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Dollar General Corporation 100 Mission Ridge Gotdidlle, Tennessee 37072
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 5, 2000

The Annual Meeting of Shareholders (the "Annual Mag) of Dollar General Corporation (the "Compahwill be held in the Goodlettsvil
City Hall Auditorium, 105 South Main Street, Goatiwille, Tennessee, on June 5, 2000 at 10:00laaal time, for the following purposes:

1. To elect nine directors to serve until the mexhual Meeting and until their successors are éiggted and qualified,;

2. To amend the Dollar General 1998 Stock Incerfilaa to increase the number of shares availablisgaance thereunder by twelve milli
shares; and

3. To transact such other business as properlyanag before the meeting or any adjournments thereof

Only shareholders of record at the close of busiasApril 6, 2000 are entitled to notice of and/itte at the Annual Meeting. Your attention
is directed to the proxy statement accompanyirgrbtice for a more complete statement regardingensato be acted upon at the Annual
Meeting.

By order of the Board of Directors,

April 28, 2000 /sl Robert C. Layne

Robert C. Layne
Cor porate Secretary

Whether or not you expect to be present at the AhMieeting, please vote your proxy as soon as plessfou may vote your proxy
electronically according to the instructions on émelosed card, or sign, date and return the eegtlpented proxy card in the enclosed
business reply envelope. No postage is necesstry ffroxy is mailed within the United States. Yoay revoke the proxy at any time before
it is voted.



DOLLAR GENERAL CORPORATION
100 Mission Ridge
Goodlettsville, Tennessee 37072
Telephone (615) 855-4000

Proxy Statement for
Annual Meeting of Shareholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Shareholders (the "Annual Meeting") to be heldh@ Goodlettsville City Hall Auditorium, 105 Southalh Street, Goodlettsville, Tennessee,
on June 5, 2000 at 10:00 a.m. local time, and diguanment thereof. This proxy material was firdil@d to shareholders on or about April
28, 2000.

The mailing address of the principal executiveaefof the Company is 100 Mission Ridge, Goodléetssviennessee 37072-2170.

All valid proxies which are received will be votedaccordance with the recommendations of the Bo&Rirectors unless otherwise
specified on the proxy. Any shareholder giving exyris entitled to revoke it by giving the Secrgtaf the Company written notice of such
revocation at any time before it has been votdayatuly executing a proxy bearing a later date.

Only holders of the Company's Common Stock, $.50/plue per share (the "Common Stock"), of recarth@ close of business on April 6,
2000 (the "Record Date"), are entitled to votehatAnnual Meeting. On such date, the Company h&P78,082 issued and outstanding
shares of Common Stock, the holders of which atidexhto one vote for each share held.

Throughout this statement: "1999" refers to the yealed January 28, 2000; "1998" refers to the gaded January 29, 1999; and "1997"
refers to the year ended January 30, 1998. Allesharounts have been adjusted to reflect the efféets Common Stock splits declared or
before the Record Dat



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatiooncerning persons, who as of January 28, 200®& Wweswn by management to be
beneficial owners of more than five percent (5%haf Common Stock. Unless otherwise indicatedptreon for whom information is
provided had sole voting and investment power tiveishares indicated.

Name and Address of Percent of Shares
Beneficial Owner Shar es Beneficially Owned Outstanding

Cal Turner, Jr. (1)
100 Mission Ridge 41,821,979 15.8
Goodlettsville, TN 37072-2170

James Stephen Turner (2) 38,775,689 14.7
138 Second Avenue
Nashville, TN 37201

Turner Children Trust 38,474,605 14.5
dated January 21, 1980,

Cal Turner, Jr. and James Stephen Turner,

Co-Trustees

100 Mission Ridge

Goodlettsville, TN 37072-2170

W. P. Stewart & Co., Ltd. 27,740,845 10.5
129 Front Street
Hamilton, HM12, Bermuda

(1) Includes 39,480,569 shares held by variousdrarsd foundations for which Cal Turner, Jr. hds soting and investment power; 465,656
shares held by Cal Turner, Jr.'s wife; 6,975 shiaedd in Company retirement and deferred compemsglians; and direct ownership of
1,868,779 shares. Cal Turner, Jr. disclaims owmneidtthe shares held by the various trusts anddations, except to the extent of his
pecuniary interests.

(2) Includes 38,553,052 shares held by variousgrarsd foundations for which James Stephen Turagssble voting and investment power;
and 45,156 shares held by James Stephen Turné'amd direct ownership of 177,481 shares. Jamegsh8h Turner disclaims ownership of
the shares held by the various trusts and founagtiexcept to the extent of his pecuniary inter



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table sets forth certain informatias of January 28, 2000, concerning all directocsreaminees, the executive officers named
in the Summary Compensation Table (the "Named BrexOfficers") and all executive officers and dit@rs as a group. Unless otherwise
indicated, the persons for whom information is led had sole voting and investment power ovestia@es of Common Stock beneficially
owned. Computations are based on 264,655,400 sbb@smmon Stock outstanding as of January 28, 2000

Director or Percent of

Nominee/Executive Officers Officer Shares Beneficially Shares
Age Since Owned Outstanding (1)

Dennis C. Bottorff 55 1998 6,389 (2) *
James L. Clayton 66 1988 373,293 (3) *
Reginald D. Dickson 54 1993 44,054 (2) *
John B. Holland 68 1988 424,253 (3) *
Barbara M. Knuckles 52 1995 10,673 (4) *
Cal Turner 84 1955 5,314,459 (5) 2.0
David M. Wilds 59 1991 205,937 (6) *
William S. Wire, 1l 68 1989 33,770 (7) *
Cal Turner, Jr. 60 1966 41,821,979 (8) 15.8
Brian Burr 43 1998 65,617 (9) *
Bob Carpenter 52 1981 776,411 (10) *
Stonie O'Briant 45 1995 214,061 (11) *
Leigh Stelmach 60 1989 471,519 (12) *
All directors and - - 50,831,551 (13) 19.2

executive officers as a
group (21 persons)

(1) * Denotes less than 1% of class.
(2) Includes 5,139 shares issuable upon the exeofisutstanding options currently exercisablexareisable within 60 days.

(3) Includes 135,895 shares issuable upon the isgent outstanding options currently exercisablexarcisable within 60 day



(4) Includes 5,354 shares issuable upon the exeofisutstanding options currently exercisablexareisable within 60 days.

(5) Include 5,314,284 shares beneficially ownedrbgts established for the benefit of Mr. Turnehgdren for which Mr. Turner serves as
Trustee. Mr. Turner is the father of Cal Turner, Jr

(6) Includes 157,847 shares issuable upon the iseent outstanding options currently exercisablexarcisable within 60 days.
(7) Includes 20,985 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
(8) See Note 1 on page 2. Cal Turner, Jr. is theo§dr. Turner.

(9) Includes 51,476 shares of issuable upon theciseeof outstanding options currently exercisaivlexercisable within 60 days.

(10) Includes 402,910 shares for which Mr. Carpenés shared voting and investment rights as a@stde of the Calister Turner, 111 1994
Generation Skipping Trust and 209,269 shares issugdon the exercise of outstanding options culyentercisable or exercisable within 60
days.

(11) Includes 148,499 shares issuable upon theisrenf outstanding options currently exercisallex@rcisable within 60 days.
(12) Includes 158,649 shares issuable upon theierenf outstanding options currently exercisallex@rcisable within 60 days.

(13) Includes 1,734,832 shares issuable upon teesise of outstanding options currently exercisallexercisable within 60 day



PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tiné next Annual Meeting and until their successare duly elected and qualified. The
current Board of Directors consists of nine membatsts February 21, 2000, meeting the Board aEbliors nominated each of the current
directors as nominees to stand for election aftieual Meeting.

In the election of directors, pursuant to Tennessaeeach share of Common Stock entitles its hrdlnleast one vote for each director
nominee. Unless contrary instructions are receitregenclosed proxy will be voted in favor of elegtthe nominees listed below. Each
nominee has consented to be a candidate and ®, seelected. While the Board of Directors hag@ason to believe any nominee will be
unable to accept nomination or election as a diredtsuch an event should occur, the proxies béllvoted with discretionary authority for a
substitute or substitutes as shall be designateldebgurrent Board of Directors.

Certain information concerning each of the nomirieet forth below:

Dennis C. Bottorff has served as a director andr@tzan of AmSouth Bancorporation, a bank holding pany since October 1999. Mr.
Bottorff previously served as Chairman and Pregidéfirst American Corporation from 1991 to 1984 Bottorff is a director for Ingram
Industries, a privately-held provider of wholesdistribution, inland marine transportation, anduiriace services.

James L. Clayton has served as Chairman of Cldytones, Inc. since 1956 and as Chief Executive &ffiom 1956 to 1999. Clayton
Homes, Inc. produces, sells and finances manufettfuomes. In addition, Mr. Clayton is a directoCéfateau Communities, Inc., a property
ownership and management company in the manufachmesing industry.

Reginald D. Dickson has served as Chairman of Bfidickson, Harper & Sparrow, Inc., investment advs since 1996. Mr. Dickson also
serves as President Emeritus of Inroads, Inc., evherserved ten years as President and Chief Exeifficer. Inroads, Inc., is a non-profit
organization supporting minority education.

John B. Holland served as President and Chief @ipgr®fficer of Fruit of the Loom, Inc., a manufaotr of underwear and other soft goods,
for 21 years until his retirement in February 1986which time he became a consultant to that catjpm. In 1999, Mr. Holland returned to
Fruit of the Loom as a director and Executive iRresident, Operations, Mr. Holland is a directarFuuit of the Loom, Inc.

Barbara M. Knuckles has served as Director of Qatgoand External Relations for North Central Gyalén Naperville, Illinois. From 1988
to 1992, Ms. Knuckles was a private investor mamggeveral family businesses. Ms. Knuckles sergesraember of the board of directors
of J. R. Short Milling Company, a privately-heldesalty corn-milling company, and Harris Bank ofpeaville, Illinois.

Cal Turner, the founder of the Company, servedrasié®ent from 1955 until 1977 and as Chairman efBbard until December 1988. He is
currently a consultant to the Company.

Cal Turner, Jr. is the Chairman and Chief Executiicer of the Company. Mr. Turner joined the Camnp in 1955 and has held the office
of Chief Executive Officer since 1977. Mr. Turnexcame Chairman of the Board in 1989 and Presidel@77.



David M. Wilds is Managing Partner of 1st AvenuetRers, L.P., a private equity partnership. Fror@3.f 1998, Mr. Wilds was President
Nelson Capital Partners Ill, L.P., a merchant bagliompany. From 1990 to 1995, Mr. Wilds serve@hagirman of the Board «
Cumberland Health Systems, Inc., an owner and tes&psychiatric hospitals.

William S. Wire, Il served from 1986 until his netiment in 1994 as Chairman of the Board of Gendacq,a manufacturer, wholesaler and
retailer of footwear and clothing. Mr. Wire senaslChief Executive Officer of Genesco, Inc. fron8@% 1993. Mr. Wire is a director of
Genesco, Inc. and American Endoscopy Services, Inc.

COMMITTEES OF THE BOARD. The Company has a Corpofabvernance and Compensation Committee (the "C@@n@ttee") and an
Audit Committee



In 1999, the CGC Committee consisted of Messrstdsftt Wilds and Wire (Chairman). The CGC Committegiews and recommends
policies and practices for the Company's corpagateernance profile, reviews the compensation pegicf the Company and compensation
programs in which officers may participate, devslggneral criteria concerning the qualificationd aelection of Board members and
officers, and recommends candidates for such positio the Board of Directors. The CGC Committekt adinsider persons recommended
shareholders as potential nominees for directdfeihames of such persons are submitted in writinhe chairman of the CGC Committee
or the Secretary of the Company (as required byitewvs). The recommendations must be accompanyiedfbll statement of qualifications
and an indication of the person's willingness tweseThe CGC Committee also administers the Conipatyck option plans, excluding the
1993 Outside Directors' Stock Option Plan and ®@51Stock Option Plan for Outside Directors, whaech administered by Cal Turner and
Cal Turner, Jr. At least once a year, the CGC Cdtamspecifically reviews the standards of perfarogaof the Chief Executive Officer
("CEO") for compensation purposes. (See "Repotth@fCorporate Governance and Compensation Comnoitte Board of Directors on
Executive Compensation.") The CGC Committee met fiones during 1999.

The Audit Committee is composed of Messrs. Clayl@inkson and Holland (Chairman) and Ms. Knuckldse Tunctions of the Audit
Committee include providing advice and assistapganding accounting, auditing, corporate complizarog financial reporting practices of
the Company. The Audit Committee annually recomrsdndhe Board of Directors a firm of independesttified public accountants to sel
as auditors. The Audit Committee will review wittetauditors the scope and results of their anrudit,gdees in connection with their audit
and nonaudit services and the independence ofdhg@ny's internal auditors. The Audit Committee fivet times during 1999.

During 1999, the Board of Directors held five meg$. All directors attended more than 75% of thgregate number of meetings of the
Board of Directors and committees on which theyeer

COMPENSATION OF DIRECTORS. Directors receive a $8,@uarterly retainer plus $1,250 for attendingheagular meeting of the Boe
of Directors or any committee. Committee chairmereive an additional $250 for each committee mgetttended. Compensation for
telephonic meetings is one-half the above rate®diirs who are officers of the Company do notixecany separate compensation for
attending Board or committee meetings if requebtethe committee to participate therein. In additidirectors who are not employees of
Company are entitled to receive nondiscretionatjoop for the purchase of Common Stock pursuatitedCompany's 1998 Stock Incentive
Plan.

DEFERRED COMPENSATION PLAN FOR DIRECTORS. Directongy defer all or a part of any fees normally gajdhe Company to the
director pursuant to a voluntary, nonqualified cemgation deferral plan. The fees eligible for dafleare defined as retainer, board meeting
fees and committee meeting fees. The compensati@nrdd is credited to a liability account whichrisreased quarterly at a minimum rati
6% per year. The benefits will be paid, upon teation from the Board of Directors, as deferred cengation to the director in a lump sum
of the accumulated account, as follows: (a) uptairdhg age 65 or any age thereafter; (b) in theneof total disability;

(c) in the event of death; or (d) in the event almtary termination.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During 1999, the CGC Committee was corsgdi of
Messrs. Bottorff, Wilds and Wire. None of thesesp@is has at any time been an officer or employdleesoCompany ¢



of any subsidiary of the Company. With the exceptlwat Cal Turner, Jr. served on the Board of Daescof First American Corporation, for
which Dennis C. Bottorff served as Chairman ande€Ekecutive Officer during 1999, no executive céfi of the Company served during
1999 as a member of a compensation committee @dasctor of any entity of which any of the Comypardirectors served as an executive
officer.

VOTE REQUIRED
The affirmative vote of a plurality of the votesstay the shareholders entitled to vote at the imgést required for the election of directors.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE "FOR"
EACH OF THE NOMINEESLISTED ABOVE



PROPOSAL NO. 2: AMEND THE DOLLAR GENERAL 1998 STOCK INCENTIVE PLAN

The Dollar General 1998 Stock Incentive Plan (@98 Plan™) was originally approved for adoptionthg shareholders of the Company in
June 1998 and currently provides for a maximum,879,000 shares (as adjusted to reflect all stplitssleclared on or before the Records
Date) of Common Stock for issuance thereunder.stéted purpose of the 1998 Plan is to enable timep@ay to attract, retain and reward
key employees of and consultants to the Companytasdbsidiaries and affiliates, and directors vah® not also employees of the Compi
and to strengthen the mutuality of interests betwsech key employees, consultants and directoesaayding them performance-based stock
incentives and/or other equity interests or egbéiged incentives in the Company, as well as pedoos-based incentives payable in cash.
The Board of Directors has determined that the 1288 does not currently provide a sufficient numifeshares for issuance, and
recommends for shareholder approval an amendméiné tb998 Plan so that: (i) the text of Section) ®fkthe 1998 Plan shall be amended to
provide that the number of shares that may be dsander the 1998 Plan shall be increased from 9080shares of Common Stock to
21,375,000 shares of Common Stock; and (ii) Sesti{k), 3(l) and 3(m) of the 1998 Plan shall béettered to become Sections 3(a), 3(b)
and

3(c), respectively, of the 1998 Plan. As of theordadate 4,427,851 shares of Common Stock remaiitednle for granting under the 1998
Plan. If the amendment is approved, the companyhaile an aggregate of 16,427,851 shares avaflabtgant pursuant to the 1998 Plan,
which constitutes 8% of the 263,274,082 sharesanding as of the Record Date. In connection witbraval of the amendment, the Board
of Directors has authorized the termination oftartstock incentive grants under the Company'siiiae plans will constitute 12% of the
shares outstanding as of the Record Date.

Summary of Material Provisions of the 1998 Plan, As Amended

The following summary of the material provisionstioé Dollar General 1998 Stock Incentive Plan,rasraded, is qualified in its entirety by
reference to the 1998 Plan as set forth in ExHitith this proxy statement.

Under the 1998 Plan, the CGC Committee has thepdtytho grant to employees and consultants ofGbenpany, and the Board of Directors
has the authority to grant to directors who areemoployed by the Company ("Outside Directors"),fdiowing types of awards: (1) stock
options; (2) stock appreciation rights; and/orrgtricted stock. The CGC Committee has the powdetegate authority to the Company's
CEO or to a committee composed of officers of thenfany to grant, on behalf of the CGC Committe@&-qoalified stock options, subject
to such guidelines as the CGC Committee may deterfndom time to time. Pursuant to the 1998 Plamaaimum of 21,375,000 shares of
Common Stock are available for issuance, which melyde authorized and unissued shares or treahanes.

The maximum number of shares of Common Stock fackvhwards may be made under the 1998 Plan to féiagroof the Company or other
person whose compensation may be subject to tlifions on deductibility under Section 162(m) loé tCode is 500,000 during any single
year. Any shares as to which an option or otherdwapires, lapses unexpired, or is forfeited, irated, or canceled may become subje:
a new option or other award. No grant under the81an shall have an exercise period of more tearyéars



The 1998 Plan also provides for automatic grantsoofqualified stock options to Outside Directousguant to the following formula: (i) the
annual retainer for an Outside Director (determiwét reference to the rate of annual retainerfieat on the date the non-qualified stock
option is granted), divided by (ii) the fair marketlue of a share of Common Stock on the dateefjthnt, multiplying the result (the
quotient) by three, rounding the resulting numtdeshares up to the nearest whole share. In thet eve®utside Director serves as Chairman
of the Board, the multiplier in the preceding secteshall be four in lieu of three. The exercisegiof each non-qualified stock option
granted hereunder shall be the fair market valuthermate of the grant. Such options will vest withpect to all shares on the first
anniversary of the date of grant, if such Outside®or is still serving as a director on such daéoptions automatically granted to an
Outside Director will enable the optionee to pusshahares of Common Stock at the fair market vafiiee Common Stock on the date of
grant. Outside Directors will not be able to tramsir assign their options without the prior writionsent of the Board of Directors other t
(i) transfers by the optionee to a member of hisarimmediate family or a trust for the benefitloé optionee or a member of his or her
immediate family, or (ii) transfers by will or bli¢ laws of descent and distribution. Options autarally granted to Outside Directors will
have a term of ten years from the date of grant. &tercise price may be paid in cash, shares oh@onstock, or a combination there



Incentive stock options ("1ISOs") and non-qualifi#dck options may be granted for such number afeshas the CGC Committee may
determine and may be granted alone, in conjunetitm, or in tandem with other awards under the 1BP8 or cash awards outside the 1998
Plan. A stock option will be exercisable at suchets and subject to such terms and conditions aS@&@ Committee will determine. In the
case of an ISO, however, the term will be no mbemtten years after the date of grant (five yaathe case of ISOs for certain 10%
shareholders). The option price for an ISO will hetless than 100% (110% in the case of certain dit®#eholders) of the fair market value
of the Common Stock as of the date of grant anéifigrnon-qualified stock option will not be lesantb0% of the fair market value as of the
date of grant. ISOs granted under the 1998 Planmotie transferred or assigned other than byawitly the laws of descent and distributi
No ISOs may be granted on or after the tenth anséwg of the earlier of the effectiveness of th888lan or shareholder approval ther
Non-qualified stock options and stock appreciatiomtsgmay not be transferred or assigned withouptioe written consent of the CGC
Committee other than (i) transfers by the optiotoe® member of his or her immediate family or &tifor the benefit of the optionee or a
member of his or her immediate family, or (ii) tséers by will or by the laws of descent and disttidn.

Stock appreciation rights ("SARS") may be grantadar the 1998 Plan in conjunction with all or pafra stock option and will be exercisa
only when the underlying stock option is exercisalnce a stock appreciation right has been exelcike related portion of the stock opt
underlying the stock option appreciation right wéiminate. Upon the exercise of a stock apprexiaight, the Company will pay to the
employee or consultant in cash, Common Stock,aamabination thereof (the method of payment to hth@discretion of the CGC
Committee), an amount equal to the excess of ithetarket value of the Common Stock on the exerdate over the option price, multiplied
by the number of stock appreciation rights beingreised. No SARS have been granted under the 1888 p

Restricted stock awards may be granted alone,ditiad to, or in tandem with, other awards under 1898 Plan or cash awards made out
the 1998 Plan. The provisions attendant to a grargstricted stock may vary from participant totjggpant. In making an award of restricted
stock, the CGC Committee will determine the periddgng which the restricted stock is subject tdditure and may provide such other
awards designed to guarantee a minimum value fdr stock. The CGC Committee may also impose suwdér @onditions and restrictions
the shares of restricted stock as it deems ap@tepincluding the satisfaction of one or morehaf tollowing performance criteria: (i) pre-tax
income or after-tax income; (ii) operating castwidiii) operating profit; (iv) return on equitysaets, capital, or investment; (v) earnings or
book value per share; (vi) sales or revenues; ¢pérating expenses; (viii) Common Stock price apiation; and (ix) implementation,
management, or completion of critical projects mrcesses (the "Performance Goals"). The Perform@oeds may include a threshold level
of performance below which no payment will be méatewill occur), and a maximum level of performarad®mve which no additional
payment will be made (or at which full vesting waltcur). Each of the Performance Goals will be mheitged, to the extent applicable, in
accordance with generally accepted accounting ipfeecand will be subject to certification by th&C Committee; provided, that the CGC
Committee will have the authority to make equitadodgustments to the Performance Goals in recogndfainusual or non-recurring events
affecting the Company. The CGC Committee may pmWitht such restrictions will lapse with respecspecified percentages of the awarded
shares of restricte



stock on successive future dates. During the otistni period, the employee or consultant may nibt sansfer, pledge, or assign the restric
stock but will be entitled to vote the restricteédck and to receive, at the election of the CGC @ittee, cash or deferred dividends. No
restricted stock awards will be issued pursuatiiécl 998 Plan in excess of 100,000 shares of Con®tark, and no restricted stock awards
have been issued pursuant to the 1998 plan.

If there is a change in control or a potential deaf control of the Company, stock appreciatigits and any stock options which are not
then exercisable, will become fully exercisable aasted and the restrictions and deferral limitadiapplicable to restricted stock and other
stock-based awards may lapse and such shares andsawill be deemed fully vested. For purpose$efi998 Plan, a change of control is
defined generally to include (i) any person ortgntither than the Company or a wholly-owned suhbsjdof the Company, becoming the
beneficial owner of the Company's securities had@b® or more of the combined voting power of thentbutstanding securities that may be
cast for the election of directors; (ii) in connientwith a cash tender, exchange offer, mergetlgrdousiness combination, sale of assets or
contested election, less than a majority of theldoed voting power of the then outstanding se@sitif the Company entitled to vote
generally in the election of directors being heldrhie aggregate by the holders of the Companylgites entitled to vote generally in the
election of directors of the Company immediatelppto such transaction; and (iii) during any pedrif two consecutive years, individuals
who at the beginning of any such period constitiiéeeBoard ceasing to constitute at least a majdniyeof, unless the election of each
director first elected during such period was appdoby &



vote of at least two-thirds of the directors of @@mpany then still in office who were directorsioé Company at the beginning of any such
period. Stock options, stock appreciation rights] eestricted stock will, unless otherwise deteediby the CGC Committee in its sole
discretion, be cashed out on the basis of the ehamgontrol price (as defined in the 1998 Plan asidescribed below). The change in cor
price will be the highest price per share paidnip tlansaction reported on the New York Stock Exgea("NYSE") or paid or offered to be
paid in any bona fide transaction relating to angfeein control or potential change in control at ime during the immediately preceding 60-
day period, as determined by the CGC Committee.

The Board may amend, alter, or discontinue the 488, provided that no amendment may be made winehd impair the rights of an
optionee or participant under an award made uaet 998 Plan without the participant's consentaiard may be granted pursuant to the
1998 Plan on or after the tenth anniversary ofefifiective date of the plan, but awards grantedrpgdsuch tenth anniversary may be exter
beyond that date



Grants Under the 1998 Plan

Because awards to employees under the 1998 Plat tire discretion of the CGC Committee and awtrdonemployee directors under t
1998 Plan are contingent upon the market priceadfad General Common Stock, the benefits that béllawarded under the 1998 Plan are
currently determinable. For a description of howargs are awarded to officers, see "Report of thpp@ate Governance and Compensation
Committee.”

The following table presents information about gsamder the 1998 Stock Incentive Plan as of therdedate.

Shares Underlying Average Exercise
Options (1) Price Per Share

Named Executive Officers:

Cal Turner, Jr. 164,796 $27.78

Bob Carpenter 113,038 $23.28

Brian Burr 70,700 $28.11

Stonie O'Briant 59,327 $27.78

Leigh Stelmach 59,327 $27.78
Non-Employee Directors (2) 22,939 $18.31
Officers 1,084,788 $25.80
Employees
(Excluding Officers) 3,831,626 $26.05

(1) No grants of Incentive Stock Options, RestdcBtock or Stock Appreciation Rights have been dedunder the 1998 Plan to date.
Options awarded under the 1998 Plan have variostingeschedules as described in the "Report o€thrporate Governance and
Compensation Committee." These options must beceses within ten years from the grant date. Therferket value of shares underlying
options granted under the 1998 Plan was $26.44hzee as of the record date.

(2) Non-qualified stock options are granted to eomployee directors pursuant to a non-discretiof@myula detailed in the 1998 Plan. These
options vest one year from the grant date and trusixercised within ten years from the grant date.

Certain Federal Income Tax Consequences

The following is a brief summary of the federalanee tax aspects of awards made under the 1998%B&ad upon the federal income tax
laws in effect on the date hereof. This summanpisintended to be exhaustive and does not desstdbe or local tax consequences.

Incentive Stock Options. No taxable income is mmliby the participant upon the grant or exercisndSO. If Common Stock is issued to a
participant pursuant to the exercise of an I1SO,ifind disqualifying disposition of the shares iade by the participant within two years of
the date of grant or within one year after thesfanof the shares to the participant, then: (@nupe sale of the shares, any amount realiz
excess of the option price will be taxed to thdipgrant as a long-term capital gain, and any ksstained will be a capital loss, and (b) no
deduction will be allowed to the Company for Felereome tax purposes. The exercise of an ISOgikk rise to an item of tax preference
that may result in an alternative minimum tax lidpifor the participant unless the participant reala disqualifying disposition of the shares
received upon exercise.

If Common Stock acquired upon the exercise of & ikSdisposed ¢



prior to the expiration of the holding periods désed above, then generally:

(a) the participant will realize ordinary incometire year of disposition in an amount equal toetkeess, if any, of the fair market value of the
shares at exercise (or, if less, the amount rahbizethe disposition of the shares) over the oppiace paid for such shares, and (b) the
Company will be entitled to deduct any such recaggiamount. Any further gain or loss realized gy ghrticipant will be taxed as shoetrm

or long-term capital gain or loss, as the case begyand will not result in any deduction by the Qamy.

Subject to certain exceptions for disability or tted an ISO is exercised more than three morthewing the termination of the participan
employment, the option will generally be taxed a®a-qualified stock option.

Non-Qualified Stock Options. Except as noted belowhwéspect to noualified stock options: (a) no income is realibydhe participant :
the time the option is granted; (b) generally upgarcise of the option, the participant realizetirary income in an amount equal to the
difference between the option price paid for tharek and the fair market value of the shares oddte of exercise and the Company will be
entitled to a tax deduction in the same amount;(apdt disposition, any appreciation (or deprécigtafter date of exercise is treated eithe
short-term or long-term capital gain or loss, defyeg upon the length of time that the participaas held the shares. See "Restricted Stock"
for tax rules applicable where the spread valugnodption is settled in an award of restricted lstoc

Stock Appreciation Rights. No income will be reatizby a participant in connection with the granastock appreciation right. When the
stock appreciation right is exercised, the paréinipwill generally be required to include as taradridinary income in the year of exercise, an
amount equal to the amount of cash and the faikebamlue of any shares received. The Companybeikntitled to a deduction at the time
and in the amount included in the participant'®me by reason of the exercise. If the participanéives Common Stock upon exercise of a
stock appreciation right, the post-exercise appt&ni or depreciation will be treated in the sanamner discussed above under "Non-
Qualified Stock Options."

Restricted Stock. A participant receiving restricgtock generally will recognize ordinary incometie amount of the fair market value of the
restricted stock at the time the stock is no lorsgydject to forfeiture, less the consideration gaidhe stock. However, a participant may
elect, under

Section 83(b) of the Internal Revenue Code witliird8ys of the grant of the stock, to recognizelibexardinary income on the date of grant
equal to the excess of the fair market value oftiares of restricted stock (determined withouareédo the restrictions) over the purchase
price of the restricted stock. Thereafter, if thargs are forfeited, the participant will be eatitto a deduction, refund, or loss, for tax
purposes only, in an amount equal to the purchéase pf the forfeited shares regardless of whelizemade a

Section 83(b) election. With respect to the salshaires after the forfeiture period has expired hiblding period to determine whether the
participant has long-term or shderm capital gain or loss generally begins wherrdisériction period expires and the tax basis fmhsshare
will generally be based on the fair market valuswth shares on such date. However, if the paatitimakes an election under Section 83(b),
the holding period will commence on the date ohgjrthe tax basis will be equal to the fair mankatie of shares on such date (determined
without regard to restrictions), and the Companyegally will be entitled to a deduction equal te #gmount that is taxable as ordinary inct

to the participant in the year that such incontaxsible.



Dividends and Dividend Equivalents. Dividends paidrestricted stock generally will be treated ampensation that is taxable as ordinary
income to the participant, and will be deductibjetive Company. If, however, the participant mak&eation 83(b) election, the dividends
will be taxable as ordinary income to the partiaiput will not be deductible by the Company.

The 1998 Plan is not intended to be a "qualifiethpunder Section 401(a) of the Code.

VOTE REQUIRED
The amendment will be approved if the votes castife amendment exceed those cast against it.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE
"FOR" THE AMENDMENT TO THE PLAN



REPORT OF THE CORPORATE GOVERNANCE AND COMPENSATION COMMITTEE
OF THE BOARD OF DIRECTORS ON EXECUTIVE COMPENSATION

The three-member Corporate Governance and Compam§€aammittee (the "CGC Committee") prepared tH¥ang executive
compensation report.

What is the Company's compensation philosophy?

The Company has adopted the concept of pay-foepaence, linking management compensation, Comparfgnimance and shareholder
return. This strategy reflects the Company's desipay for results that are consistent with the ¢reals of the Company and its shareholders.
The CGC Committee and the Company believe that @dmibthe variable, direct and indirect pay compasef the Company's
compensation program enables the Company to attedain and motivate resultsiented employees to achieve higher levels ofguerénce

What is the Company's variable compensation philog®

At nearly all levels of the Company, a signific@ottion of pay is variable, being contingent upan{pany (or store unit) performance. The
performance-based component, whether annual iveeotilong-term incentive, is significant enougtsésve as a strong incentive for
excellent performance. Additionally, performancedxhcompensation through the granting of stoclooptto employees increases employee
ownership of the Company.

What is the Company's direct compensation philog@ph

Though performance-based compensation is to be &sigg, base pay is competitive. The Company edibase pay should relate to the
skills required to perform a job and to the valfieach job performed relative to the industry, nearknd strategic importance to the
Company. This method of valuation allows the Comyparrespond to changes in its employment needshadges in the labor market.
Increases in base pay require a satisfactory tertdevel of performance as determined by the C@@Qittee.

What is the Company's indirect compensation phpbg@

The Company's indirect compensation programs aeaded to protect employees from extreme finard@adiship in the event of a
catastrophic iliness or injury and provide limii@edome security for retirement years. Health, éifel disability benefit programs should
provide competitive levels of protection withoubpardizing the Company's position as a low-costilet The Company manages healére
costs aggressively and enlists employee assistarmost management. Employees have various oppbesito share in health-care cost
reductions and are encouraged to adopt healttstyites.

The Company's retirement plans should provide éichihcome security at retirement for the typicaptyee. Employees are also invited to
share in ownership of the Company through partt@pan the Dollar General Direct Stock PurchasenRind the Company's 401(k) plan.

How are the Company's officers compensated?

Under the supervision of the CGC Committee, the gamy has developed compensation policies and pragdesigned to provide
competitive levels of compensation that integratg with the Company's annual and |-term



performance goals. The Company is committed taticrgan incentive for its employees that encouragtsam approach toward the
accomplishment of corporate objectives and creataige for shareholders.

The executive officers' compensation for 1999 otfld the Company's increasing emphasis on tyingghpth short-term and long-term
incentives. The short-term incentive is an annaahdonus based on a percentage of the executiversfsalary. The long-term incentives
are performance-accelerated stock options. Incemty awarded to the CEO and the other Named ExedDfficers was controlled by
Company performance goals that are establishedaslpniihe CGC Committee's approach to base comgiensa to offer competitive
(although slightly lower-than-average) salariethem CEO and the other Named Executive Officeromarison with market practices. Base
salaries have become a relatively smaller compoofethie total executive officer compensation paekag compared with the Company's pay-
for-performance component. The 1999 average bdagesafor the Named Executive Officers (not inchglthe CEO) increased 6% over
1998 base salarie



How does the Company determine the CEO's and N&xecutive Officers' salary increases?
The increase in base salaries in 1999 was detedrbiased upon:

0 a review of peer group comparison data (usingpd®r group compensation survey published by Manage Compensation Services(1));
and

o the subjective analysis of the CGC Committeer &ft@luating the recommendations, peer group tle@aCompany's overall performance
and the respective individual performance critefithe Named Executive Officers.

Please explain the Company's annual cash bonusgpnog

The Company's annual cash bonus opportunity foexeeutive officers makes up the short-term ineentobmponent of the officers' cash
compensation. The payment of annual cash bonusesésl on both objective and subjective criteriafull-time employees are eligible to
receive a cash bonus.

Obijective criteria for officers and corporate offiemployees include actual earnings improvemensgsaablished by the CGC Committee at
the end of the prior fiscal year. The Company @&sesings improvement for determining target goaidtie executive officers' variable pay
for primarily two reasons:

first, it is a defined measure of total Companyf@enance; and second, it is a measure that caadily éentified and reviewed by
shareholders. The objective criteria for field-theeployees is primarily based upon store perfooman

In order for an officer to receive a cash bonusaurtde cash bonus incentive program effective 8891 the Company had to meet committee-
established earnings improvement goals, each eixge#tk prior year's performance. If the Comparached the "target" goal, which was
considered by the CGC Committee to be challendgiven 25% of salary was to be awarded to each exeaufficer as a cash bonus. If the
Company reached the "stretch" goal, which was demed by the Committee to be extremely challendimepy 75% of salary was to be
awarded to each executive officer as a cash bdmespercentage of salary awarded for earnings pedioce falling between the "target" and
"stretch" goals is on a graduated scale (from 26%alary to 74% of salary) commensurate with then@any's earnings improvement over
the prior year.

Subjective performance criteria include the resoiitsach employee's annual performance and develojpraviews. Each executive officer's
performance is reviewed pursuant to the Compangie@pment Review Process ("DR Process"). The Rd3s is a comprehensive
program that focuses on total performance improverng concentrating on "Key Development Areas" (A9) and "Key Result

Areas" ("KRAs"). KDAs emphasize skill enhancemédaadership development, and career goal aspiratibemployees. KRAs focus on the
key results required to actively pursue the Comfzamyssion. KDAs and KRAs are set annually for ememagement employee by the
employee's supervisor, and the payment of an arramals is dependent upon each executive officéegicly his individual goals. In other
words, Company performance is not the sole critelip which an executive officer's annual cash bgayout is determined. Two factors
determine whether an executive officer would reeeiw annual cash bonus: (a) The Company must @&chieestablished earnings goal; and
(b) the individua



must achieve a satisfactory performance evaludiimed upon the above-described DR Process fattoesefore, equal weight is given to
each of these factors.

Based on performance during 1999, executive offivéll receive 35% of their annual salaries as damhuses (paid in 2000). Executive
officers received 67% of their annual salariesashdonuses for the prior year.

Please explain the Company's Employee Stock IneeRtiogram.

The Company grants non-qualified stock options utite 1993 Employee Stock Incentive Plan ("19931Blahe 1995 Employee Stock
Incentive Plan ("1995 Plan") and the 1998 Stocleftive Plan (the "1998 Plan"). Stock options araraed to executive officers, department
directors, field management and other personnedidered to be in key positions, as approved byOBE€ Committee. The Company uses
stock options as an incentive for outstanding perémce and to encourage stock ownership.

(1) The peer group compensation survey is publistiedially by Management Compensation Services1888 survey included the
following mass-merchandising companies: Ames Depamt Stores, Consolidated Stores, Dayton HudsordeBeRidge, K-Mart Stores,
Montgomery Ward, Pamida, Ross Stores, Service Medise, ShopKo Stores, TIX Companies, Value Citd\&alMart Stores. For the pz¢
ten years, the Company has used this well-knowngreeip annual salary survey when reviewing andtgishing the Company's executive
compensation policies. Because the Company usesuhvey for executive compensation comparison baeduse the Company ties
executive compensation directly to Company perfarceathe same peer group survey, with the excepfitimose companies that are not
publicly traded (and for which stock comparisonediattherefore unavailable), is used for Compamjopmance comparison purpos



Executive officers, department directors and okegremployees receive "performance-acceleratedksiptions with annual accelerated-
vesting schedules tied to the achievement of catpgrerformance goals (as measured by earningsvwament) and individual performance
goals (as measured by the DR Process).

What is a "performance-accelerated" stock option?

To further encourage outstanding performance, tBE€ Committee adopted a compensation program #mthie acceleration of stock option
vesting to earnings goals. Each executive offieeeives stock option grants with a nine-and-onéyrer vesting schedule. However, if the
executive officer meets his or her individual gaatsl the Company meets or exceeds the CGC Comyaitablished earnings goal, then the
stock option grant tied to that goal will vest @arthan nine-and-one-half years.

How does the Company determine how many stock ogtio grant?

In determining the number of the shares subjestdok options granted to the employees eligibleaicipate in the stock incentive plans,
CGC Committee takes into account the respectivpesod accountability, the strategic and operatioesponsibilities of such employees, and
the salary levels of such employees.

Compensation data from the Management Compensaéorices compensation survey reveals that annoeh grants (calculated by
multiplying the grant price by the number of shagesnted) are typically expressed as a multiplgatdry. In that survey, annual grant
amounts fall within a range of one to three tinfess €EO's annual salary, and executive officersitgamounts fall within a range of one-half
to one-and-one-half times the executive officealary. Because the CGC Committee has decided te pleeater emphasis on the
performance-based component of compensation, & pagr below the average base salaries for the &tther executive officers but sets
incentive compensation multiples at or above tig leind of the peer group survey ranges for thestiguus. Specifically, the CGC
Committee has established an incentive compensatidtiple of approximately three to four-and-ohnaHf times salary for determining anni
stock option grants for the CEO and the other etkeewfficers. These options are valued by muliipdythe option exercise price (fair market
value at the time of grant) by the number of shgrasted.

The CGC Committee also established a stock optiogram called the Stock Plus Program. This progsanich is composed of option gra
under the 1993 Plan, the 1995 Plan and the 1998 &leards executive officers and ot



key employees determined by the CGC Committee iadditstock options as an incentive for meeting @any stock ownership targets.
Stock ownership targets are generally equal teastltwo-and-one-half times salary and must be taiagd for at least a year prior to
receiving a Stock Plus Program grant. The CEQdasired to maintain ownership of four times his sal® be eligible to participate in this
program.

Each executive officer vested in the maximum nundb@ptions which could vest on an acceleratedsoaisotherwise in both 1999 and 1998
because

(1) the Company met its stock option program e@sigoals, (2) each executive officer achieved hiseo previously established performa
goals and (3) each executive officer met the ovimipnequirements of the Stock Plus Program.

How is the Chief Executive Officer compensated?

As with the Company's other executive officers, @te0's compensation reflects the Company's inargashphasis on tying compensatiol
both short-term and long-term performance goalsefi\fetermining the CEQO's salary, the CGC Commdteesiders the CEO's prior-year
performance and expected future contributions @ocGbmpany as well as peer industry survey resulttighed annually. The CEO's annual
salary for 1999 was 13% lower than the median efitldustry comparison grou



The CGC Committee believes the CEO should have smmgpensation at risk in order to encourage petdoca that maximizes shareholder
return; therefore, it has created a significantarpmity for additional compensation through periance-based incentives. The performance-
based compensation for which the CEO is eligibtesahe form of both short-term and lotgm incentives. Like the other executive offic
the CEO is eligible for a cash bonus (the shemtr incentive) based on the attainment of indigidypals and Company earnings improven
goals. Also like the other executive officers, @O is eligible for Stock Incentive Program non-fieal performance-accelerated stock
options and stock-ownership-based Stock Plus Pmogtack options (the long-term incentive). The tbentive Program stock options,
which have a nine-and-one-half year vesting sclegadan be accelerated to an earlier vesting dagrtfin Committee-established Company
earnings improvement goals and individual perforoeagoals are achieved.

The CGC Committee also believes that in order tmimiae the CEQ's performance, a substantial pouifothe CEO's compensation should
be tied directly to overall Company performancensistent with this philosophy, the CGC Committee bstablished a salary for the CEO
that is at or below the salaries of CEOs of the gegup compensation survey participants and hashasized the pay-for-performance
components of the CEO's total compensation packéfen considering the CEO's pay-for-performancepmmnt of his compensation
package, the CGC Committee took into considergiitor pay-for-performance awards. The CGC Committetermined that based on the
CEO's individual performance and the performandd®fCompany, it was important to continue its iMse compensation program in a
manner that is competitive in the industry and thattinues to motivate and reward outstanding perdnce.

Under the Company's short-term incentive prograast{donus), the CEO's total possible cash-bonesiive is 100% of his salary. To be
eligible for a cash bonus, the CEO must achievequal performance goals established by the CGC Gtbemnand the Company must meet
at least one of its earnings improvement goalhdfCEO meets his individual performance goalstaadCompany meets its Committee-
established cash bonus program "target" goal, #© @ill receive a cash bonus equal to 25% of himuahsalary. If the CEO's individual
goals are met and the CGC Committee-establishddbmasus program "stretch" earnings goal is met) the CEO will receive a cash bonus
equal to 100% of his annual salary. The percentdgalary awarded for earnings performance falbetyween the cash bonus "target" and
"stretch" goals is on a graduated scale (from 26%98+6 of salary) commensurate with the earningopeance.

Because the Company exceeded its "target" eargiogsset for 1999, but did not achieve its "stré&drnings goal established for awarding
cash bonus, the CEO's short-term incentive compiengarogram rewarded the CEO with a cash bonusl (pa2000) of 84% of his annual
salary. Because the Company exceeded its "targatings goal set for 1998, but did not achievéstetch” earnings goal established for
awarding cash bonus, the CEO's shertn incentive compensation program rewarded th® @h a cash bonus (paid in 1999) of 67% of
annual salary.

The CEO's long-term incentive compensation progeéfactive for 2000 rewards the CEO with stock optiants up to approximately three
to four-and-one-half times his annual salary.  @GC Committee-established stock option progrargt” earnings goal is met and the
CEO meets his individual performance standard, ilev@st on an accelerated basis in st



options that represent approximately 67% of thal tadbn-Stock-Plus stock option benefit. If the CG@mmittee-established stock option
program "stretch" earnings goal is met and the @t&@ts his individual performance standard, heweiit on an accelerated basis in 100% of
the total non-Stock Plus stock option benefit.

The CEO also participates in the Company's Stoak Pftogram. This program rewards the CEO with amdit stock options if he maintains
a level of Company-stock ownership equal to attleag times his salary.

For 1999 and 1998, because the Company met or @xddéke Committee-established stock option programings goals, the CEO met or
exceeded his performance standard and met or exdteled Company stock ownership requirement, the @&fed, on an accelerated basis,
in the maximum number of the available stock opticants.

How is the Company addressing Internal Revenue Gaiits on the deductibility of executive compernisaf



The CGC Committee continues to analyze the pofenijaact of the $1,000,000 limit on the deductilyilof executive compensation for
federal income tax purposes enacted as part df388 Omnibus Budget Reconciliation Act. Under thgulations, compensation pursuant to
the Company's stock plans should qualify as "perforce-based" and therefore, should be excludedtfiers1,000,000 limit. Other forms of
compensation provided by the Company to its exeestihowever, are not excluded from such limit.

William S. Wire, Il - Committee Chairman David M.i\ds
Dennis C. Bottorfi



COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SecuatiesExchange Commission (the "SEC")
requires the Company to prepare a performance dghapltompares its cumulative total shareholdetarn during the previous five years
with a performance indicator of the overall stockrket and the Company's peer group. For the ov&@mtk market performance indicator,
Company uses the S&P 500 Index. For the peer gstmgik market performance indicator, the Companychasen to use the stock market
results of the publicly-held participants of thergzensation survey published by Management Compensaérvices used by the CGC
Committee when reviewing and establishing the Camisaexecutive compensation policies. See "RefddheoCorporate Governance and
Compensation Committee of the Board of Director&gacutive Compensation.”

[GRAPHIC - DATA POINTSLISTED BELOW]

Cumulative Total Return

1/31/95 1/31/96 1/31/97  1/31/98 1/29/99  1/28/00
DOLLAR GENERAL CORPORATION  100.00 97.11 152.33 280.88 302.18 316.62
PEER GROUP 100.00 88.92 115.11 191.85 375.74 444.03
S&P 500 100.00 138.67 175.20 222.34 294.58 342.26
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EXECUTIVE COMPENSATION

The following table provides information as to aahulong-term or other compensation paid or acciawethg 1999, 1998 and 1997, for the
Company's CEO and the persons who, at the end9&f, 18ere the other four most highly compensatedetiee officers of the Company

(collectively the "Named Executive Officers").

SUMMARY COMPENSATION TABLE

Annual Compensation Compen
Other Annual Restricted
Compensation Stock
Name and Principal Position Year Sal ary ($) Bonus ($) ($) (1) Awards ($)
Cal Turner, Jr., Chairman and Chief 1999 7 66,667 485,750 12,866 0
Executive Officer 1998 7 04,167 528,000 8,153 0
1997 5 99,129 600,000 9,076 0
Brian Burr, Executive Vice President 1999 3 20,833 88,500 13,308 0
and Chief Financial Officer 1998 1 37,500 0 0 0
1997 0 0 0 0
Bob Carpenter, President and Chief 1999 2 70,833 147,500 13,664 0
Operating Officer(4) 1998 2 30,833 138,000 8,738 0
1997 1 95,000 135,000 8,169 0
Stonie O'Briant, Executive Vice 1999 2 19,167 112,100 4,059 0
President, Merchandising(5) 1998 1 86,667 117,300 2,525 0
1997 1 65,000 105,000 2,506 0
Leigh Stelmach, Executive Vice 1999 2 82,917 190,275 10,099 0
President, Operations 1998 3 18,750 207,000 9,128 0
1997 2 93,750 206,250 9,070 0

Long-term

sation Awards

Securities
Underlying

All Other
Compen-

sation

Options (#) (2) ($) (3)

164,796
167,686
286,098

70,700
144,433

59,327
108,780
71,636

59,327
53,944
97,270

156,782
151,410
64,315

(1) The amounts reported in this column includesgrops for tax reimbursements and $6,773 reimbéoskll. Burr for relocation expense in
1999. Includes $57,964 paid as premiums on adpli&r life insurance policy for Mr. Turner in 1997

(2) Includes options granted under the Stock Plagfam, which awards grants to key employees whiotaia a specified level of stock
ownership, as well as options granted under thekStecentive Program which are tied to employee @ndpany performance. All share

amounts have been adjusted to reflect all commuskstplits as of the date of this repe



(3) Includes contributions to retirement and defdrcompensation plans in 1999, 1998, and 1997.

(4) Mr. Carpenter, formerly Executive Vice PresigeéThief Administrative Officer and Chief Counseias named President and Chief
Operating Officer in January 2000.

(5) Mr. O'Briant, former Senior Vice President, Meandising, was hamed Executive Vice Presidentchgerdising in January 20C



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers duti®@9. The Company granted no Stock
Appreciation Rights in 1999, and no Named Execu@¥icer holds any Stock Appreciation Rights.

Potential Realizable Value at
Assumed Annua | Rates of Stock Price
App reciation for
Indi vidual Grants (e} ption Term
Number of
Securities % of Total
Underlying  Options Granted Exercise or
Options to Emplo yeesin Base Price
Granted(#)(1) 199 9 (%) ($/Share)  Expiration
Name Date 5% ($) 10% ($)
Cal Turner, Jr. 87,893 3 .55 $27.25 4/1/2009 2,878, 583 7,294,895
43,943 $27.25 4/1/2009
32,960 $29.88 6/7/2009
Brian Burr 31,643 1 .52 $27.25 4/1/2009 1,249, 977 3,167,687
15,818 $27.25 4/1/2009
23,239 $29.88 6/7/2009
Bob Carpenter 31,643 1 .28 $27.25 4/1/2009 1,036, 298 2,626,184
15,818 $27.25 4/1/2009
11,866 $29.88 6/7/2009
Stonie O'Briant 31,643 1 .28 $27.25 4/1/2009 1,036, 298 2,626,184
15,818 $27.25 4/1/2009
11,866 $29.88 6/7/2009
Leigh Stelmach 31,643 1 .28 $27.25 4/1/2009 1,036, 298 2,626,184
15,818 $27.25 4/1/2009
11,866 $29.88 6/7/2009

(1) Options granted under the Stock Incentive Rnagwill vest nine and one-half years from the ddtgrant. These options may vest on an
accelerated basis upon the attainment of individndl Company stock ownership requirement to redeieeutive Officer are listed in the
followingt order: (1) Stock Incentive Program gramthich, for purposes of accelerated vesting acktth earnings goal one. (2) Stock
Incentive Program grants which, for purposes otbrated vesting are tied to earnings goal two(8ph&tock Plus Program grants. All share
amounts and prices have been adjusted to refdlextramon stock splits as of the date of this rég



AGGREGATED OPTION EXERCISESIN THE LAST FISCAL YEAR AND YEAR-END VALUES

The following table provides information as to opis exercised or held by the Named Executive Qfideiring 1999.

Number of Securities Underlying \Y alue of Unexercised
Unexercised Options at Fiscal Year In-the-Money
End Option s at Fiscal Year-end ($)
Shares Value
Acquired Realize d
Name on Exercise (#) ($)( 1) Exercisable Unexercisable  Exer cisable Unexercisable

Cal Turner, Jr. 459,793 8,789,4 21 0 846,560 0 6,055,153
Brian Burr 0 0 51,476 163,657 0 0
Bob Carpenter 175,000 4,130,6 03 209,069 279,375 2, 852,507 1,935,833
Stonie O'Briant 0 0 148,499 255,360 1, 478,353 1,294,886
Leigh Stelmach 0 0 158,649 279,375 2, 125,163 1,935,833

(1) Market value of underlying securities at exee¢iminus the exercise price.
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EMPLOYEE RETIREMENT PLAN

In 1997, the Company combined its two retiremeahg] the Dollar General Money Purchase Retiremiant&hd the Dollar General
Employee Stock Ownership Program, to create a eéivement program. The Dollar General Corporatidh(k) Savings and Retirement P
(the "401(k) Plan") became effective on January9B8. Balances in the two earlier plans were temsf into the 401(k) Plan.

The Company makes an automatic annual contribetipral to two percent of each eligible employeefamensation. Seventy-five percent of
this automatic contribution will be made in caskijle the remaining twenty-five percent will be célbtited in Common Stock. Eligible
employees are not required to make any additiomatributions in order to receive this automatictcution from the Company. However,
participants may elect to contribute between ortefdireen percent of their annual salary, up toaimum annual contribution of $10,500.
The Company will match 50% of employee contribusiomp to six percent of annual salary.

The 401(k) Plan covers substantially all employiaekiding the Named Executive Officers, subjectéotain eligibility requirements. The 401
(k) Plan is subject to the Employee Retirementlagdme Security Act ("ERISA").

A participant's right to claim a distribution ofshdr her account balance is dependent on ERISAetinés, Internal Revenue Service
regulations and the vesting schedule below:

Employee Contributions Immed iately Vested

Dollar General Automatic Contribution (2%) Immed iately Vested

Employer Matching Contribution At th e end of the 1st - 3rd Years 0% Vested
At th e end of the 4th Year 40% Vested
At th e end of the 5th Year 100% Vested

As of January 28, 2000, Messrs. Cal Turner, Jri Barpenter, Brian Burr, Stonie O'Briant and LeRiblmach had 34, 18, 1, 9, and 11 years
of credited service, respectively. The estimatess@nt value of benefits under the plan as of Jar2&r2000 was $746,146 for Mr. Turner,
$321,772 for Mr. Carpenter, $0 for Mr. Burr, $10857or Mr. O'Briant, and $185,119 for Mr. Stelmatipon retirement, each participant |
the option of taking a lump sum or an average anpayment over a ten-year period.

OTHER EXECUTIVE BENEFITS

The Company offers the Supplemental Executive Betnt Plan (the "SERP") and Compensation Defefaal he "CDP") to certain key
employees who are determined to be eligible bya€ Committee. Pursuant to the CDP, participantsenaamnual elections to defer up to
100% of base pay, reduced by any deferrals to uléfgd plan, and up to 100% of bonus. All paggnits are 100% vested for all
compensation deferrals. Pursuant to the SERP, ¢thgp@ny makes an annual contribution to all partictp who are actively employed on
December 31. The contribution percentage is baseye plus service whet



Age plus Service Percent of Base plus Bonus

Non-Officer  Off icers

<40 2.0% 3.0%
40-59 3.0% 4.5%
60-79 5.0% 7.5%
80 or more 8.0% 1 2.0%

SERP participants will be 100% vested at the gaofiégen years of service or age 50. Death or ttal permanent disability will also trigger
100% vesting. Under the CDP, participants may dtebave deferrals and earnings for the current péar paid out in a lump sum prior to
retirement or termination, but no sooner than figars following the end of the current plan year.
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Participants have phantom investment funds to ahérasn which mirror the investment options avaiéabl the 401(k) Plan. The SERP and
CDP are non-qualified plans and therefore not silheERISA..

The estimated present value of benefits under BERRPFSand CDP as of January 1, 2000 was $3,768,73@rfarurner, $437,947 for Mr.
Carpenter, $130,806 for Mr. Burr, $303,693 for KiBriant, and $557,285 for Mr. Stelmach.

TRANSACTIONSWITH MANAGEMENT AND OTHERS

John B. Holland, a director of the Company, wagectbr and executive officer of Fruit of the Loomg¢., a manufacturer of underwear and
other soft goods during 1999. In 1999, the Compgaunghased approximately $28,325,655 in goods framt Bf the Loom, Inc.

SHAREHOLDER PROPOSALSFOR THE 2001 ANNUAL MEETING

Shareholder proposals intended for presentatitimea2001 annual meeting of shareholders must leévext by Robert C. Layne, Corporate
Secretary, at 100 Mission Ridge, Goodlettsvillenfiessee 37072-2170 not later than December 29,f200trlusion in the proxy statement
and form of proxy relating to that meeting. All sugroposals must be in writing and mailed by ciedifmail, return receipt requested, and
must comply with Rule 14a-8 of Regulation 14A of froxy rules of the SEC.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the 1934 Act and the disclosugeirements of Item 405 of Regulation S-K of theé€¥uhnd Regulations of the SEC require
the Company's executive officers and directors,amdperson who owns more than ten percent ofiatezgd class of the Company's equity
securities, to file reports of ownership and changeownership on Forms 3, 4 and 5 with the SEE gipplicable market or exchange upon
which the Company's shares are listed, and the @oynBased solely on the Company's review of capiasich forms it has received and
based on written representations from certain tegppersons that they were not required to filenk®5 for specified fiscal years, the
Company believes that all its officers, directans greater-than-ten-percent beneficial owners cmdptith all filing requirements applicable
to them with respect to transactions during 1999.

METHOD OF COUNTING VOTES

Unless a contrary choice is indicated, all dulyoested proxies will be voted in accordance withitieructions set forth on the back side of
the proxy card. Abstentions and "non-votes" willdoeinted as present for purposes of determiningpaugn, but will not be counted as votes
in favor of or against a particular proposal. Braker or nominee holding shares in "street" namdégcates on the proxy that it does have
discretionary authority to vote on a particular f@gtthose shares will not be voted with respeth&d matter and will be disregarded for the
purpose of determining the total number of votest eath respect to a proposal.

INDEPENDENT PUBLIC ACCOUNTANTS

Deloitte & Touche LLP has served as the Compangspendent public accounting firm since 1997. Aespntative of Deloitte & Touche
LLP is expected to be present at the Annual Medtimgspond to appropriate questions.
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OTHER MATTERS

The cost of soliciting proxies will be borne by tBempany. In addition to this solicitation by maifpxies may be solicited by officers,
directors and regular employees of the Companyawitextra compensation, personally and by mddpteone or telegraph. Brokers,
nominees, fiduciaries and other custodians wiltdmpiested to forward soliciting material to the dfézial owners of shares and will be
reimbursed for their expenses. The Company mayratsi an investor relations firm to solicit pregiby telephone or mail. Proxies may be
voted by returning the printed proxy card, or bying via the telephone or Internet. For more infation about how to vote your proxy,
please see the instructions on your proxy card.

The Board of Directors is not aware of any matbeoe submitted for consideration at the Annual hgedther than those set forth in the
accompanying notice. If any other matter propedsnes before the Annual Meeting for action, proxidsbe voted on such matter in
accordance with the best judgment of the persomedaas proxies. Each shareholder has the uncomalitiight to revoke his or her proxy at
any time prior to the voting thereof by giving tBecretary of the Company written notice of suclocation.

The Annual Report of the Company is mailed witls ghioxy statement. A copy of the Company's Annwggddt on Form 10-K for the year
ended January 28, 2000 (as filed with the SECyadlable without charge to any shareholder upomiest) Requests for the Company's
Annual Report on Form 10-K should be directed tb&0bC. Layne, Corporate Secretary.

Whether or not you expect to be present at the Ahkieeting of Shareholders, please vote your pascgoon as possible. You may vote )
proxy electronically according to the instructimrsthe enclosed card, or you may sign, date andrrétie enclosed printed proxy card in the
enclosed business reply envelope. No postage essary if the proxy is mailed within the Unitedt8ta



Options granted under the Stock Incentive Prograinest nine and one-half years from the dateraingg These options may vest on an
accelerated basis upon the attainment of individndl Company performance goals. Each Named Exec@fificer met Company stock
ownership requirements to receive additional grantter the Stock Plus Program. Option grants foh &amed Executive Officer are listed
in the following order: (1) Stock Incentive Progrgmants which, for purposes of accelerated vestiegied to earnings goal one,

(2) Stock Incentive Program grants which, for psgmof accelerated vesting are tied to earningstgoaand (3) Stock Plus Program grants.
All share amounts and prices have been adjustesflext all common stock splits as of the datehds teport.

Market value of underlying securities at exercie@us the exercise pric



EXHIBIT A
DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE PLAN
As Amended and Restated

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, and
directors who are not also employees of the Cotmoraand 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 aglerformance-based incentives payable in cdshpiiovisions of the Plan are intended to
satisfy the requirements of Section 16(b) of thelaxge Act, and shall be interpreted in a mannesistent with the requirements thereof, as
now or hereafter construed, interpreted, and agyfieregulations, rulings, and cases. The Plafssdesigned so that awards granted
hereunder intended to comply with the requiremémsperformance-based" compensation under

Section 162(m) of the Code may comply with suchunements. The creation and implementation of @ Rill not diminish or prejudice
other compensation plans or programs approved firoto time by the Board.

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

A. "Affiliate” means any entity other than the Coration and its Subsidiaries that is designatethbyBoard as a participating employer ut
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 intereststich entity.

B. "Board" means the Board of Directors of the @ogpion.

C. "Cause" has the meaning provided in Sectiond e Plan.

D. "Change in Control" has the meaning provide8éation 9(b) of the Plan.

E. "Change in Control Price" has the meaning predith Section 9(d) of the Plan.

F. "Common Stock" means the Corporation's Commonk$t.50 par value per share.

G. "Code" means the Internal Revenue Code of 1&86mended from time to time, and any successmatthe
H. "Committee" means the Committee referred toenti®n 2 of the Plan.

I. "Corporation" means Dollar General Corporatiartorporation organized under the laws of the Sthfeennessee, or any successor
corporation.

J. "Disability" means disability as determined unthe Corporation's Group Long Term Disability irsuce Plan.

K. "Early Retirement" means retirement, for purgosethis Plan with the express consent of the @atjon at or before the time of such
retirement, from active employment with the Corpimrmand any Subsidiary or Affiliate prior to ag®, 6h accordance with any applicable
early retirement policy of the Corporation thereffect or as may be approved by the Commi



L. "Effective Date" has the meaning provided int®et13 of the Plan.

M. "Exchange Act" means the Securities Exchangeofd934, as amended from time to time, and angessgor theretc



N. "Fair Market Value" means with respect to ther@won Stock, as of any given date or dates, unlésswise determined by the Commit
in good faith, the reported closing price of a shafrCommon Stock on the NYSE or such other maskekchange as is the principal trading
market for the Common Stock, or, if no such sala share of Common Stock is reported on Nasdather exchange or principal trading
market on such date, the fair market value of assbhCommon Stock as determined by the Committemod faith.

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

P. "Immediate Family" means any child, stepchildygichild, parent, stepparent, grandparent, spsild#yg, mother-in-law, father-in-law,
son-in-law, daughter-in-law, brother-in-law, ortsisin-law, and shall include adoptive relationship

Q. "Non-Employee Director" means a member of tharBavho is a Non-Employee Director within the megnof Rule 16b-3(b)(3)
promulgated under the Exchange Act and an outsidetdr within the meaning of Treasury Regulati@t SL62-27(e)(3) promulgated under
the Code.

R. "Non-Qualified Stock Option" means any Stocki@pthat is not an Incentive Stock Option.
S. "Normal Retirement" means retirement from actimgloyment with the Corporation and any Subsidanpffiliate on or after age 65.
T. "NYSE" means the New York Stock Exchange.

U. "Outside Director" means a member of the Boaht v8 not an officer or employee of the Corporatiorany Subsidiary or Affiliate of the
Corporation.

V. "Outside Director Option" means an award to atsdle Director under Section 8 below.

W. "Performance Goals" means performance goalslb@asene or more of the following criteria: (i) piax 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; (viii) Commaowoct price appreciation; and (ix) implementatiorarmagement, or completion of critical
projects or processes. Where applicable, the Regioce Goals may be expressed in terms of attamspecified level of the particular
criteria or the attainment of a percentage increastecrease in the particular criteria, and magaied to one or more of the Corporation or
any Subsidiary, or a division or strategic busingss of the Corporation, or may be applied to peeformance of the Corporation relative t
market index, a group of other companies, or a é¢oation thereof, all as determined by the Commitide Performance Goals may include
a threshold level of performance below which norpagt will be made (or no vesting will occur), levelf performance at which specified
payments will be made (or specified vesting wikwg, and a maximum level of performance above Wwhiz additional payment will be
made (or at which full vesting will occur). Eachtb& foregoing Performance Goals shall be detemhiteethe extent applicable, in
accordance with generally accepted accounting ipleecand shall be subject to certification by @@mmmittee; provided that the Committee
shall have the authority to make equitable adjusteo the Performance Goi



in recognition of unusual or non-recurring everiteaing the Corporation or any Subsidiary or tiahcial statements of the Corporation or
any Subsidiary, in response to changes in appkdals or regulations, or to account for itemsaifigloss, or expense determined to be
extraordinary or unusual in nature or infrequendéaurrence or related to the disposal of a segofdmisiness or related to a change in
accounting principles.

X."Plan" means this Dollar General Corporation8®ock Incentive Plan, as amended from time tetim

Y. "Restricted Stock" means an award of sharesonfifion Stock that is subject to restrictions undmati®n 7 of the Plan.

Z. "Restriction Period" has the meaning provide&éttion 7 of the Plan.

AA. "Retirement” means Normal or Early Retireme



BB. "Section 162(m) Maximum" has the meaning predidh Section 3(a) hereof.

CC. "Stock Appreciation Right" means the right jpanst to an award granted under Section 6 belowrt@isder to the Corporation all (or a
portion) of a Stock Option in exchange for an antaqual to the difference between (i) the Fair M&aNalue, as of the date such Stock
Option (or such portion thereof) is surrenderedhefshares of Common Stock covered by such Stptio®(or such portion thereof),
subject, where applicable, to the pricing provisiamSection 6(b)(ii), and (ii) the aggregate eissrice of such Stock Option (or such
portion thereof).

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

EE. "Subsidiary" means any corporation (other tienCorporation) in an unbroken chain of corporaibeginning with the Corporation if
each of the corporations (other than the last qatjmmn in the unbroken chain) owns stock possessidg or more of the total combined
voting power of all classes of stock in one of dilger corporations in the chain.

SECTION 2. Administration.

Except as provided below, the Plan shall be adteireéd by a Committee of not less than two Non-ErygxoDirectors, who shall be
appointed by the Board and who shall serve at ieespre of the Board. The functions of the Commisipecified in the Plan may be
exercised by an existing Committee of the Boardmused exclusively of Non-Employee Directors. THeadhCommittee 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 Baartlall 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,baialf of the Committee, Non-Qualified Stock Optieexercisable 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 eygas, (i) the Committee shall specify the maximmumber of shares that may be
granted for purposes of attracting-any single newleyee at any specified level and the maximum remtiat may be granted to any other
employee for any other purpose, (iii) options toghase no more than 100,000 shares may be grangaty ifiscal year pursuant to such
delegated authority, and (iv) a report of each goduan option pursuant to such delegated authshgll 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 applicabletiahave been granted by the Committee for atbpses under the Plan.

The Committee shall have authority to grant, punstiathe terms of the Plan, to officers, other keyployees and consultants eligible under
Section 4: (i) Stock Options, (ii) Stock ApprecaatiRights, and/or (iii) Restricted Stoc



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

(a) to select the officers, key employees of antsatiants to the Corporation and its Subsidiames Affiliates to whom Stock Options, Stock
Appreciation Rights, and/or Restricted Stock mayrfitime to time be granted hereunder;

(b) to determine whether and to what extent Ineentock Options, Non-Qualified Stock Options, Ktéppreciation Rights, and/or
Restricted Stock, or any combination thereof, aree granted hereunder to one or more eligibleopst



(c) to determine the number of shares to be coveyezhch such award granted hereunder;

(d) to determine the terms and conditions, notmscgtent with the terms of the Plan, of any awasahted 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 satbrk as the Committee shall
determine, in its sole discretion); and to amendaive any such terms and conditions to the exgiennitted by Section 10 hereof;

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

(f) to determine whether, to what extent, and umwdeait circumstances Option grants and/or other @svander the Plan are to be made, and
operate, on a tandem basis vis-a-vis other awardsrithe Plan and/or cash awards made outside df1&n;

(9) to determine whether, to what extent, and umdeat circumstances shares of Common Stock and atheunts payable with respect to an
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);

(h) to determine the terms, conditions, and restris of any Performance Goals and the number ¢b@g Stock Appreciation Rights, or
shares of Restricted Stock subject thereto;

(i) to determine whether to require payment ofwéthholding requirements in shares of Common Stdbject to the award; and
(j) to impose any holding period required to satiSéction 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 termsm@odisions 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 3. Shares of Common Stock Subject to Plan.

(a) As of the Effective Date, the aggregate nundbshares of Common Stock that may be issued uhddpPlan shall be 21,375,000 shares.
The shares of Common Stock issuable under therRégnconsist, in whole or in part, of authorized anigssued shares or treasury shares. NG
officer of the Corporation or other person whosmpensation may be subject to the limitations orudgbility under



Section 162(m) of the Code shall be eligible teeree awards pursuant to this Plan relating to icesg of 500,000 shares of Common Stor
any fiscal year (the "Section 162(m) Maximum").

(b) If any shares of Common Stock that have be¢iomgd cease to be subject to a Stock Option, anyfshares of Common Stock that are
subject to. any Restricted Stock granted hereuadeforfeited prior to the payment of any divideniflapplicable, with respect to such shares
of Common Stock, or any such award otherwise teatemwithout a payment being made to the partitipatie form of Common Stock,
such shares shall again be available for distidlouth connection with future awards under the Plan.

(c) In the event of any merger, reorganization sodidation, recapitalization, extraordinary castiadind, 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, inuttnd&r and option price of shares subject to outstgnOptions granted under the Plan, in
the Performance Goals, in the numbe



shares underlying Outside Director Options to tetgrd under Section 8 hereof, in the Section 16{a¥imum, and in the number of sha
subject to other outstanding awards granted uingePlan as may be determined to be appropriateeb€dmmittee, in its sole discretion,
provided that the number of shares subject to ararashall always be a whole number. An adjustdtbopprice shall also be used to
determine the amount payable by the Corporatiom tipe exercise of any Stock Appreciation Right asged with any Stock Option.

SECTION 4. 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 recewards pursuant to Section 8 and not
pursuant to any other provisions of the Plan.

SECTION 5. 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 oftywes: (i) Incentive Stock Options and (ii) Non-@fied Stock Options. Incentive Stock
Options may be granted only to individuals who@reloyees of the Corporation or any Subsidianhef@orporation. No Incentive Stock
Option shall be granted on or following the tentimiaersary of the earlier of(i) the effectivene$she Plan or (ii) the date of shareholder
approval of 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, OutBitlectors 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.

(a) Option Price. The option price per share of @mn Stock purchasable under a Stock Option shalebermined 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 Miavladue of the Common Stock at grant,
in the case of Non-Qualified Stock Options.

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

(c) Exercisability. Stock Options shall be exerblsaat such time or times and subject to such temmdsconditions as shall be determined by
the Committee at or after grant. The Committee prayide that a Stock Option shall vest over a gkdbfuture service at a rate specified at
the time of grant, or that the Stock Option is eiable only in installments. If the Committee pd®s, in its sole discretion, that any Stock
Option is exercisable only in installments, the @uittee may waive such installment exercise prowisiat any time at or after grant, in wh
or in part, based on such factors as the Commnstiat determine in its sole discretion.

(d) Method of Exercise. Subject to whatever ingtalht exercise restrictions apply under Section, |trjck Options may be exercised in
whole or in part at any time during the option pdriby giving written notice of exercise to the @anation specifying the number of shares to
be purchased. Such notice shall be accompanit



payment in full of the purchase price, either bgat) note, or such other instrument as the Comenittay accept. As determined by the
Committee, in its sole discretion, at or (excephi@ case of an Incentive Stock Option) after graayment in full or in part may also be mi
in the form of shares of Common Stock already owmethe optionee or, in the case of a Non-Qualifi¢ock Option, shares of Restricted
Stock or shares subject to such Option or anotivarcahereunder (in each case valued at the Faikéflatalue of the Common Stock on the
date the Option is exercised). If payment of thereise price is made in part or in full with Comn®tock, the Committee may award to the
employee a new Stock Option to replace the ComntockSvhich was surrendered. If payment of the apégercise price of a NoQualified
Stock Option is made in whole or in part in thenfiasf Restricted Stock, such Restricted Stock (andraplacement shares relating thereto)
shall remain (or be) restricted in accordance withoriginal terms of the Restricted Stock awarduestion, and any additional Common
Stock received upon the exercise shall be subpeitiet same forfeiture restrictions, unless othexwdistermined by the Committee, in its sole
discretion, at or after grant. No shares of Comi@totk shall be issued until full payment therefas been made. An optionee shall generally
have the rights to dividends or other rights ohareholder with respect to shares subject to thio@phen the optionee has given written
notice of exercise, has paid in full for such skaemd, if requested, has given the representdéearibed in Section 12(a).

(e) Transferability of Options. No Non-QualifiedoBk Option shall be transferable by the optionetheuit the prior written consent of the
Committee other than (i) transfers by the Optiotwe® 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 byaviby the laws of descent and distribution andredéntive Stock Options shall be
exercisable, during the optionee's lifetime, onhtle optionee.

(f) Bonus for Taxes. In the case of a Non-Qualifigdck Option or an optionee who elects to makesguelifying disposition (as defined in
Section 422(a)(1) of the Code) of Common Stock aedupursuant to the exercise of an Incentive S@pkon, the Committee in its
discretion may award at the time of grant or thit¢eedhe right to receive upon exercise of suclkcE©ption a cash bonus calculated to pay
part or all of the federal and state, if any, ineota&x incurred by the optionee upon such exercise.

(g) Termination by Death. Subject to Section 5ifkdn optionee's employment by the Corporation amygl Subsidiary or (except in the case of
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 StqaftoR) on such accelerated basis as the
Committee may determine at or after grant (or ekoefhe case of an Incentive Stock Option, as tagetermined in accordance with
procedures established by the Committee) by tha legresentative of the estate or by the legdtéieecoptionee under the will of the
optionee, for a period of one year (or such otlegiogl as the Committee may specify at or after gyfaom the date of such death or until the
expiration of the stated term of such Stock Optiehichever period is the shorter.

(h) Termination by Reason of Disability. SubjecSection

5(k), if an optionee's employment by the Corporatod any Subsidiary or (except in the case ohaaritive 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 (excaphie case of an Incentive Stock Option) on sucklacated basis as the Committee may
determine at or after grant (or, except in the cds incentive Stock Option, as may be determinextcordance with procedures establi
by the Committee), for a period of (i) three yefassuch other period as the Committee may spetity after grant) from the date of such
termination of employment or until the expiratiditloe stated term of such Stock Option, whichewaiqal is the shorter, in the case of a Non-
Qualified Stock Option and (ii) one year from thaelof termination of employment or until the egpion of the stated term of such Stock
Option, whichever period is shorter, in the casarofncentive Stock Option; provided however, tifahe optionee dies within the period
specified in (i) above (or other such period asGoenmittee shall specify at or after grant), angxercised Non-Qualified Stock Option held
by such optionee shall thereafter be exercisablleg@xtent to which it was exercisable at the tirhdeath for a period of twelve months fr
the date of such death or until the expiratiorhef stated term of such Stock Option, whicheveropeis shorter. In the event of termination of
employment by reason of Disability, if an Incent®ck Option is exercised after the expiratiothef exercise period applicable to Incentive
Stock Options, but before the expiration of anyiqubthat would apply i



such Stock Option were a Non-Qualified Stock Optirch Stock Option will thereafter be treated a&ka-Qualified Stock Option.

(i) Termination by Reason of Retirement. Subjecéztion

5(k), if an optionee's employment by the Corporatad any Subsidiary or (except in the case ohaaritive 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 Stockiddptwvhichever period is the shorter, in
the case of a Non-Qualified Stock Option and fifee months from the date of such termination gflegment or the expiration of the stated
term of such Stock Option, whichever period isgherter, in the event of an Incentive Stock Optimoyvided however, that, if the optionee
dies within the period specified in (i) above (ther such period as the Committee shall specity after grant), any unexercised Non-
Qualified Stock Option held by such optionee stiareafter be exercisable to the extent to whievals exercisable at the time of death for a
period of twelve months from the date of such deathntil the expiration of the stated term of s&thck Option, whichever period is shor
In the event of termination of employment by reasbRetirement, if an Incentive Stock Option is exsed after the expiration of the exer
period applicable to Incentive Stock Options, befiobe the expiration of the period that would agpluch Stock Option were a Non-
Qualified Stock Option, the option will thereafter treated as a Non-Qualified Stock Option.

(j) Other Termination. Subject to Section 5(k),esd otherwise determined by the Committee (or jauntsto 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 (ii) 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 Disaty, 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.

(k) Incentive Stock Options. Anything in the Plarthe contrary notwithstanding, no term of thisrPlelating to Incentive Stock Options st
be interpreted, amended, or altered, nor shalldésgretion or authority granted under the Plandex®rcised, so as to disqualify the Plan
under Section 422 of the Code, or, without the eahsf the optionee(s) affected, to disqualify &mgentive Stock Option under such Section
422. No Incentive Stock Option shall be grantedrtg participant under the Plan if such grant waadse the aggregate Fair Market Value
(as of the date the Incentive Stock Option is grdnbf the Common Stock with respect to which madidntive Stock Options are exercisable
for the first time by such participant during artendar year (under all such plans of the Compadyaay Subsidiary) to exceed $100,000.
To the extent permitted under Section 422 of thdeCar the applicable regulations thereunder oragoplicable Internal Revenue Service
pronouncement;

(i) if (x) a participant's employment is terminateglreason of death, Disability, or Retirement @rdhe portion of any Incentive Stock
Option that is otherwise exercisable during the-pesnination period specified under

Section 5(g), (h) or (i), applied without regardhe $100,000 limitation contained in Section 432(idthe Code, is greater than the portion of
such Option that is immediately exercisable aslacehtive Stock Option" during such pdstmination period under Section 422, such ex
shall be treated as a N-Qualified Stock Option; an



(ii) if the exercise of an Incentive Stock Optignaiccelerated by reason of a Change in Controlpartjon of such Option that is not
exercisable as an Incentive Stock Option by rea$dine $100,000 limitation contained in
Section 422(d) of the Code shall be treated asraQuaalified Stock Option.

(I) Buyout Provisions. The Committee may at anyetinffer to buy out for a payment in cash, Commartktor 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.

(m) Settlement Provisions. If the option agreensenprovides at grant or (except in the case ohaantive Stock Option) is amended after
grant and prior to exercise to so provide (withadp&onee's consent), the Committee may requireathar part of the shares to be issued \
respect to the spread value of an exercised Opdlanthe 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.

(n) Performance and Other Conditions. The Commitiag condition the exercise of any Option uponattainment of specified Performar
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 6. Stock Appreciation Rights.

(a) Grant and Exercise. Stock Appreciation Righéy e granted in conjunction with all or part of&tock Option granted under the Plan.
In the case of a NoQualified Stock Option, such rights may be grarditkder at or after the time of the grant of suabc&tOption. In the ca:s
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 tven 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 accordavittethe 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.

(b) Terms and Conditions. Stock Appreciation Rigditall be subject to such terms and conditionsinumnsistent with the provisions of the
Plan, as shall be determined from time to timelgy@ommittee, including the following:

(i) Stock Appreciation Rights shall be exercisaiidy at such time or times and to the extent thatStock Options to which they relate shall
be exercisable in accordance with the provisiorSegftion 5 and this Section 6 of the Plan.

(i) Upon the exercise of a Stock Appreciation Rjgn optionee shall be entitled to receive an arhivucash and/or shares of Common S
equal in value to the excess of the Fair Markeu¥alf one share of Common Stock over the optioregser share specified in the related
Stock Option multiplied by the number of sharesaspect 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 Valudne Common Stock on the date of exerc



(iii) Stock Appreciation Rights shall be transfdembnly when and to the extent that the underlyBtock Option would be transferable under
Section 5(e) of the Plan.

(iv) Upon the exercise of a Stock Appreciation Rjghe Stock Option or part thereof to which suthc® Appreciation Right is related shall
be deemed to have been exercised for the purpdbe timitation set forth in
Section 3 of the Plan on the number of shares afr@on Stock to be issued under the Plan.

(v) The Committee, in its sole discretion, may asovide that, in the event of a Change in Cordral/or a Potential Change in Control, the
amount to be paid upon the exercise of a Stock égation Right shall be based on the Change inrGbRtice, subject to such terms and
conditions as the Committee may specify at grant.

(vi) The Committee may condition the exercise of &tock Appreciation Right upon the attainmentpdafied Performance Goals or other
factors as the Committee may determine, in its didleretion.

SECTION 7. Restricted Stock.

(a) Administration. Shares of Restricted Stock mayssued either alone, in addition to, or in tandeth other awards granted under the |
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 ofst®f Restricted Stock to be awarded to any petberprice (if any) to be paid by the
recipient of Restricted Stock (subject to Sectifm))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 Céserminay determine, in its sole
discretion. The provisions of Restricted Stock algareed not be the same with respect to each eatipi

(b) Awards and Certificates. The prospective rexipdf a Restricted Stock award shall not haveraghyts with respect to such award, unless
and until such recipient has executed an agreeevii¢ncing the award and has delivered a fully etextcopy thereof to the Corporation,
and has otherwise complied with the applicable semmd conditions of such award.

(i) The purchase price for shares of RestricteaiSsghall be established by the Committee and maebe

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

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

(iv) The Committee shall require that the stockifieates evidencing such shares be held in cushydyhe Corporation until the restrictions
thereon shall have lapsed, and that, as a condifiany Restricted Stock award, the participantl $teve delivered a stock power, endorse
blank, relating to the shares of Common Stock ced/day such award.

(v) The maximum number of shares eligible for isgeapursuant to this Section 7 shall be 100,



(c) Restrictions and Conditions. The shares of fiestl Stock awarded pursuant to this Section T bessubject to the following restrictions
and conditions:

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

(i) Except as provided in this paragraph (ii) and

Section 7(c)(i), the participant shall have, wigspect to the shares of Restricted Stock, all®fitfhts of a shareholder of the Corporation,
including the right to vote the shares, and thbtrig receive any cash dividends. The Committeé@sisole discretion, as determined at the
time of award, may permit or require the paymentasth dividends to be deferred and, if the Commitedetermines, reinvested, subject to
Section 12(e), in additional Restricted Stock ® ¢lttent shares are available under Section 3herwise reinvested. Pursuant to Section 3
above, stock dividends issued with respect to Réstr Stock shall be treated as additional shar&estricted Stock that are subject to the
same restrictions and other terms and conditicatsapply to the shares with respect to which suakdehds are issued. If the Committee so
determines, the award agreement may also impose&tiess on the right to vote and the right toeie dividends.

(iii) Subject to the applicable provisions of thgaad agreement and this Section 7, upon terminati@participant'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.

(iv) If and when the Restriction Period expireshaitit a prior forfeiture of the Restricted Stockjsgbto such Restriction Period, certificates
for an appropriate number of unrestricted sharali bh delivered to the participant (or a transégpermitted by Section 12(h) hereof)
promptly.

(d) Minimum Value Provisions. In order to bettesare that award payments actually reflect the perdmce of the Corporation and service
of the participant, the Committee may provide ténsole discretion, for a tandem performance-basather 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 Committee.

SECTION 8. Awards to Outside Directors.

(a) The provisions of this Section 8 shall applyydn awards to Outside Directors in accordancd wits Section 8. The Committee shall
have no authority to determine the timing of or tiwens or conditions of any award under this Sad&ioNo awards shall be made hereunder
until awards are no longer made pursuant to th& Ta@&side Directors Stock Option Plan.

(b) A Non-Qualified Stock Option will be awardedréender pursuant to the following formula: Each <ig Director 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 eme@utside Director serves as Chairman of the Balhedmultiplier in the preceding sentence
shall be four in lieu of three. The exercise puteach Non-Qualified Stock Option granted hereustiell be the Fair Market Value on the
date of grant



(c) Each Outside Director Option shall vest andooee exercisable on the first anniversary of the @égrant 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

(d) No Outside Director Option shall be exercisghier to vesting. Each Outside Director Optionlsbapire, 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.

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

(f) Recipients of Outside Director Options shaltegrinto a stock option agreement with the Corponasetting forth the exercise price and
other terms as provided herein.

(9) Upon termination of an Outside Director's segvas a director of the Corporation, (i) all OugsiRirector Options shall be governed by the
provisions of Sections 5(g), 5(i), and 5(j) heresfif Outside Directors were employees of the Cafion, except that there shall be no
discretion to accelerate the vesting of any OutBislector Options in connection with the terminatiof service of any individual Outside
Director.

(h) Outside Director Options shall be subject totea 9. The number of shares and the exercise pec share of each Outside Director
Option theretofore awarded shall be adjusted auioaily in the same manner as the number of stemdgshe exercise price for Stock
Options under Section 3(c) hereof at any time 8tatk Options are adjusted as provided in Sectjonp Fhe number of shares underlying
Outside Director Options to be awarded in the fitshall be adjusted automatically in the same nraaméhe number of shares underlying
outstanding Stock Options are adjusted under Se8{i©) hereof at any time that Stock Options afasied under Section 3(c) hereof.

(i) Any applicable withholding taxes shall be paidshares of Common Stock subject to the Outsideddr Option valued as the Fair Market
Value of such shares unless the Corporation agoescept payment in cash in the amount of suchhelting taxes.

()) The Board, in its sole discretion, may deterenia reduce the size of any Outside Director Oppidor to grant or to postpone the vesting
and exercisability of any Outside Director Optiaiopto grant.

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

(2) a "Potential Change in Control" as defined in
Section 9(c), but only if and to the extent so dateed by the Committee or the Board at or aftangfsubject to any right of approval
expressly reserved by the Committee or the Boatideatime of such determination);

(i) subject to the limitations set forth below hig Section 9(a), the following acceleration prauis shall apply:

(a) Any Stock Appreciation Right, Stock Option outSide Director Option awarded under the Plan netipusly exercisable and vested s
become fully exercisable and vest



(b) The restrictions applicable to any Restrictéack in each case to the extent not already vestdér the Plan, shall lapse and such shares
and awards shall be deemed fully vested.

(i) subject to the limitations set forth belowtims Section 9(a), the value of all outstandingc&t@ptions, Stock Appreciation Rights,
Restricted Stock and Outside Director Options ichezase to the extent vested, shall, unless otherdétermined by the Board or by the
Committee in its sole discretion prior to any ChaigControl, be cashed out on the basis of theh@k in Control Price" as defined in
Section 9(d) as of the date such Change in Coaotrsilich Potential Change in Control is determimeldave occurred or such other date as the
Board or Committee may determine prior to the CleangControl.

(iii) The Board or the Committee may impose addiibconditions on the acceleration or valuatioam§ award in the award agreement.

(b) Definition of Change in Control. For purposdssection
9(a), a "Change in Control" - means the happenfrang of the following:

(i) any person or entity, including a "group" adied in Section 13(d)(3) of the Exchange Act, otfin the Corporation or a wholly-owned
subsidiary thereof or any employee benefit plathefCorporation or any of its Subsidiaries, becothedeneficial owner of the Corporatic
securities having 35% or more of the combined pgiower of the then outstanding securities of thgp@ration that may be cast for the
election of directors of the Corporation (othentlzs a result of an issuance of securities inditethe Corporation in the ordinary course of
business); or

(i) as the result of, or in connection with, argsh tender or exchange offer, merger or other basinombination, sales of assets or contestec
election, or any combination of the foregoing t&st®ns, less than a majority of the combined pptiower 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 transactiomheld in the aggregate by the holders of the@ation's securities entitled to vote
generally in the election of directors of the Caogimn immediately prior to such transaction; or

(iii) during any period of two consecutive yeargjividuals who at the beginning of any such pedodstitute 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 periodapproved by a vote of at least two-thirds ofdinectors of the Corporation then still in
office who were directors of the Corporation at tiegjinning of any such period.

(c) Definition of Potential Change in Control. Farrposes of
Section 9(a), a "Potential

Change in Control" means the happening of any dtieedfollowing:

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

(il) The acquisition of beneficial ownership, ditigoor indirectly, by any entity, person or grougil{er 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.

(d) Change in Control Price. For purposes of tlastidn 9, "Change in Control Price” means the hégpeice per share paid in any transac
reported on the New York Stock Exchange or suchratiichange or market as is the principal tradiagket for the Common Stock, or paid
or offered in any bona fide transaction related



Potential or actual Change in Control of the Coagion at any time during the 60 day period immesljapreceding the occurrence of the
Change in Control (or, where applicable, the oanre of the Potential Change in Control eventgaoh 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 Stpgke&iation Rights or, where applicable,
the date on which a cash out occurs under Sec(a)ii®.

SECTION 10. Amendments and Termination.

The Board may at any time amend, alter or discaetihe Plan without shareholder approval to the$ukextent permitted by the Exchange
Act and the Code; provided, however, that no ameamdpalteration, or discontinuation shall be madéctv would impair the rights of an
optionee or participant under a Stock Option, Sthpkreciation 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 impanighés of any holder without the holder's consdiie Committee may also substitute t
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 11. 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 deters with the consent of the affected participtre,existence of such trusts or other
arrangements is consistent with the "unfundedtstaf the Plan.

SECTION 12. General Provisions.

(a) The Committee may require each person purchasiares pursuant to a Stock Option or other awadeér the 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 otheusdtes delivered under the Plan shall be sulifesuch stop-transfer orders and other
restrictions as the Committee may deem advisalderihe rules, regulations, and other requiremefiise 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.

(b) Nothing contained in this Plan shall prevemrt Board from adopting other or additional compengsadrrangements, subject to sharehc
approval if such approval is required; and suchragements may be either generally applicable dicgiybe only in specific cases.

(c) The adoption of the Plan shall not confer upop employee of the Corporation or any Subsidiariféiliate any right to



continued employment with the Corporation or a ®liasy or Affiliate, as the case may be, nor sitatterfere in any way with the right of
the Corporation or a Subsidiary or Affiliate torténate the employment of any of its employees gttame.

(d) No later than the date as of which an amouist fiecomes includable in the gross income of #réqipant for Federal income tax
purposes with respect to any award under the Biarparticipant shall pay to the Corporation, okenarrangements satisfactory to the
Committee regarding the payment of, any Federate sor local taxes of any kind required by lavibéowithheld with respect to such amount.
The Committee may require withholding obligatioade settled with Common Stock, including Commaockthat is part of the award that
gives rise to the withholding requirement. The gétions of the Corporation under the Plan shalidreditional on such payment or
arrangements and the Corporation and its Subsdiari Affiliates shall, to the extent permittedlaw, have the right to deduct any such te
from any payment of any kind otherwise due to thdipipant.

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

(f) The Plan and all awards made and actions tékemreunder shall be governed by and construeddordance with the laws of the State of
Tennessee.

(g) The members of the Committee and the Board sbabe liable to any employee or other persomwéspect to any determination made
hereunder in a manner that is not inconsistent thigh legal obligations as members of the Boarcaddition to such other rights of
indemnification as they may have as directors anasbers of the Committee, the members of the Ctteenshall be indemnified by the
Corporation against the reasonable expenses, ingadtorneys' fees actually and necessarily ireclim 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 agaihatrunts paid by them in settlement
thereof (provided such settlement is approved dgpendent legal counsel selected by the Corpo)atiopaid by them in satisfaction of a
judgment in any such action, suit or proceedingeekin relation to matters as to which it shalblogudged in such action, suit or proceec
that such Committee member is liable for negligemrcmisconduct in the performance of his dutiesyjated that within 60 days after
institution of any such action, suit or proceeditigg Committee member shall in writing offer ther@wration the opportunity, at its own
expense, to handle and defend the same.

(h) In addition to any other restrictions on trarshat may be applicable under the terms of tldia Br the applicable award agreement, no
Stock Option, Stock Appreciation Right, Restric&dck Award or other right issued under this P&atransferable 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 tlembfit of the optionee or a member of his or hembdiate Family or (ii) transfers by will or
by the laws of descent and distribution. The destign of a beneficiary will not constitute a tragrsf

(i) The Committee may, at or after grant, conditiba receipt of any payment in respect of any awartie transfer of any shares subject t
award on the satisfaction of a six-month holdingqak if such holding period is required for congpice with Section 16 under the Exchange
Act.

SECTION 13. Effective Date of Plan.

The Plan shall be effective as of the date of aprof the Plan by a majority of the votes casthmy holders of the Corporation's Common
Stock (the "Effective Date"



SAMPLE PROXY CARD (FOR EDGAR FILING)

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your gatmstructions. Have your voting instruction camchand when you call. You will be
prompted to enter your 12 digit Control Number whig located below and the follow the simple instiens Vote Voice provides you.

VOTE BY INTERNET - www. proxyvote.com
Use the internet to transmit your voting instruaoHave your voting instruction card in hand wkien access the web site. You will be
prompted to enter your 12 digit Control Number vhhig located below to obtaib your records and ereatelectronic voting form.

VOTE BY MAIL -

Mark, sign and date your voting instruction card agturn it in the postage -paid envelope we'vevigesl or return to Dollar General
Corporation, c/o ADP, 51 Mercedes Way, Edgewood,1NY17

TO VOTE, MARK BLOCKS BELOW IN
BLUE BLACK INK AS FOLLOWS: DOLLAR KEEPT HIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.



DOLLAR GENERAL CORPORATION
Proposal 1 - Election of Directors

1. To elect nine directors to serve for the ensyiagy and until their successors are elected. @hni3 C. Bottorff, 02) James I. Clayton, 03)
Reginald D. Dickson, 04) John B. Holland, O5) Bagbisl. Knuckles, 06) Cal Turner, Jr., 08) David Mil&8 and 09) William S. Wire, II.

Proposal 2 - Amend the Dollar General 1998 Stock | ncentive Plan
For Against Abstain

(111l

THIS PROXY WILL BE VOTED AS DIRECTED, OR, IF NO CONRARY DIRECTION IS INDICATED, WILL BE VOTED FOR THE
ELECTION OF DIRECTORS AND AGAINST PROPOSALS 2 ANDAND AS SAID PROXIES DEEM ADVISABLE ON SUCH OTHER
MATTERS AS MAY PROPERLY COME BEFORE THE MEETING.

For Withold For all To withhold authority to votmark "For All Except" All All Except and write theominee's number on the line below

(10111




DOLLAR GENERAL CORPORATION
1999 ANNUAL MEETING OF THE SHAREHOLDERS

The undersigned shareholder of Dollar General Gatm, a Tennessee corporation (the "Company'tfgtheacknowledges receipt of the
Notice of Annual Meeting of Shareholders and Pr8igtement, each dated April 30, 1999, and herepgiafs Cal Turner, Jr. and Robert
Layne, or either of them, proxies and attorney$ait; with full power to each of substitution, oahalf and in the name of the undersigned, to
represent the undersigned at the 1999 Annual Mgefirshareholders of Dollar General Corporatiobeadeld on June 7, 1999, at 10:00 a.m.
local time, at the Goodlettsville City Hall Auditam, 105 South Main Street, Goodlettsville, Teneesand at any adjournment(s) therof, and
to vote all ahares of Common Stock (or Series Avedible Junior Preferred Stock, on an as convertesis) which the undersigned woulc
entitled to vote if then and there personally pngsen the matters set forth below

Signature Date

End of Filing
Pewerad By EDGAR
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