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DOLLAR GENERAL CORPORATION

Nashville, Tennessee
Telephone (615) 783-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 2, 1997

The Annual Meeting of Stockholders of Dollar Geth&arporation will be held in the corporate auditon of Dollar General Corporation,
427 Beech Street, Scottsville, Kentucky, on JunE98y7, at 11:00 a.m., local time, for the followipgrposes:

1. To elect nine (9) directors to serve until textnrAnnual Meeting of Stockholders and until treiccessors are duly elected and qualified;
and

2. To transact such other business as may propenhe before the meeting or any adjournments thereof

Only stockholders of record at the close of busiresApril 14, 1997 are entitled to notice of andidte at the Annual Meeting. Your
attention is directed to the Proxy Statement ac@myimg this notice for a more complete statemeganding the matters to be acted upon at
the Annual Meeting.

By order of the Board of Directors

April 28, 1997 Bob Car pent er
Vi ce President,
Chi ef Admi nistrative Oficer
and Secretary

We urge you to attend the Annual Meeting. Whetloer plan to attend, please complete, date and Bigericlosed proxy card and return it in
the enclosed posta-paid envelope. You may revoke the proxy at any tefre it is voted



DOLLAR GENERAL CORPORATION
Nashville, Tennesse
Telephone (615) 783-2000

Proxy Statement for
Annual Meeting of Stockholders

The enclosed proxy is solicited by the Board ofebiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Stockholders (the "Annual Meeting") to be heldtie torporate auditorium at Dollar General Corporatd27 Beech Street, Scottsville,
Kentucky, on June 2, 1997, at 11:00 a.m., loca¢tiand any adjournments thereof. This proxy mdtesaa first mailed to stockholders on or
about April 28, 1997.

The purposes of the Annual Meeting are to eleat @) directors and transact such other businessgiproperly be brought before the
Annual Meeting or any adjournments thereof. TherBad Directors recommends a vote "FOR" the electibthe nominees as directors.

All valid proxies which are received will be votedaccordance with the recommendations of the Bo&mirectors unless otherwise
specified thereon. Any stockholder giving a proxentitled to revoke it by giving the Secretarghaf Company written notice of such
revocation at any time before it has been voted.

Only holders of the Company's Common Stock, $.50/plue per share (the "Common Stock"), and S&i€onvertible Junior Preferred
Stock, no par value per share (the "Series A RedeBtock"), of record at the close of busineséprnil 14, 1997, are entitled to vote at the
meeting. On such date, the Company had 108,56 6948anding shares of Common Stock, the holdevehath are entitled to one vote for
each share held and to cumulative voting in thetiele of directors. On such date, the Company hati5,742 issued and outstanding shares
of Series A Preferred Stock, the holders of whiehemntitled to 9.76 votes for each share of S&ifseferred Stock held (an aggregate voting
power equal to 16,775,291 shares of Common Stouk}@cumulative voting in the election of direstoPursuant to the Company's Restated
Articles of Incorporation, each share of Seriesr&f€red Stock shall entitle the holder thereofdite with the holders of Common Stock on
all matters submitted to a vote of the holdershef€ommon Stock.

The mailing address of the principal executiveaef§i of the Company is 104 Woodmont Boulevard, &ty Nashville, Tennessee 37205.
The Company also maintains an operations offiee2@tBeech Street, Scottsville, Kentucky 421



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatifumnished to the Company as of January 31, 199aoing persons who are the beneficial
owners of more than five percent (5%) of the Comfa@ommon Stock. Unless otherwise indicated, #regn for whom information is
provided had sole voting and investment power tiveiCommon Stock and/or Series A Preferred Stoakeshas beneficially owned.

Anount and Nature of

Beneficial Omership - Percent of d ass -
Name and Address of Common St ock/ Seri es Common St ock/ Series A
Beneficial Owner A Preferred Stock(1) Preferred Stock
Cal Turner, Jr. 19, 323,053/ 1, 715, 742( 2) 18. 2% 100. 0%

104 Woodnont Blvd., Suite 500
Nashville, TN 37205

James Stephen Turner 16, 312,532/ 1, 643, 037(3) 15. 4% 95. 8%
138 Second Avenue
Nashville, TN 37201

Turner Children Trust 15, 750, 121/ 1, 613, 742( 4) 14.8% 94. 1%
dated January 21, 1980,

Cal Turner, Jr. and Janes

St ephen Turner, Co-Trustees

104 Woodnont Blvd., Suite 355

Nashville, TN 37205

W P. Stewart 6, 308, 972/ NA( 5) 7. 4% NA
527 Madi son Avenue
New York, NY 10022

(1)The Common Stock is the only equity securityhaf Company registered pursuant to Section 12e0S#turities Exchange Act of 1934, as
amended. The Series A Preferred Stock is (i) cdilerinto Common Stock pursuant to the terms anmtbltions set forth in the Restated
Articles of Incorporation (currently, the convensimtio is 9.76 shares of Common Stock for eachesbfaSeries A Preferred Stock) and (ii) is
voted with the Common Stock on all matters presktdghe holders of Common Stock.

(2)Includes 15,750,121 shares of Common Stock idsugon conversion of the Series A Preferred Shat#t by the Turner Children Trust
(for which Mr. Turner serves as Co-Trustee with Bames Stephen Turner); 709,600 shares of Comnegk Bsuable upon conversion of
the Series A Preferred Stock held by the Cal TuRaenily Foundation (for which Mr. Turner servesTasstee); 285,919 shares of Common
Stock issuable upon conversion of the Series Adpred Stock held by the Turner Foundation for LeydgVilson College, Inc. (for which M
Turner serves as Co-Trustee with Mr. James Stephbarer); 283,443 shares of Common Stock held bipuartrusts and foundations for
which Mr. Turner has sole voting and investment @o\38,416 shares of Common Stock held by Mr. gusrwife; 3,572 shares of
Common Stock held in the Employee Stock Ownershap;Rind 429,142 shares of Common Stock which nesgcdouired upon the exercise
of options which are currently exercisable or ejsatole within 60 days of the date hereof. Mr. Tumtisclaims ownership of the shares of
Common Stock and/or Series A Preferred Stock helithé various trusts and foundations, except tattient of his pecuniary interes



3SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS ¢6tinued)

(3)Includes 15,750,121 shares of Common Stock idsugon conversion of the Series A Preferred Shat# by the Turner Children Trust
(for which Mr. Turner serves as Co-Trustee); 289,84ares of Common Stock issuable upon converditred@eries A Preferred Stock held
by the Turner Foundation for Lindsey Wilson Colletre. (for which Mr. Turner serves as a Co-Trukt&é&7,338 shares of Common Stock
held by various trusts for which Mr. Turner hasesebting and investment power; and 18,496 shar€oofmon Stock held by Mr. Turner's
wife. Mr. Turner disclaims ownership of the shasé€ommon Stock and/or Series A Preferred Stocet bglthe various trust and
foundations, except to the extent of his pecuniaigrests.

(4)The shares of Common Stock represented areutinber of shares issuable upon conversion of thesSArPreferred Stock held by the
Turner Children Trust. See notes (2) and (3) above.

(5)Pursuant to the Schedule 13G filed on Febru8rni297 by W. P. Stewart & Co., Inc., it reportetksvoting and dispositive power with
respect to all 6,308,972 shar



SECURITY OWNERSHIP BY CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table contains certain informationrffished by the individuals named) concerning ediche director nominees, the executive
officers named in the Summary Compensation Tahke'flamed Executive Officers") and all executiviceirs and directors as a group.
Unless otherwise indicated, the persons for whdorimation is provided had sole voting and investhpamwer over the shares of Common
Stock and/or Series A Preferred Stock shown asfioéadly owned. Computations are based on 106,21@ghares of Common Stock and
1,715,742 shares of Series A Preferred Stock outstg as of January 31, 1997.

Shares of Stock Beneficially Oamed

Di rector
Nom nee/ Executive or Oficer Series A Per cent of Conmon Per cent of
Oficer Age Si nce Preferred Stock Cl ass St ock Cl ass(1)
(s>
James L. O ayton 63 1989 168, 888(2) *
Regi nal d D. Di ckson 51 1993 14, 822(3) *
John B. Hol | and 65 1988 185, 896( 4) *
Barbara M Knuckl es 49 1995 4,728(5) *
Wal | ace N. Rasnmussen 82 1990 25, 318 *
Cal Tur ner 81 1995 2,238, 370(6) 2.1
David M W ds 56 1991 84, 656(7) *
WlliamS. Wre, II 65 1989 21, 038(8) *
Cal Turner, Jr. 56 1966 1, 715, 742 100.0 19, 323, 053(9) 18.2
Bob Car pent er 49 1981 465, 810( 10) *
Walter S. Carter, Il 49 1994 143, 682(11) *
M ke Ennis 43 1988 210, 372(12) *
Lei gh Stel nach 57 1989 262, 210(13) *
Al directors and 1, 715, 742 100.0 23,778, 586(14) 22. 4

executive officers as a
group (21) persons

(1)*Denotes less than 1% of class.

(2)Includes 92,102 shares of Common Stock issugiba the exercise of outstanding options curreemBrcisable or exercisable within 60

((jI?)ﬁlr?éludes 9,572 shares of Common Stock issugta the exercise of outstanding options currentr@sable or exercisable within 60

?A?)}I/r?éludes 92,101 shares of Common Stock issugida the exercise of outstanding options currezkigrcisable or exercisable within 60

géa)}llrft.:ludes 4,572 shares of Common Stock issughbe the exercise of outstanding options currentfresable or exercisable within 60
ays.



SECURITY OWNERSHIP BY CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

(Continued)

(6)Includes 2,238,298 shares beneficially ownetrbsts established for the benefit of his childi@mwhich Mr. Turner serves as Trustee.
Mr. Turner is the father of Cal Turner, Jr.

(7)Includes 60,632 shares of Common Stock issugiba the exercise of outstanding options curreemBrcisable or exercisable within 60
days.

(8)Includes 15,800 shares of Common Stock issugia the exercise of outstanding options curreambrcisable or exercisable within 60
days.

(9)See Note 2 on page 2. Cal Turner, Jr. is theof&@al Turner.

(10)Includes 251,245 shares of Common Stock issuaidn the exercise of outstanding options curentércisable or exercisable within 60
days. Also includes 165,032 shares for which Mirp€ater has shared voting and investment rights@s-Trustee of the Calister Turner, Ill
1994 Generation Skipping Trust.

(11)Includes 132,746 shares of Common Stock issuaidn the exercise of outstanding options curenxtércisable or exercisable within 60
days. Mr. Carter resigned in March 1997.

(12)Includes 9,584 shares of Common Stock issugia the exercise of outstanding options curreambrcisable or exercisable within 60
days

(13)Includes 129,721 shares of Common Stock issuaidn the exercise of outstanding options curentércisable or exercisable within 60
days.

(14)Includes 1,516,843 shares of Common Stock idsugpon the exercise of outstanding options ctigr@éxercisable or exercisable within
60 days and 15,750,121 shares of Common Stockhksupon conversion of the Series A Preferred St



PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tiné next Annual Meeting of Stockholders and uthtdir successors are duly elected and
qualified. The current Board of Directors consits®ine members, and at its March 1997 meetingBtherd of Directors nominated each of
the current directors as nominees to stand fotieteat the 1997 Annual Meeting.

In the election of directors, pursuant to the KekyuBusiness Corporation Act, each stockholderl steale the right to cast as many votes in
the aggregate as he shall hold shares of Commark §io Series A Preferred Stock as adjusted foratsg rights) multiplied by the number
of directors to be elected; and each stockholdsr caat the whole number of votes for any one nomoredistribute such votes among twc
more nominees. Unless contrary instructions areived, the enclosed proxy will be voted in favoetgcting as directors the nominees listed
below. Each nominee has consented to be a candiddtt serve, if elected. While the Board hasaason 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 nomiriee®t forth below:

James L. Clayton serves as Chief Executive Offif€Zlayton Homes, Inc. Clayton Homes, Inc. produsedis and finances manufactured
homes. Mr. Clayton served as President of Claytomes, Inc. from 1956 through 1993. Mr. Clayton asoves as Chairman of BankFirst
(formerly First Heritage Bank) and has held suckifin since 1992. In addition, Mr. Clayton is aeditor of ROC Communities, Inc., a
manufactured housing company, and Goody's Famd$h@ig, Inc., a retail clothing store chain.

Reginald D. Dickson is Chairman of Buford, Dicksetarper & Sparrow, Inc., investment advisors, areslelent Emeritus of Inroads, Inc., a
non-profit organization supporting minority educatidfr. Dickson served as President and Chief Execudiffecer of Inroads, Inc. from 19¢
to 1993. He also serves as a director of First AcaarCorporation, a bank holding company.

John B. Holland served as President and Chief @ipgr®fficer of Fruit of the Loom, Inc. a manufarto of underwear and other soft goods,
until his retirement in February 1996, at whichdilmee became a consultant to that corporation. MiaHd is a member of the board of
directors of Camping World, Inc., a camping supgmlyfitter, and Fruit of the Loom, Inc.

Barbara M. Knuckles is the Director of Corporate &xternal Relations for North Central College iaggrville, lllinois. From 1988 to 1992,
Ms. Knuckles was a private investor managing sév¥anaily businesses. Ms. Knuckles serves as a mewpitibe board of directors of J. R.
Short Milling Company, a privately-held specialtyrie-milling company, and Harris Bank of Napervilldinois.

Wallace N. Rasmussen served as Chairman of thedBoatr Chief Executive Officer of Beatrice Foods,. Juntil his retirement in June 1979.

Cal Turner, the founder of the Company, servedlesr@an of the Board from 1955 until December 1388is currently a consultant to the
Company.

Cal Turner, Jr. is the Chief Executive Officer bétCompany. Mr. Turner joined the Company in 196& laas held the office of Chief
Executive Officer since 1977. Mr. Turner has serasdhairman of the Board since January 1989 anddas President from 1977 to 1997.
Mr. Turner is a member of the board



directors of First American Corporation, Thomasddel, Inc., a publishing company, and Shoney's, infamily dining restaurant company.

David M. Wilds is a principal of Nelson Capital @ara merchant banking company. From 1990 to 1885Wilds served as Chairman of 1
Board of Cumberland Health Systems, Inc., an owneroperator of psychiatric hospitals. Mr. Wildsidirector of Phillips & Brooks, Inc., a
telecommunications company.

William S. Wire, Il served from 1986 until his netment on January 31, 1994 as Chairman of the BafgB&nesco, Inc., a manufacturer,
wholesaler and retailer of footwear and clothing. Wire served as Chief Executive Officer of Gemgsanc. from April, 1986 to January 31,
1993. Mr. Wire serves as a director of First Amami€orporation, and Genesco, Inc.

COMMITTEES OF THE BOARD. The Company has a Corpofabvernance and Compensation Committee ("CGC Cuget)i and an
Audit Committee.

The CGC Committee consists of Messrs. Rasmussdds\ad Wire (Chairman). The CGC Committee reviams recommends policies and
practices for the Company's corporate governanufieoand sets the total compensation of, and tsgorthe Board of Directors initial and
proposed salary changes paid to, all executivea®fiand any employee whose annual compensatiee@xthat of the lowest paid executive
officer. The CGC Committee reviews the compensapialicies of the Company and compensation progiamsich officers may

participate. In addition, the CGC Committee devslgpneral criteria concerning the qualificationd aelection of Board members and
officers, and recommends candidates for such positio the Board of Directors. The CGC Committekt aoinsider persons recommended
stockholders as potential nominees for directdithel names of such persons are submitted in grtrthe chairman of the CGC Committee
or the Secretary of the Company. The recommendatiarst be accompanied by a full statement of qoatibns and an indication of the
person's willingness to serve. The CGC Committee atiministers the Company's stock option planduding the 1988 Outside Directors'
Plan, the 1993 Outside Directors' Plan, and thé& 13@tside Directors' Stock Option Plan which armiaistered by Cal Turner and Cal
Turner, Jr. At least one time per year, the CGC @iitee specifically reviews the standards of perfance of the President and the Chief
Executive Officer ("CEQ") for compensation purpag&ee "Report of the Corporate Governance and @asgtion Committee of the Board
of Directors on Executive Compensation.") The CGEnthittee met eight times during fiscal 1997.

The Audit Committee is composed of Messrs. Claylinkson, Holland (Chairman) and Ms. Knuckles. Tiwnections of the Audit Committe
include providing advice and assistance regardagganting, auditing, corporate compliance and fa@reporting practices of the
Company. Annually, the Audit Committee recommertdthe Board a firm of independent certified pullocountants to serve as auditors.
The Audit Committee will review with the auditotsetscope and results of the auditors's annual,dadg in connection with their audit and
nonaudit services, and the independence of the @oygauditors. The Audit Committee met three tichasng fiscal 1997.

During fiscal 1997, the Board of Directors heldefimeetings. All directors attended more than 75%h®faggregate number of meetings of
the Board and the committees on which they served.

COMPENSATION OF DIRECTORS. Directors receive a $9,Quarterly retainer plus $1,250 for attendinghe@gular meeting of the Boe
or any committee meeting. Committee Chairmen recaivadditional $250 for each committee meetirendttd. Compensation for
telephonic meetings is orfelf the above rates. Board members who are officethe Company do not receive any separate cosagien for
attending Board meetings, or committee meetingsgiested by the committee to participate thetai



addition, the directors who are not employees ef@ompany are entitled to receive nondiscretiooations for the purchase of Common
Stock pursuant to the 1995 Outside Directors' S@pkon Plan.

DEFERRED COMPENSATION PLAN FOR DIRECTORS. In Decamth993, the Board of Directors unanimously apptcaeoluntary,
nonqualified compensation plan for director comdios. All outside directors are eligible to paigiEte in the plan. Under the plan, each
director may voluntarily defer receipt of all opart of any fees normally paid by the Company todhmector. The fees eligible for deferral
defined as retainer, board meeting fees and coemnitieeting fees. The compensation deferred istetetdi a liability account which is
increased quarterly at a minimum rate of 6% per.yBae benefits will be paid, upon termination frtime Board, as deferred compensation to
the director as a lump sum of the accumulated adcas follows: (a) upon attaining age 65 or ang tgereafter; (b) in the event of total
disability; (c) in the event of death; or (d) iretBvent of voluntary termination.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During fiscal 1997, the CGC Committee was
comprised of Messrs. Rasmussen, Wilds and WireeNdthese persons has at any time been an officanployee of the Company or any
subsidiary. No executive officer of the Companwedrduring fiscal 1997 as a member of a compensatmmittee or as a director of any
entity of which any of the Company's directors seras an executive officer.

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

The three-member CGC Committee prepared the fatigwixecutive compensation report.
A. COMPENSATION PHILOSOPHY

The Company has adopted the concept of pay-foepaence linking management compensation, Comparigrpgance and stockholder
return. This strategy reflects the Company's desipay for results that are consistent with the dreals of the Company and the stockholc
The CGC Committee and the Company believe that @dmibvariable, direct and indirect pay componesftds compensation program
enables the Company to attract, retain and motnestiglts-orientated employees to achieve higheridenaf performance.

1. VARIABLE COMPENSATION PHILOSOPHY

At nearly all levels of the Company, a significaoirtion of pay is variable being contingent uponr@®any (or store unit) performance. The
performance-based component, whether annual iveeotilong-term incentive, is significant enougtsésve as a strong incentive for
excellent performance. Additionally, performancedxicompensation through the granting of stocloaptto employees serves to increase
employee ownership of the Company.

2. DIRECT COMPENSATION PHILOSOPHY

Though performance-based compensation is to be &sigatl, base pay is competitive. The Company kedibase 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 terdevel of performance as determined by the C@@Qittee.



3. INDIRECT COMPENSATION PHILOSOPHY

The Company's indirect-compensation programs aeaded to protect its employees from extreme fir@m@ardship in the event of a
catastrophic iliness or injury and provide limii@dome security for retirement years. Health, éifel disability benefit programs should
provide competitive levels of protection withouvpardizing the Company's position as a low-costilest The Company manages health care
costs aggressively and enlists employee assistarmmst management. Employees have various opptesito share in health care cost-
reductions and are encouraged to adopt healttstyifes.

The Company's retirement plans should provide éichihcome security at retirement for the typicaptyee. The Employee Stock
Ownership Plan reflects the Company's commitmenmtitiespread stock ownership of the Company by eyegls at all levels of employme
Employees are also invited to share in ownershiph®Company through participation in the Dollam&el Employee Stock Purchase Plan.

B. EXECUTIVE OFFICER COMPENSATION

Under the supervision of the CGC Committee, the @amy has developed compensation policies and pragdesigned to provide
competitive levels of compensation that integratg with the Company's annual and long-term perfaceayoals. The Company is
committed to creating an incentive for its emplaytecontribute to the overall results of the Comypthereby encouraging a team approach
toward accomplishment of corporate objectives ardting value for stockholders.

The executive officers' compensation for fiscal 18&flected the Company's increasing emphasisiog pay to both short-term and long-
term incentives. The short-term incentive is anuahcash bonus based on a percentage of the exeofficer's salary. The long-term
incentives are performance-accelerated stock optioeentive pay awarded to the CEO and the otlaenédl Executive Officers was
controlled by Company performance goals which atal#ished annually. While the CGC Committee's aggh to base compensation is to
offer competitive (although slightly lower-than-asge) salaries to the CEO and the other Named ExedDfficers in comparison with
market practices, base salaries have become aveflatmaller element in the total executive officempensation package as compared with
the Company's pay-for-performance component. T4ealfi1997 average base salaries for the Named Bxe@ifficers (not including the
CEO) increased 8.3%. The increase in base salarfissal 1997 was determined based upon recomntiendamade by the human resources
department to the CGC Committee, a review of peaugcomparison data (using the peer group comgienssurvey published by
Management Compensation Services) (1) and thediugenalysis of the CGC Committee after evaluatire recommendations, peer group
data, the Company's overall performance and theeotise individual performance criteria of the Nahtexecutive Officers.

(1)The peer group compensation survey is publistmedially by Management Compensation Services. 86 $urvey included the

following mass-merchandising companies: Ames Depamt Stores, Bradlees, Caldor, Consolidated StBagon Hudson, Filene's
Basement, Garden Ridge, Hills Department Storelglait- Stores, Mac Frugal's Bargains/Closeouts, Melfeontgomery Ward, Pamida,
Quality Stores, Ross Stores, Sears Roebuck, Sdviacehandise, ShopKo Stores, TIX Companies, Ver8tores, and Wal-Mart Stores. For
the past seven years the Company has used thi«kmeilin peer-group annual salary survey when revigwind establishing the Company's
executive compensation policies. Because the Coynpses this survey for executive compensation coisgraand because the Company
ties executive compensation directly to Companyoperance, the same peer group survey, with thepiareof those companies that are not
publicly traded (and for which stock comparisonedate therefore unavailable), is used for Compamfopnance comparison purpos



1. ANNUAL CASH BONUSES

The Company's annual cash bonus opportunity foexieeutive officers makes up the short-term insentomponent of their cash
compensation. The payment of annual cash bonusesés on both objective and subjective criteria.

Objective criteria include actual earnings-per-strasults versus target earnings-per-share remibstablished by the CGC Committee at the
end of the prior fiscal year. The Company usesiegsaper-share improvement for determining targetig/for the executive officers' variable
pay for primarily two reasons: first, it is a defthmeasure of total Company performance and seitdad measure that can be easily
identified and reviewed by stockholders.

Under the cash bonus incentive program effectivdigoal 1997, there were three earnings-feare goals established by the Committee,
exceeding the prior year's performance. If the Camygreached the first established or "target" gohlch was considered by the CGC
Committee to be challenging, then 25% of salary iedse awarded as a cash bonus. If the mid-leval\gas met, the executive officers were
to receive 50% of salary as a cash bonus, ane i€tbmpany reached the third, or "stretch" goalctvlivas considered by the Committee t
extremely challenging, then the executive officeeive 75% of salary as a cash bonus.

Subjective performance criteria include the resoiitsach executive officer's performance reviewspant to the Company's Performance
Development Process ("PDP"). The Company's PDR@svgrehensive program that focuses on total pedoce improvement by
concentrating on "Key Development Areas" ("KDA")ddlKey Results Areas" ("KRAs). KDAs emphasize skitlhancement, leadership
development, and career goal aspirations of empkyWeRASs focus on the key results required to abttipursue the Company's mission.
KDAs and KRAs are set annually for each managermenioyee by the employee's supervisor, and the gayof an annual bonus is
dependent upon each executive officer achievingniizidual goals. That is, Company performancedsthe sole criterion by which an
executive officer's annual cash bonus payout isrdehed. Two factors determine whether an execwufieer would receive an annual cash
bonus: (a) The Company must achieve an establistietngs-per-share improvement goal; and (b) thiriclual must achieve a satisfactory
performance evaluation based upon the above-descBBP factors. Therefore, full weight is givereaeh of these factors.

Because the Company did not reach its cash borgest tgoal for fiscal 1996, the CEO and executiviicefs did not receive a cash bonus in
fiscal 1997. Because the Company reached its btgetal for fiscal 1997, the CEO and executive eifficwill receive the maximum cash
bonus award (paid in fiscal 1998).

2. EMPLOYEE STOCK INCENTIVE PLAN

The Company's 1989 Employee Stock Incentive PI1A889 Plan™), 1993 Employee Stock Incentive Pla®93 Plan") and 1995 Employee
Stock Incentive Plan ("1995 Plan") award non-qiedifperformance-accelerated stock options to teewive officers, department directors
and other personnel considered to be in key paositias approved by the CGC Committee.

In fiscal 1994, the CGC Committee granted perforceaaccelerated stock options under its "Stock Iltiee'hprogram with three annual
accelerated vesting schedules (fiscal 1995, fis886, and fiscal 1997) based on the achievemetdrporate performance goals (as meas
by earnings-per-share improvement) and individeafggmance goals (as measured by a comprehensiswprocess, the PDP). To further
encourage outstanding performance, the CGC Coneratlepted a compensation program that ties théesation of stock option vesting to
earning-pel-share goals. Each executive officer receives stption



grants with a nine and one-half year vesting scleediowever, if the executive officer meets hisiuidlual goal and the Company meets or
exceeds its established earnings-per-share gaatfteestock option grant tied to that goal will vearlier than nine and one-half years. If the
CGC Committee-established target earnings-per-gi@akfor the Stock Incentive program is met, tbae of the grants (equaling
approximately 67% of the total stock-based award td that fiscal year's performance) will vestaoraccelerated basis.

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 operatioasponsibilities of such employees, as
well as the salary levels of such employees.

Compensation data from the Management Compensaéprices compensation survey reveals that annueht girants (calculated as grant
price times the number of shares granted) for #er group companies are typically expressed adtipitawof salary. For the CEO, annual
grant amounts fall within a range of one to thigees the CEO's annual salary, and executive offiggant amounts fall within a range of
one-half to one and one-half times the executifieafs salary. Because the CGC Committee has dddmlplace greater emphasis on the
performance-based component of compensation, & loayer-thanaverage salaries for the CEO and other executfieeos but sets incentiv
compensation multiples at or above the high ertti@peer group survey ranges for these positigpeciically, the CGC Committee has
established an incentive compensation multipleppiaximately three to four-and-one-half times safar determining annual stock option
grants for the CEO and the other executive officBhese options are valued by multiplying the apgaercise price (fair market value at the
time of grant) by the number of shares granted.

In addition, the CGC Committee established a stuymien program called the "Stock Plus" program sigriogram, which is composed of
option grants under the 1989 Plan, the 1993 Pldrttan 1995 Plan, awards each executive officertiaail stock options if the executive
officer maintains from May 1 to April 30 of the gitayear a level of Company-stock ownership (deteediby the fair market value as set by
the New York Stock Exchange trading price at tloselof business on April 1) equal to at least twd-ane-half times his salary. The CEO is
required to maintain ownership of four times higato be eligible to participate in this program.

Because (1) the Company exceeded its stock optigram stretch earnings-per-share improvement doafsscal 1997, (2) each Named
Executive Officer achieved his previously-estatdidiperformance goals, and (3) each Named ExedDffieer met the ownership
requirements of the Stock Plus program, the maximumber of options which could vest on an accederaisis or otherwise in fiscal 1997
became fully vested.

Because (1) the Company met, but did not excedtatk option program target earnings-per-shaagsdor fiscal 1996, (2) each Named
Executive Officer achieved his previously-estatdidiperformance goals, and (3) each Named ExedDffieer met the ownership
requirements of the Stock Plus program, the fegel stock option grants vested in fiscal 1996 mmecelerated basis for each Named
Executive Officer.

C. CHIEF EXECUTIVE OFFICER COMPENSATION

As with the other executive officers, the CEO's pemsation reflects the Company's increasing emploasiying compensation to both short-
term and long-term performance goals. When detengithe CEO's salary, the CGC Committee consider<EQ's prior-year performance
and expected future contributions to the Companyedkas peer-industry survey results publisheduafin. As compared to the industry
comparison group, the CEO's salary was 18.3% kessthe group median. The 9.1% increase in the €&ary in 1997 compared with
1996 was a result of the CGC Committee's decigsioeward him for hi



leadership and the Company's outstanding perforeyasneneasured by, but not limited to, such facésrearnings-per-share improvement,
sales and profit increases and expense reduction.

The CGC Committee, believing that the CEO shoulklsbme compensation at risk in order to encoupagl®drmance that maximizes
stockholder return, has created a significant opyodty for additional compensation through perfonte:based incentives. The performance-
based compensation for which the CEO ie eligitkesahe form of both short-term and lotegm incentives. Like the other executive offic
the CEO is eligible for a cash bonus (the shoriercentive) based on the attainment of individy@dls and earnings-per-share improvement
goals. Also like the other officers, the CEO igj#die for Stock Incentive program non-qualified foemance-accelerated stock options and
stock-ownership-based Stock Plus program stoclopgtithe long-term incentive). The Stock Incenpivegram stock options, which has a
nine and one-half year vesting schedule, can belereted to an earlier year upon the attainme@anfimittee-established earnings-per-share
improvement goals, and individual performance goals

The CGC Committee believes that in order to maxéntie CEO's performance, a substantial portioh@fIEQO's compensation should be
tied directly to overall Company performance. Cetsit with this philosophy, the CGC Committee hatalglished a lower-than-average
salary for the CEO (as compared to CEOs of the-gemip compensation survey participants) while easjting the pay-for-performance
components of the CEQ's total compensation pack&ben considering the CEO's pay-for-performancepamnt of his compensation
package, the Committee took into considerationrgray-for-performance awards. The CGC Committeerdghed that based on the CEO's
individual performance and the performance of then@Bany, it was important to continue its incentteenpensation program in a manner
is competitive in the industry and that continuesibtivate and reward outstanding performance.

Under the Company's short-term incentive prograast{donus), the CEQO's total possible cash-bonesiive is 100% of his salary. To be
eligible for an earnings-per-share improvement d¢astus award, the CEO must achieve personal peafizengoals established by the CGC
Committee, and the Company must meet at least bite @ash bonus program earnings-per-share impnew¢ goals. If the CEO meets his
individual performance goals and the Company migetSommitteeestablished cash bonus program "target” goal, @ @ill receive a cas
bonus equal to 25% of his annual salary. If the GE@lividual goals and the CGC Committee-establisbash bonus program "mid'level”
earnings-per-share improvement goal are met, theCEO will receive a cash bonus equal to 50% ®ahnual salary. If the CEO's
individual goals are met and the CGC Committeebdistaed cash bonus program "stretch" earnings-paresimprovement goal is met, then
the CEO will receive a cash bonus equal to 100#ioénnual salary.

Because the Company achieved its stretch earnieigskare goal set for fical 1997 and the CEO aehiénis personal performance goals set
for fiscal 1997, the CEO's short-term incentive pemsation program rewarded the CEO with a cashd(paid in fiscal 1998) of 100% of
his annual salary. Because the Company did nohriémcash bonus "target" earnings-per-share imgamant goals for fiscal 1996, the CEO
was not paid a cash bonus in fiscal 1997 for fi4€8l6 performance.

The CEO's long-term incentive compensation progeéfactive for fiscal 1996 rewards the CEO with &toption grants up to approximately
three to four and one-half times his annual salitiie CGC Committee-established stock option prog'target” earnings-peshare goals al
met and the CEO meets his individual performanadsyde will vest on an accelerated basis in &stption grant that represents
approximately 67% of the total non-Stock Plus stopkon benefit. If both individual and stock optiprogram "stretch" earnings-per-share
goals are met, then the CEO will vest on an acatddrbasis in a stock option grant that repregbetsemaining possible stock option benefit
(approximately 33% of the total benefi



The CEO is also eligible to participate in the Camys Stock Plus program. This program, which rmposed of option grants under the 1
Plan, the 1993 Plan and the 1995 Plan, rewardSEt@ with additional stock options if the CEO mainsaa level of Company-stock
ownership equal to at least four times his salary.

For fiscal 1997, because the Company exceededdher@tee-established stretch earnings-per-shareowement goals, the CEO achieved
previously-established subjective performance gaatsthe CEO met the Company stock ownership reongint, the CEO vested, on an
accelerated basis, in the maximum number of théadla stock option grants.

In fiscal 1996, because the Company met its stptloo program target earnings-per-share improvemeat, the CEO met his individual
performance goals and the CEO met the Company siwokrship requirements, the CEO vested on aneretetl basis, in the first-level
stock option grants.

D. DEDUCTIBILITY

The CGC Committee continues to analyze the pofenijgact of the $1,000,000 limit on the deductilyilof executive compensation for
federal income tax purposes enacted as part dfa88 Omnibus Budget Reconciliation Act ("OBRA"). dér the regulations, compensation
pursuant to the Company's stock plans should gquadif'performance-based" and, therefore, shoukkbkided from the $1,000,000 limit.
Other forms of compensation provided by the Comparis executives, however, are not excluded fsaich limit. While the Company does
not believe that the impact of the $1,000,000 lwilt be material in any year, the CGC Committeevsluating the possibility of allowing
any affected executive to defer that portion ofdlkecutive's compensation in excess of the $1,00dithit to a year in which the limit would
not be exceeded.

William S. Wire, Il - Committee Chairman Wallace Ramussen
David M. Wilds



COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SecuatiesExchange Commission requires the
Company to prepare a performance graph that comjitareumulative total stockholders' return dutting previous five years with a
performance indicator of the overall stock marked the Company's peer group. For the overall stoatket performance indicator, the
Company has chosen to use the S&P Midcap 400 Iretexthe peer group, the Company has chosen tthageublicly-held participants of
the compensation survey published by Managementp@ogation Services used by the Committee whenwéngeand establishing the
Company's executive compensation policies. SeedRepthe Corporate Governance and Compensationndtiee of the Board of
Directors on Executive Compensation.”

1/ 92 1/ 93 1/ 94 1/ 95 1/ 96 1/ 97
Dol | ar Gener al 100 152 233 347 337 528
Cor poration

S & P M dcap 400 100 111 128 122 160 196
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EXECUTIVE COMPENSATION

The following table provides information as to aahulong-term or other compensation paid or acciwgihg fiscal years 1997, 1996 and
1995 for the Company's Chief Executive Officer #melpersons who, at the end of fiscal 1997, wezether four most highly-compensated
executive officers of the Company (collectively tiNamed Executive Officers"). (Please see tablesoh the following page.)

SUMVARY COMPENSATI ON TABLE

(1)Effective January 13, 1997, Mr. Turner resigasdPresident and continues in his capacity as GEOBruce Krysiak was elected by the

Long- Term
Conpensati on
Annual Conpensation Awar ds

Securities
Narre O her Annual Under | yi ng Al O her
and Fi scal Sal ary Bonus Conpensati on Opti ons Conpensati on
Princi pal Position Year (%) (%) (%) (#) (%)
Cal Turner, Jr.(1) 1997 586, 564 0 9, 425 188, 334 60, 795
Chai rman, President and 1996 537, 500 500, 000 9, 508 184, 147 59, 420
Chi ef Executive Oficer 1995 474,220 200, 000 10, 034 488, 657 59, 420
Bob Car penter 1997 174, 168 0 9, 305 64, 346 6, 000
Chief Admi nistrative 1996 157, 500 112,500 8,534 61, 945 6, 000
O ficer, Corporate 1995 147, 082 70, 000 8,773 64, 557 6, 000
Secretary and Chi ef
Counse
Valter S. Carter(2) 1997 151, 562 0 5,004 64, 346 6, 000
Vi ce President 1996 135, 830 62,500 23,132 61, 945 6, 000
Di stribution and 1995 23,991 2,169 7,747 101, 560 0
M ke Ennis 1997 157, 064 0 3, 369 46, 767 6, 000
Vi ce President 1996 147, 500 105, 000 2,636 46, 875 6, 000
Mer chandi si ng Operati ons 1995 139, 379 62, 500 2,636 69, 056 6, 000
Lei gh Stel mach 1997 270, 314 0 9, 588 64, 346 6, 000
Executive Vice President 1996 251, 250 168, 750 8, 851 61, 945 6, 000
Oper ati ons 1995 212,832 87, 500 8, 851 64, 557 6, 000

Logi stics

Board of Directors to serve as President effeciaeuary 13, 1997.
(2)Mr. Carter resigned in March 19¢



NOTESTO SUMMARY COMPENSATION TABLE:
OTHER ANNUAL COMPENSATION - The amounts reportedtliis column reflect gross-ups for tax reimbursetsien

SECURITIES UNDERLYING OPTIONS - The Stock Incentireogram and Stock Plus Program stock option gignatsted in fiscal 1997

will vest nine and one-half years after the datgraht provided the executive officer is still emy#d by the Company. The vesting dates for
each Stock Incentive program grant can be accelétatApril 1 in the year immediately following thssociated year-end if the individual
officer meets his individual performance goals gtr@lCompany meets its earnings-per-share improveguoats set for that year. The Stock
Plus program grants have the additional requirenteitthe holder must maintain a specified levaCofmpany stock ownership for vesting to
be accelerated.

ALL OTHER COMPENSATION - Includes $5,250 contribdti fiscal 1997, fiscal 1996 and fiscal 1995 taleaxecutive officer's
retirement account. Includes a $750 contributiarefich executive officer's Employee Stock Ownerstigm account in fiscal 1997, fiscal
1996 and fiscal 1995. Includes for Mr. Turner thibofwing amounts paid as premiums on a split-ddifarinsurance policy: 1997: $54,795,
1996: $75,290 and 1995: $53,4.



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers dufisgal 1997. The Company granted no

SARs in fiscal 1997, and no Named Executive Offlogids any SARs.

Nane
Cal Turner, Jr.

Bob Car penter

Walter S. Carter(3)

M ke Ennis

Lei gh Stel mach

Number of
Securities
Under |l yi ng
Opti ons
Grant ed
(#) (1)
100, 446
50, 222
37, 666

34, 318
17,158
12,870

34, 318
17,158
12,870

24,943
12,471
9, 353

34, 318
17,158
12,870

I ndi vi dual

% of Tot al
Opti ons
Granted to
Enpl oyees I n
Fi scal Year
1997

(9 (2)
6. 09

2.08

2.08

2.08

Grants

Exerci se or
Base Price

($/ Sh)
19. 20

19. 20

19. 20

19. 20

19. 20

Expiration
Dat e
3/ 25/ 06

3/ 25/ 06

3/ 25/ 06

3/ 25/ 06

3/ 25/ 06

Pot enti al Realizable Val ue at
Assumed Annual Rates of Stock
Price Appreciation for Option Term

5% $) 10% $)
2,274,091 5,762,993

776, 964 1, 968, 978
776, 964 1, 968, 978
564, 701

1, 431, 063

776, 964 1, 968, 978

(1)These options for the purchase of Common Stattky@st on an accelerated basis upon the attainfeindividual and Company

performance (earnings-per-share improvement) géalselerated vesting for a portion of the grantedach Named Executive Officer (the
Stock Plus program grants) is based on Compank stwnership goals. The above-identified stock aptioants for each Named Executive
Officer are listed in the following order: (1) Stomcentive Program grant which, for purposes aieéerated vesting, is tied to earnings-per-
share improvement goals one, (2) Stock Incentiegidm grant which, for purposes of acceleratedngsis tied to earnings per share
improvement goals two, and (3) the Stock Plus Rumggrant.

(2)Reflects the aggregate options for the purcb&&ommon Stock of such employee granted in fid€87 to the percentage of total options
granted to all employees in fiscal 1997.

(3)Mr. Carter resigned in March 19¢



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 Qfiderring fiscal 1997.

Shar es
Acquired on
Exerci se

Name (#)

Cal Turner, Jr. 249, 932

Bob Car penter 43, 750

Walter S. Carter(2) 122,635

M ke Ennis 118, 491

Lei gh Stel mach 162, 149

Val ue Reali zed

($)(1)

$2, 832, 692
$862, 845

$1, 106, 179

$1, 613, 504

$2, 265, 849

Nunmber of Securiites
Under | yi ng Unexerci sed
Options at FY End(#)

Exerci sabl e
0
118, 399
0
0
0

Unexerci sabl e
895, 005
287,232
287,232
210, 733
287,232

Val ue of Unexercised | n-the-NMney
Options at Fiscal YE End ($)

Exerci sabl e Unexer ci sabl e(1)
0 $9, 769, 314
$1, 682, 869 $3, 202, 610
0 $2, 642,992
0 $2, 344, 207
0 $3, 202, 610

(1)Market value of underlying securities at exexais year-end (as applicable), minus the exeraise.p

(2)Mr. Carter resigned in March 19



EMPLOYEE RETIREMENT PLAN

The Company has a non-contributory defined contidibuplan which covers substantially all employéeesluding the Named Executive
Officers. The plan provides retirement, disabiligrmination and death benefits. Each year, asegEbhber 31, the Company contributes for
the benefit of each eligible participating employe®/2% of calendar year gross wages to such jaatits retirement account under the plan.
At least once each year, each participating empleyetirement account is adjusted to reflect imaest gains or losses.

A participating employee will be paid the full valef his account if the employee retires at thenabretirement age of 65, dies while an
active member of the plan, or becomes totally agrthpnently disabled. If a participating employesvés the Company for reasons other
retirement, death or disability, the employee Wwélentitled to the full value of his vested pensionount. The employee's right to all or part
of the value of his retirement account will depemchis years of service with the Company as praVidghe following chart:

Years of Credited Non-forfeitable

Service Per cent age
Less than 4 0%

4 40%

5 or nore 100%

As of January 31, 1997, Messrs. Cal Turner, Jrih Barpenter, Walter S. Carter, Mike Ennis and Léggimach had 31, 16, 2, 9, and 7 years
of credited service, respectively. The estimates@nt value of benefits under the plan as of JarRlgr1997 was $305,426 for Cal Turner,
Jr., $116,763 for Bob Carpenter, $0 for Walter 8rt€r, $67,489 for Mike Ennis, and $66,145 for lke®felmach. Upon retirement, each
participant has the option of taking a lump sunamiaverage annual payment over a ten-year period.

OTHER EXECUTIVE BENEFIT PLANS

Since 1988, the Company has provided the Mastérdregnt Plan for Select Key Employees, a salaryigoation plan (the "Select
Retirement Plan") for eligible employees which wiintinue to operate in fiscal 1998 The SelectrBetént Plan generally provides for an
annual retirement benefit of 75% of the employsalary on the date of entry into the plan with atijtents based on certain subsequent ¢
increases. The retirement benefit for each eligialicipant, which cannot exceed an amount grehser the cash value of the life insurance
policy for such person, is payable over 10 yearsroencing at age 65. The Select Retirement Planpatsades that in the event an emplo
dies while in the employ of the Company after eéntethe Select Retirement Plan but before retirdptes beneficiaries will receive 50% of
such employee's annual retirement benefit for mgaf 10 years. The Named Executive Officers diggbde to participate in the Select
Retirement Plan, which is funded by life insurapoechased by the Company and payable to the Conypatiye life of the employee.
Participants in the Select Retirement Plan areedeshly upon reaching retirement age or, if reteatroccurs prior to age 65, the CGC
Committee may decide in its sole discretion whetbgray benefits under the plan equal to a valugreater than the cash value of the life
insurance policy for such person. Directors of@mnpany who are not also executive officers or eyges do not participate in the Select
Retirement Plan. If the annual salary levels reggbih the Summary Compensation Table for the naemedutive officers were applicable at
retirement, the estimated annual benefits payalse @& te-year period for Messrs. Cal Turner, Jr., Bob Catgreike Ennis an



Leigh Stelmach are $439,923, $130,626, $117,798$202,735, respectively. Mr. Carter is no longepmyed by the Company.
TRANSACTIONSWITH MANAGEMENT AND OTHERS

Cal Turner, Chairman Emeritus, is engaged as auttans to the Company and receives annual compensaft $60,000. This amount is for
consulting services unrelated to Mr. Turner's sEras a member of the Company's Board of Directors.

John B. Holland, a director of the Company, wasident and Chief Operating Officer of Fruit of theom, Inc., a manufacturer of
underwear and other soft goods, until his retirenmrefrebruary 1996. In fiscal 1997, the Companychased approximately $35,323,549 in
goods from Fruit of the Loom, Inc.

During 1986, the Company moved certain of its eigelpersonnel to Nashville, Tennessee. In conoratiith such relocation, the Company
agreed to make a loan to Cal Turner, Jr. to assthe purchase of a new home. The loan is indhe of a junior mortgage secured by the
real property and home. The mortgage will be fpiyd upon a 15-year amortization of the loan. Tokedwer is liable for the unpaid balance
of the mortgage at all times. The Company forgag®rtion of the amortized principal and interastwally, and such amount is included as
income to the borrower. The Company's agreemepetiodically forgive mortgage amounts will termieaftthe borrower leaves the
Company. In the opinion of management, the loanwade on substantially the same terms, includiteyast rates and collateral, as those
prevailing at the time for comparable transactiwith other persons, and does not involve more thamormal risk of collectability or
present other unfavorable features. The outstaridangcarries an annual interest rate of 9.0% haditmount forgiven by the Company in
fiscal 1997 was $11,667. On January 31, 1997, heist balance of this junior mortgage was $58,33i largest aggregate amount of
indebtedness outstanding at any time during fi$8alr was $70,000.

STOCKHOLDER PROPOSALSFOR THE 1998 ANNUAL MEETING

Stockholders' proposals intended for presentatithneal 998 Annual Meeting of Stockholders mustdiived by Bob Carpenter, Chief
Administrative Officer and Corporate Secretaryl@ Woodmont Boulevard, Suite 500, Nashville, Tessee 37205 not later than December
29, 1997 for inclusion in the proxy statement amwairf of proxy relating to that meeting. All such posals must be in writing and mailed by
certified mail, return receipt requested, and ncostply with Rule 14a-8 of Regulation 14A of the yyaules of the Securities and Exchange
Commission.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Securities Exchange Act of4183d the disclosure requirements of Item 405 @fuRdion S-K require the Company's
executive officers and directors, and any persoa ains more than ten percent of a registered ofasgee Company's equity securities, to
reports of ownership and changes in ownership smE@&, 4 and 5 with the Securities and Exchanger@ission, the applicable market or
exchange upon which the Company's shares are,|lmtelthe Company. Based solely on the Companyiswedf copies of such forms it has
received and based on written representations @emain reporting persons that they were not reguio file Forms 5 for specified fiscal
years, the Company believes that all its officdi®ectors, and great-than-ten-percent beneficial owners complied witliiling requirements
applicable to them with respect to transactionsngufiscal 1997



METHOD OF COUNTING VOTES

Unless a contrary choice is indicated, all dulyoested proxies will be voted in accordance withitisructions set forth on the back side of
the proxy card. Abstentions and "non-votes" arentedias present only for purposes of determiniggaum. Because directors are elected
by a plurality of the votes cast, abstentions ateconsidered in the election of directors. A "narte” occurs when a nominee holding shares
for a beneficial owner votes on one proposal, lmgischot vote on another proposal because the nerdies not have discretionary voting
power and has not received instruction from theshieial owner.

OTHER MATTERS

The cost of soliciting proxies will be borne by t@empany. In addition to this solicitation by maitpxies 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 wiltdmiested to forward soliciting material to the dfésial owners of shares and will be
reimbursed for their expenses. The Company's rdguttained investor relations firm, Registrar dndnsfer Company, may also be called
upon to solicit proxies by telephone and mail.

The Board of Directors is not aware of any mateoe submitted for consideration at the Annual hgedther than those set forth in the
accompanying naotice. If any other matter propedsnes before the meeting for action, proxies wilvbeed on such matter in accordance
with the best judgment of the persons named asgsoiny stockholder has the unconditional righte@oke his or her proxy at any time
prior to the voting thereof by giving the Secretafithe Company written notice of such revocation.

The Annual Report of the Company is mailed herewitibopy of the Company's Annual Report on FormKifar the year ended January 31,
1997 (as filed with the Securities and Exchange @asion) is available without charge to any stodtboupon request. Requests for the
Company's Annual Report on Form 10-K should bectieto Bob Carpenter, Chief Administrative Offiegrd Corporate Secretary.

Whether or not you expect to be present at the Ahkieeting of Stockholders in person, please digite and return the enclosed proxy
promptly in the enclosed business reply envelogepbstage is necessary if the proxy is mailed withe United States.

End of Filing
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