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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedprbary 29, 2000
(February 21, 2000)

Dollar General Corporation

(Exact Name of Registrant as Specified in Charter)

Tennessee 001-11421 61-0502302
(State or Other Jurisdiction (Commission File Num ber) (I.R.S. Employer
of Incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tenness ee 37072

(Address of Principal Executive Offic es) (Zip Code)

Registrant's telephone number, including area c@és) 855-4000

(Former name or former address, if changed sirstadgort)



Item 5. Other Events

On February 21, 2000, the Board of Directors ofl@&xaGeneral Corporation (the "Company") declaretis&ribution of one stock purchase
right (a "Right") for each outstanding share of @@mpany's common stock, $ .50 par value per qtteee'Company Common Stock"), to
shareholders of record at the close of busineddamh 10, 2000 and for each share of Company Conftock issued thereafter. Each Right
entitles the registered holder to purchase frombmpany one one-hundredth of a share (a "UnitSearfes B Junior Participating Preferred
Stock, no par value (the "Series B Preferred Sfoelt"a purchase price of $100.00 per Unit, sulifperdjustment. The description and terms
and conditions of the Rights are set forth in ahR&gAgreement dated February 29, 2000 by and bettteeCompany and Registrar and
Transfer Company, as Rights Agent (the "Rights Agrent"), a copy of which is filed herewith as ahibk.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits
(c) Exhibits:
3 Dollar General Corporation's Charter, as ameifdesiated electronically for SEC filing purposesydn

4 Rights Agreement, dated February 29, 2000, betweslar General Corporation and Registrar and Si@mCompany, including the Form
of Rights Certificate (Exhibit A), the Form of Surary of Rights (Exhibit
B) and the Form of Articles of Amendment to the @éiaof Dollar General Corporation (Exhibit C).

99 Press Release dated February 29, 2



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned, thereto duly authorized.

DOLLAR GENERAL CORPORATION

By: / s/ Robert C. Layne

Narre: Robert C. Layne
Title: Corporate Secretary

Dat e: February 29, 2000
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[Restated electronically for SEC filing purposesybn

RESTATED CHARTER
OF
DOLLAR GENERAL CORPORATION

1. The name of the corporation is Dollar GeneraipGmation.

2. The corporation is for profit.

3. The duration of the corporation is perpetual.

4. The street address and zip code of the corpotatprincipal office in Tennessee will be:

104 Woodmont Blvd., Suite 500 Nashville, Tennes¥&05 County of Davidson

5. (a) The name of the corporation's registereditsigeRobert C. Layne.

(b) The street address, zip code, and county ofdingoration's registered office and registerechtijeTennessee shall be:
104 Woodmont Blvd., Suite 500 Nashville, Tennes¥&05 County of Davidson

6. The corporation is organized to do any andhafigs and to exercise any and all powers, righid,m@ivileges that a corporation may now
hereafter be organized to do or to exercise urel ennessee Business Corporation Act, as amermadifme to time.

7. The maximum number of shares of stock the catjor is authorized to issue is:

(a) Five hundred million (500,000,000) shares ghown stock, $.50 par value per share, which sleadiriitled to one vote per share and,
upon dissolution of the corporation, shall be édito receive the net assets of the corporation.

(b) One million seven hundred fifteen thousand edwendred forty-two (1,715,742) shares of SerigSolavertible Junior Preferred Stock,
$.50 par value per share. The following is a statenof the powers, designations, preferences datives participating, optional and other
special rights of the Series A Convertible Junimféred Stock and the qualifications, limitati@rsl restrictions of the Series A Convertible
Junior Preferred Stoc



Voting Rights. Each share of Series A Convertibleidr Preferred Stock shall entitle the holder ¢loétto vote with the holders of the shares
of Common Stock of the Corporation on all mattedsrsitted to a vote of the holders of the shareSafhimon Stock of the Corporation ant
have the number of votes as such holder would bpwa conversion of the Series A Convertible JuRiaferred Stock to Common Stock as
provided in paragraph

(iv)(C)(4). The holders of the Series A Convertibisior Preferred Stock shall vote separately@ass only on such matters that require a
class vote by law.

Dividends. Subject to the rights of the holdersuy shares of any series of preferred stock rardimgrior to the Series A Convertible Junior
Preferred Stock with respect to dividends, the éidaf Series A Convertible Junior Preferred Swltil be entitled to receive cash dividends
out of funds legally available therefor, if, whemdaas cash dividends are declared by the Boardret@rs and paid out of funds legally
available therefor with respect to the Common Statkn amount equal to ninety percent (90%) ofdivelend paid per share of Common
Stock times the number of shares of Common Staakttte holder of the Series A Convertible Juni@fé&red Stock would be entitled to
receive upon conversion pursuant to paragraph

(iv)(C)(4) for each share of Series A Convertiblmidr Preferred Stock then held ("Participatingid@nds"). If the Board of Directors shall
declare a cash dividend on the Common Stock, tleedBof Directors shall simultaneously declare di€ipating Dividend on the Series A
Convertible Junior Preferred Stock.

Liquidation, Merger, Etc.

(A) In the event of the voluntary or involuntarguiidation, dissolution or winding-up of the Corpiwa, after payment in full of all amounts
due and owing to creditors and holders of supeighits of any series or class of preferred stat&ny, the holders of Series A Convertible
Junior Preferred Stock shall first be entitled dpefany distribution is made upon any shares of @omStock of the Corporation, to receiv
preferential payment from the assets of the Cotoraf cash or property (to the extent of fundgaléy available therefor) equal to $.50 per
share (the "Series A Preference Amount") of Seki€onvertible Junior Preferred Stock, such amowayiaple with respect to one share of
Series A Convertible Junior Preferred Stock bemmetimes referred to as the "Series A LiquidatiagrRent” and with respect to all shares
of Series A Convertible Junior Preferred Stock beiometimes referred to as the "Series A Liquideayments." If upon such liquidation,
dissolution or winding-up of the Corporation, whatloluntary or involuntary, the assets to be iisted among the holders of Series A
Convertible Junior Preferred Stock shall be insidfit to permit payment to the holders of SerigSghvertible Junior Preferred Stock of the
Series A Liquidation Payments, then the entiretassfethe Corporation to be so distributed shaltiistributed ratably among the holders of
Series A Convertible Junior Preferred Stock.

(B) Upon any such liquidation, dissolution or wingtup of the Corporation, after the holders of & A Convertible Junior Preferred Stock
shall have been paid the Series A Liquidation Patmia full and the payment of any other distribatthat may be required with respect to
any series of preferred stock that may from timén@ come into existence ranking on a parity witlsenior to the Series A Convertible
Junior Preferred Stock, the remaining net assettseo€orporation shall be distributed to the haddefrstock ranking on liquidation junior to
the Series A Convertibl



Junior Preferred Stock. Written notice of suchililgtion, dissolution or winding-up, stating a payrmeate and, to the extent known, the
amount of the Series A Liquidation Payments ancbthee where said Series A Liquidation Payment# begpayable, shall be given by first
class mail (postage prepaid), by telecopy, by agétrcourier, or by telex, not less than ten (1&lendar days prior to the payment date stated
therein, to the holders of record of the Seriesoh¥rtible Junior Preferred Stock, such noticed@mbtdressed to each such holder at the
address shown on the stock transfer records dthporation.

(C) In case outstanding shares of Series A Corlerdiunior Preferred Stock shall be subdividedstiogk split, stock dividend or otherwise)
into a greater number of shares of Series A Coiblerdunior Preferred Stock, the relevant Seriddréference Amount in effect immediately
prior to each such subdivision shall, simultanepusth the effectiveness of such subdivision, bepartionately reduced, and, conversely, in
the case outstanding shares of Series A Convetibi®r Preferred Stock shall be combined into allemnumber of shares of Series A
Convertible Junior Preferred Stock, the relevamieSeA Preference Amount in effect immediately ptmeach such combination, shall,
simultaneously with the effectiveness of such caration, be proportionately increased.

(D) Whenever the distribution provided for in tiaragraph (iii) shall be payable in property othan cash, the value of such distribution
shall be the fair market value of such propertdetermined in good faith by the Board of Directofshe Corporation.

(iv) Conversion.

(A) Right of Conversion. At the option of the hotdbereof, at any time following the second anrséegy of the date the shares of Series A
Convertible Junior Preferred stock are issued'{ithiéal Issuance Date"), each share of Series Av@aotible Junior Preferred Stock may be
converted into shares of fully paid and nonasséssatmmon Stock at the Conversion Rate (as heteindéfined), determined as hereina
provided, in effect on the date the certificatsusrendered for conversion. The option to conveates of the Series A Convertible Junior
Preferred Stock may be exercised by surrenderitiget@orporation or any transfer agent for thee&®efi Convertible Junior Preferred Stock
the certificate or certificates for the shares efi& A Convertible Junior Preferred Stock so tedreverted, with the notice of conversion on
such certificate duly completed and executed. Shsinall be deemed to have been converted immedfaier to the close of business on the
day of surrender of such shares in the mannermeprescribed for conversion and the person entiledceive the Common Stock issuable
upon such conversion shall be treated for all psepas the record holder of such Common Stock siscbf date. The holder of Series A
Convertible Junior Preferred Stock, upon surredsuch certificates for conversion, shall not gaéter receive any Participating Dividend
except any Participating Dividend for which theaetdate preceded the conversion date and the paydate shall be subsequent to the
conversion date



(B) Automatic Conversion of Series A Convertiblaidw Preferred Stock Upon the Sale and TransfesurRunt to a Foreclosure by a Third
Party, Upon Dissolution or Termination of a Holder Upon the Merger, Consolidation, Share Exchafghe Corporation or Sale of All or
Substantially All of the Corporation's Assets.

(1) Upon the sale and transfer pursuant to a foseck by a third party (not to include any CTS Shalder, a direct beneficiary (as of the
Initial Issuance Date) of the Turner Children Trdated January 21, 1980, or a wholly owned enfigne of the direct beneficiaries) of a
security interest in shares of Series A Convertilieior Preferred Stock, such shares of Series dvé&tible Junior Preferred Stock shall be
converted automatically into the number of shaféSammon Stock into which such shares of SeriesoAv@rtible Junior Preferred Stock i
then convertible pursuant to Paragraph (iv)(C)tendate of such foreclosure without any furtheioadby the holder or transferee of such
shares of Series A Convertible Junior PreferredlSsmd whether or not the certificates represergingh shares are surrendered to the
Corporation or its transfer agent for the SerigSakvertible Junior Preferred Stock. In order teeree a Common Stock certificate, the
transferee of the shares of Series A ConvertibhodPreferred Stock shall surrender to the Corpamanr its transfer agent for the Series A
Convertible Junior Preferred Stock the certifiaateertificates representing such shares propedpesed or accompanied by proper
instruments of assignment, duly executed by oreirali of the record holder of such certificate ertificates. Certificates representing the
shares of Common Stock into which such shares é$SA Convertible Junior Preferred Stock were @overted will be issued as soon as
practicable.

(2) Except for the distribution of shares of Sede€onvertible Junior Preferred Stock upon thedisson of the initial holder of the Series A
Convertible Junior Preferred Stock, upon the digsmh or termination of a holder of Series A Cortilde Junior Preferred Stock, such shares
of Series A Convertible Junior Preferred Stock hmBlduch holder shall be converted automatically the number of shares of Common
Stock into which such shares of Series A Convaxrtihinior Preferred Stock are then convertible mmnsto Paragraph (iv)(C) on the date of
such dissolution or termination without any furtlaetion by the holder of such shares of Series Av€dible Junior Preferred Stock and
whether or not the certificates representing sihetnes are surrendered to the Corporation or ibsfea agent for the Series A Convertible
Junior Preferred Stock. In order to receive a Com®imck certificate, the distributee or distribst@é such shares of Series A Convertible
Junior Preferred Stock shall surrender to the Quaitmm or its transfer agent for the Series A Cotivke Junior Preferred Stock the certificate
or certificates representing such shares accompdyievidence of the dissolution or terminatioritef record holder of such shares and duly
executed instructions for the transfer of suchehaCertificates representing the shares of Comtock into which such shares of Series A
Convertible Junior Preferred Stock were so condent#l be issued as soon as practicable.

(3) In the event of any merger, consolidation @rshexchange of the Corporation into or with arheotorporation or entity, in which the
Corporation is not the surviving entity (except parrposes of a merger effected exclusively forthgose of changing the domicile of the
Corporation), or sale of all or substantially dltlee assets of the Corporation, all outstandirayesh of Series A Convertible Junior Preferred
Stock shall be automatically converted immediapelgr to consummation of such event into the nundfeshares of Common Stock speci
in Paragraph

(iv)(C)(4) (regardless of the date of such mergensolidation, shar



exchange, sale of all or substantially all of trerfgoration's assets) without any further actiorih®yholder of such shares and whether or not
the certificates representing such shares arerslered to the Corporation or its transfer agenttferSeries A Convertible Junior Preferred
Stock. The agent responsible for the receipt difaztes representing shares of the CorporatiGoimmon Stock and the payment or
distribution of the consideration to be receivediuy shareholders of the Corporation in such memmsolidation or share exchange shall be
instructed to receive and treat certificates regmmtsg the Series A Convertible Junior Preferrextists if such certificates represented the
applicable number of shares of Common Stock. hasiction involving the sale of all or substahtiall of the assets of the Corporation,
certificates representing shares of Series A CdaiierJunior Preferred Stock shall be treated a$osth in subparagraphs (1) and (2) above.

(C) Conversion Rate. The number of shares of Com@&took issuable upon conversion of each sharerigssA Convertible Junior Preferr
Stock (the "Conversion Rate") shall be as follogushject to adjustment as provided in paragrapliR)v)

(1) From the Initial Issuance Date through thedfasinniversary date thereof, one share of the Sari@snvertible Junior Preferred Stock shall
be convertible into 4.5 shares of Common Stock;

(2) From the day following the third anniversaryalaf the Initial Issuance Date through the fountimiversary date thereof, one share of the
Series A Convertible Junior Preferred Stock shaltbnvertible into a 4.625 shares of Common Stock;

(3) From the day following the fourth anniversaatelof the Initial Issuance Date through the fitiniversary date thereof, one share of the
Series A Convertible Junior Preferred Stock shaltbnvertible into 4.75 shares of Common Stock; and

(4) After the fifth anniversary date of the Initigsuance Date, one share of the Series A Conleedilmior Preferred Stock shall be
convertible into 5.0 shares of Common Stock.

(D) No Fractional Shares to be Issued. No fractishares of Common Stock nor scrip representingtibmal shares shall be issued upon the
conversion of the Series A Convertible Junior Rref Stock. If more than one share of Series A @ditMe Junior Preferred Stock shall be
surrendered for conversion at one time by the daofder, the number of full shares which shall lsi&ble upon conversion thereof shall be
computed on the basis of the aggregate numberrgfsS& Convertible Junior Preferred Stock so sutezad. Instead of any fractional shares
of Common Stock which would otherwise be issualplenuconversion of any share or shares of Seriesivértible Junior Preferred Stock,
the Corporation shall pay a cash adjustment ineespf such fraction based on the fair value ohssltare.

(E) Extraordinary Event.

(1) Upon the occurrence of an Extraordinary Comigtotk Event (defined below), the holders of thee3ef Convertible Junior Preferred
Stock shall participate in any such Extraordinagminon Stock Event at the rate equal to the thelicaiybe conversion rate as set forth in
paragraph (iv)(C)(4) for each share of Series Aveatible Junior Preferre



Stock. An "Extraordinary Common Stock Event" simaflan (a) the issuance of additional shares of Camtock as a dividend or other
distribution on outstanding Common Stock, (b) alsteplit or subdivision of outstanding share of Goom Stock into a greater number of
shares of Common Stock, or (c) a reverse stock@ptiombination of outstanding shares of CommatiSinto a smaller number of share:
Common Stock.

(2) Upon the occurrence of a Recapitalization (delibelow) of the Corporation or the payment gbec&l dividend, defined herein as a c
dividend other than a regular periodic cash divipaid in an amount exceeding 200% of any casluelid paid per share within the
immediately preceding fiscal year (a "Special Dérid"), the holders of the Series A Convertible duRireferred Stock shall participate in
any such Recapitalization or Special Dividend wiitt Common Stock on an as converted basis as deastat the then applicable
conversion rate set forth in paragraph (iv)(C)@F)dach share of Series A Convertible Junior PrefieBtock. Recapitalization is defined
herein as any recapitalization, reorganizatiorectassification of the Common Stock of the Corporat

(F) Adjustment to Conversion Rate. Upon the ocaweeof an Extraordinary Common Stock Event as édfin (iv)(E)(1), the relevant
Conversion Rates set forth in Paragraph (iv)(C)alshall be proportionately increased or decreasedrdingly.

(G) Corporation Will Reserve Stock for Conversi®he Corporation shall at all times reserve and kagplable out of its authorized
Common Stock, solely for the purpose of issuan@ngonversion of the Series A Convertible Juni@féred Stock as herein provided, s
number of shares of Common Stock as shall thesdumble upon the conversion of all outstandingeSe&i Convertible Junior Preferred
Stock. All shares of Common Stock which shall béssaable shall be duly authorized and, when issiped conversion of the Series A
Convertible Junior Preferred Stock, shall be vglidsued, fully paid and nonassessable.

(H) No Charge for Conversion. The issuance of fieaties for shares of Common Stock upon the coiveis any shares of the Series A
Convertible Junior Preferred Stock shall be madbawit charge to the converting holder of the Seki€zonvertible Junior Preferred Stock
for such certificates, and such certificates shbalissued in the name of, or in such names as mdjrécted by, the holder of the Series A
Convertible Junior Preferred Stock; provided, hogrethat the Corporation shall not be requireday any taxes or other governmental
charges which may be payable in respect of angfeaimvolved in the issuance and delivery of amghscertificate in a name other than that
of the record holder of the Series A ConvertibleiduPreferred Stock, and the Corporation shallb®otequired to issue or deliver such
certificates unless or until the person or persensiesting the issuance thereof shall have pataet@€orporation the amount of such tax or
other governmental charge or shall have establish#te satisfaction of the Corporation that swehdr other governmental charge has been
paid or provided for. The Corporation may also iegjuas a condition to the issuance and delivergnyfsuch certificate, an opinion of
counsel acceptable to the Corporation to the effexttthe proposed transfer (as allowable undeadpaph (vii) hereof) either does not require
registration, or that an exemption from registmaii® available, under federal or any applicabléestecurities law



(v) Ranking. The Series A Convertible Junior PnefdrStock shall rank junior to all other serieslasses of preferred stock of the
Corporation.

(vi) No Redemption. The shares of Series A Conblertiunior Preferred Stock shall not be redeematttiee option of the holder or the
Corporation.

(vii) Transferability. Except for the distributiasf shares of Series A Convertible Junior PrefeBtmtk upon the dissolution of the initial
holder of the Series A Convertible Junior Prefer®akck, the holders of the shares of Series A Cditve Junior Preferred Stock may not ¢
exchange, give, devise or otherwise dispose dfeeitoluntarily or involuntarily, or by operatiofi law (including a transfer pursuant to
equitable distribution proceedings) any of the ebaif Series A Convertible Junior Preferred Stpciyided, however, that the holders of the
Series A Convertible Junior Preferred Stock maygaasecurity interest therein and provided furthet the shares of Series A Convertible
Junior Preferred Stock may be transferred to omaare of the original distributees of the origihalder thereof or to one or more of the
direct beneficiaries (as of the Initial Issuanced)af the Turner Children Trust dated Januaryl®B0.

(viil) Right of First Refusal Upon Foreclosure, Bigution of a Holder or Following the Death of alétar.

(A) In the event of an automatic conversion of skanf Series A Convertible Junior Preferred Stot shares of Common Stock pursuant to
the provisions of Paragraph (iv)(B)(1) hereof assult of the sale and transfer pursuant to a fosece by a third party (not to include any
CTS Shareholder, any direct beneficiary of the €u@hildren Trust dated January 21, 1980, or a lylmetned entity of one of the direct
beneficiaries any entity affiliated with such per&) or entity) of a security interest in such sisathe Corporation shall have the right of first
refusal to purchase such shares of Common Stoekhdlder of shares of Series A Convertible Juniefd?red Stock that are the subject of a
foreclosure proceeding shall give the Corporatiortyt (30) days' prior written notice (the "Foresloe Notice") of such pending foreclosure
proceeding. The Foreclosure Notice shall statenétmee, address and telephone number of the patitutirgy the foreclosure proceedings (
"Foreclosuring Party") as well as the schedulee déforeclosure. During the period following theeeipt of the Foreclosure Notice and prior
to the consummation of the foreclosure, the Coramianay elect to purchase the shares of CommockS$ésuable upon the automatic
conversion by giving the Foreclosing Party writterice prior to foreclosure of its intent to purshauch shares and stating the date (the
"Closing Date") that such purchase shall be consated) which shall be a date within ten (10) calenldgs of the sale and transfer pursuant
to the foreclosure. The purchase price per sharéoshares of Common Stock to be purchased Ishdlie closing sale price of the Common
Stock on the last trading day preceding the CloBiate as quoted on any national securities exchangehich the Corporation's Common
Stock is listed, on The Nasdaq National Marketjfgrrice quotations for the Common Stock are natilable on any such national securities
exchange or The Nasdag National Market, the metmelam the closing bid and asked price of the Com8tock on the over-the-counter
market as reported by the National Quotation Bur&sorporated, or, if no bid quotation is availabh the over-the-counter market, the fair
value of such Common Stock as determined in goibhl iy the Board of Director:



(B) In the event of an automatic conversion of ekarf Series A Convertible Junior Preferred Stoti shares of Common Stock pursuant to
the provisions of paragraph (iv)(B)(2) hereof assult of the termination or dissolution of thedwl of Series A Convertible Junior Preferred
Stock, the Corporation shall have the right oftfiefusal to purchase such shares of Common Stdekholder of shares of Series A
Convertible Junior Preferred Stock shall give tloegdration thirty (30) days' prior written noticia€ "Dissolution Notice") of such pending
dissolution. The Dissolution Notice shall state sibheduled date of termination or dissolution. Bgithe period following receipt of the
Dissolution Notice and prior to consummation offstermination or dissolution, the Corporation mégceto purchase the shares of Common
Stock, issuable upon the automatic conversion bingithe holder written notice prior to terminationdissolution of its intent to purchase
such shares and stating the date (the "Closing'PttiEt such purchase shall be consummated, whial Ise a date within ten (10) calendar
days of the termination or dissolution. The purehasce per share for the shares of Common Stobk faurchased hereunder shall be the
same as set forth in Paragraph (viii)(A) above.

(C) In the event of the death of a holder of Sefi@Sonvertible Junior Preferred Stock, the subsatioenversion thereof, if any, by the estate
(the "Estate") of such holder of such shares irdo@on Stock and any proposed sale of all or agmottiereof by the Estate, the Corporation
shall have the right of first refusal to purchasetsshares of Common Stock from the Estate. Thatéshall give the Corporation thirty (30)
days' prior written notice of its intent to sell atf a portion of the underlying Common Stock (oprieviously converted, notice of its intent to
sell) stating the proposed sale date. During shictytday period following notice of the Estataantions to sell all or a portion of the
underlying Common Stock, the Corporation may dlegturchase such shares of Common Stock by gitie@state written notice prior to !
sale date of its intent to purchase such sharestatidg the date that such purchase shall be ounsitied, which date shall be within ten (10)
days of the requested date of conversion or saleifiously converted. The purchase price per séiza# be determined as set forth in
Paragraph (viii)(A) above.

(i) Notices of Record Date. In the event of:

(A) any taking by the Corporation of a record df tiolders of any class of securities for the pugpmfsdetermining the holders thereof who
are entitled to receive any dividend or other disttion, or any right to subscribe for, purchasethrerwise acquire any share of stock of any
class or any other securities or property, or t@ire any other right; or

(B) any recapitalization of the Corporation, anglassification of the capital stock of the Corpamat any merger or consolidation of the
Corporation, or any transfer of all or substanyialll of the assets of the Corporation to any otteeporation, or any other entity or person; or

(C) any voluntary or involuntary dissolution, ligiaition or winding-up of the Corporation; then anagach such event the Corporation shall
mail or cause to be mailed to each holder of S&i€onvertible Junior Preferred Stock a notice #pen (1) the date on which any such
record is to be taken for the purpose of such diwij distribution or right and a description oftsdévidend, distribution or right, (2) the date
on which any such reorganization, reclassificatiecapitalization, transfer, consolidation, mergkssolution, liquidation or winding-up is
expected tc



become effective and (3) the time, if any, thabibe fixed, as to when the holders of record ah@mn Stock (or other securities) for
securities or other property deliverable upon swednganization, reclassification, recapitalizatibansfer, consolidation, merger, dissolution,
liquidation or windingup. Such notice shall be sent by first class npaiktage prepaid), or by telecopy or overnight @t by telex, at lea
ten (10) calendar days prior to the date specifiezlich notice on which such action is to be taken.

(x) Status of Converted Series A Convertible JuRimaferred Stock. No share(s) of Series A Convertlbnior Preferred Stock acquired by
the Corporation by reason of repurchase, convemiatherwise shall be reissued as Series A Cabledunior Preferred Stock, and all such
acquired shares shall (1) be canceled, retirecechmihated from the Series A Convertible Juniorf@med Stock and (2) shall become
authorized and unissued shares of the Corporatimalssignated preferred stock set forth in Pardmgrap

(c) of Article 7 of the Corporation's Charter, asemded. No further corporate action by the Corpamathall be necessary to reduce the
authorized number of shares of the Series A Coitkerdunior Preferred Stock solely as a resulhefdonversion of shares of the Series A
Convertible Junior Preferred Stock.

(c) Ten million (10,000,000) shares of preferramtkt no par value per share. Shares of preferoadk shay be issued from time to time in one
or more classes or series, each such class os sefe so designated as to distinguish the shiaeesof from the shares of all other classes
and series. The Board of Directors is hereby vesituthe authority to divide preferred stock ilasses or series and to fix and determine
the relative rights, preferences, qualifications] dmitations of the shares of any class or sestesstablished.

(d) Series B Junior Participating Preferred Stdukisuant to the authority vested in the Board oé@ors in accordance with the provision
this Article 7 of the Charter, the Board of Direstaloes hereby create, authorize and provide éoisduance of the Series B Junior
Participating Preferred Stock out of the class@0Q0,000 shares of preferred stock, having themgqtowers, designation, relative,
participating, optional and other special rightgferences, and qualifications, limitations andrretsons thereof that are set forth as follows:

(i) Designation and Amount. The shares of sucteseshall be designated as Series B Junior PatiiwgpBreferred Stock ("Series B Preferred
Stock™) and the number of shares constituting sectes shall be 5,000,000. Such number of shargdbmadjusted by appropriate action of
the Board of Directors.

(i) Dividends and Distributions. Subject to thégorand superior rights of the holders of any sharfeany other series of preferred stock or
any other shares of preferred stock of the corpmrainking prior and superior to the shares ofeSeB Preferred Stock with respect to
dividends, each holder of one one-hundredth (1/d0@)share (a "Unit") of Series B Preferred Stskll be entitled to receive, when, as and
if declared by the Board of Directors out of furkelgally available for that purpose, dividends & slame rate as dividends are paid with
respect to the common stock. In the event thatégoration shall at any time after February 2)®@he "Rights Dividend Declaration
Date") (1) declare or pay any dividend on outstagdihares of common stock payable in shares of @mstock; (2) subdivide outstanding
shares of common stock; or (3) comb



outstanding shares of common stock into a smallerber of shares, then in each such case the artmwtiich the holder of a Unit of Series
B Preferred Stock was entitled immediately priostich event pursuant to the preceding sentenckbehatjusted by multiplying such
amount by a fraction the numerator of which shalthee number of shares of common stock that asgtanding immediately after such event
and the denominator of which shall be the numbeshafes of common stock that were outstanding inmtedg prior to such event.

(iii) Voting Rights. The holders of Units of SeriBsPreferred Stock shall have the following votiights:

(A) Subject to the provision for adjustment heréieraset forth, each Unit of Series B Preferreccktehall entitle the holder thereof to one
vote on all matters submitted to a vote of the ehalders of the corporation. In the event the cation shall at any time after the Rights
Dividend Declaration Date (1) declare any dividemdoutstanding shares of common stock payablearestof common stock; (2) subdivide
outstanding shares of common stock; or (3) comtiineoutstanding shares of common stock into a emallmber of shares, then in each
such case the number of votes per Unit to whichérslof Units of Series B Preferred Stock weretledtimmediately prior to such event
shall be adjusted by multiplying such number byaatfon the numerator of which shall be the nundfeshares of common stock that are
outstanding immediately after such event and tmoaénator of which shall be the number of sharesoofimon stock that were outstanding
immediately prior to such event.

(B) Except as otherwise provided herein or by e, holders of Units of Series B Preferred Stodk thie holders of shares of common stock
shall vote together as one class on all mattemngted to a vote of shareholders of the corporation

(C) Except as set forth herein or required by laglders of Units of Series B Preferred Stock shalle no special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of sharesoonmon stock as set forth herein) for the
taking of any corporate action.

(iv) Reacquired Shares. Any Units of Series B RretkStock purchased or otherwise acquired by ¢ingozation in any manner whatsoever
shall be retired and cancelled promptly after tbguasition thereof. All such Units shall, upon theancellation, become authorized but
unissued Units of Series B Preferred Stock to bated by resolution or resolutions of the Boar®ioéctors, subject to the conditions and
restrictions on issuance set forth herein.

(v) Liquidation. Upon any liquidation, dissoluti@n winding up of the corporation, whether voluntanjinvoluntary, the holders of Units of
Series B Preferred Stock shall be entitled to shmaamy assets remaining ratably with the holdéth® common stock. In the event the
corporation shall at any time after the Rights Bénd Declaration Date (1) increase by way of stk or similar transaction the number of
outstanding shares of common stock; (2) subdivideoutstanding shares of common stock; or

(3) combine the outstanding shares of common staoka smaller number of shares, then in each sash the aggregate amount to which
holders of Units of Series B Preferred Stock wentiled prior to such event shall be adjusted bytiplying such amount by a fraction, the
numerator of which shall be the number of sharemafmon stock that are outstanding immediately afteh event and the denominator of
which shall be the number of shares of common stioekwere outstanding immediately prior to sucarg



(vi) Share Exchange, Merger, Etc. In case the gatfmn shall enter into any share exchange, mecgenpination or other transaction in
which the shares of common stock are exchangeakfoonverted into other stock or securities, caglia any other property, then in any
such case Units of Series B Preferred Stock shtleesame time be similarly exchanged for or caeeeinto an amount per Unit (subject to
the provision for adjustment hereinafter set foeyal to the aggregate amount of stock, securiash and/or any other property (payable in
kind), as the case may be, into which or for whaelsh share of common stock is converted or excliamigeéhe event the corporation shall at
any time after the Rights Dividend Declaration D@fedeclare any dividend on outstanding sharemofmon stock payable in shares of
common stock; (2) subdivide outstanding share®ofrnon stock; or (3) combine outstanding share®wofraon stock into a smaller number
of shares, then in each such case the amountreiridhe immediately preceding sentence with eespo the exchange or conversion of
Units of Series B Preferred Stock shall be adjubtethultiplying such amount by a fraction the nuater of which shall be the number of
shares of common stock that are outstanding imrteddiafter such event and the denominator of wkitall be the number of shares of
common stock that were outstanding immediatelyrgdsuch event.

(vii) Redemption. The Units of Series B Preferrédck shall not be redeemable at the option of trparation or any holder thereof.
Notwithstanding the foregoing sentence of this iBacthe corporation may acquire Units of SerieRrBferred Stock in any other mani
permitted by law and the Charter or Bylaws of tbgporation.

(viii) Ranking. The Units of Series B Preferred &shall rank junior to all other series of thefpreed stock and to any other class of
preferred stock that hereafter may be issued bgdhgoration as to the payment of dividends anditbiibution of assets, unless the terms of
any such series or class shall provide otherwise.

(ix) Amendment. The Charter, including without ltation the provisions hereof, shall not hereafteaimended, either directly or indirectly,
or through merger or share exchange with anothguocation, in any manner that would alter or chatihgepowers, preferences or special
rights of the Series B Preferred Stock so as tecathe holders thereof adversely without the @ffitive vote of the holders of a majority or
more of the outstanding Units of Series B PrefeBtatk, voting separately as a class.

(x) Fractional Shares. The Series B Preferred Staak be issued in Units or other fractions of ashahich Units or fractions shall entitle
the holder, in proportion to such holder's fracsibshares, to exercise voting rights, receive @ik, participate in distributions and to have
the benefit of all other rights of holders of Serig Preferred Stock.

8. The shareholders of the corporation shall neelmeemptive rights.

9. All corporate powers shall be exercised by atasrthe authority of, and the business and aftdithe corporation shall be managed under
the direction of, a Board of Directors. A direcsbrall hold office until the annual meeting of streniders for the year in which his or her term
expires an(



until his or her successor shall be elected anti ghalify; subject, however, to prior death, res¢jon, retirement, disqualification, or remc
from office. Any vacancy on the Board of Directdrg;luding a vacancy that results from an increagbe number of directors or a vacancy
that results from the removal of a director withiea, may be filled only by the Board of Directors.

Any director may be removed from office but only émuse and only by (a) the affirmative vote of ileéders of a majority of the voting
power of the shares entitled to vote in the electibdirectors, considered for this purpose asalags, unless a vote of a special voting group
is otherwise required by law, or (b) the affirmatiwote of a majority of the entire Board of Dirastthen in office.

Notwithstanding the foregoing, whenever the holddrany one or more classes or series of Pref&teck issued by the corporation st
have the right, voting separately by class or set@elect directors at an annual or special mgeif shareholders, the election, term of of
filling of vacancies, and other features of sualedirships shall be governed by the terms ofGiarter applicable thereto.

Notwithstanding any other provision of this Chartbe affirmative vote of holders of t-thirds of the voting power of the shares entitied
vote at an election of directors shall be requteedmend, alter, change or repeal, or to adoppanyisions as part of this Charter or as part of
the corporation's Bylaws inconsistent with the psgand intent of this Article 9.

10. To the fullest extent permitted by the Tenned®esiness Corporation Act as in effect on the tateof, and as hereafter amended from
time to time, a director of the corporation shait he liable to the corporation or its shareholdersnonetary damages for breach of fiduciary
duty as a director. If the Tennessee Business Catipa Act or any successor statute is amended afii@ption of this provision to authorize
corporate action further eliminating or limitingetipersonal liability of directors, then the liatyilof a director of the corporation shall be
eliminated or limited to the fullest extent permdtby the Tennessee Business Corporation Act, amsaded from time to time, or such
successor statute. Any repeal or modification &f Article 10 by the shareholders of the corporagball not affect adversely any right or
protection of a director of the corporation exigtat the time of such repeal or modification orwiéspect to events occurring prior to such
time.

11. The corporation shall indemnify every persomgor was a party or is or was threatened to &éema party to any action, suit, or
proceeding, whether civil, criminal, administrative investigative, by reason of the fact that hstee is or was a director or officer or is or
was serving at the request of the corporationdiseator, officer, employee, agent, or trusteerafther corporation or of a partnership, joint
venture, trust, employee benefit plan, or otheegmise, including service on a committee formadafoy purpose (and, in each case, his o
heirs, executors, and administrators), againgbglense, liability, and loss (including counsekfgadgments, fines, ERISA excise taxes,
penalties, and amounts paid in settlement) actaaltyreasonably incurred or suffered in conneatiith such action, suit, or proceeding, to
the fullest extent permitted by applicable lawjrasffect on the date hereof and as hereafter aaterglich indemnification may include
advancement of expenses in advance of final digpnsif such action, suit, or proceeding, subjedhe provision of any applicable statt



The indemnification and advancement of expenseggoms of this Article 11 shall not be exclusivieamy other right that any person (and
his or her heirs, executors, and administrators) haae or hereafter acquire under any statute Ghaater, the corporation's Bylaws,
resolution adopted by the shareholders, resolattmpted by the Board of Directors, agreement, surnce, purchased by the corporation or
otherwise, both as to action in his or her offi@apacity and as to action in another capacity.ctporation is hereby authorized to provide
for indemnification and advancement of expensesuin its Bylaws, resolution of shareholders, retsamtuof the Board of Directors, or
agreement, in addition to that provided by this i@&ra

12. The corporation shall hold a special meetinghafreholders only in the event of (a) a call efBoard of Directors of the corporation or
the officers authorized to do so by the Bylawshaf torporation, or (b) the holders of at least tygercent of all the votes entitled to be cast
on any issue proposed to be considered at the pedmpecial meeting sign, date, and deliver tadngoration's secretary one or more wri
demands for the meeting describing the purposeiqrgses for which it is to be held, which shalHe¢d upon the call of the Board of
Directors.

Notwithstanding any other provision of this Chartbe affirmative vote of holders of t-thirds of the voting power of the shares entitied
vote at an election of directors shall be requteedmend, alter, change or repeal, or to adoppanyisions as part of this Charter or as part of
the corporation's Bylaws inconsistent with the pegand intent of this Article 12.

Dated: February 29, 20(



EXHIBIT 4
RIGHTSAGREEMENT

RIGHTS AGREEMENT, dated this 29th day of Febru@@00 (the "Agreement"), between Dollar General Goafion, a Tennessee
corporation (the "Company"), and Registrar and $f@nCompany (the "Rights Agent").

WHEREAS, on February 21, 2000 (the "Rights Divid&wtlaration Date"), the Board of Directors of empany authorized and declare
distribution of one Right for each share of comrstotk of the Company, $.50 par value per share,"@ompany Common Stock")
outstanding at the Close of Business on March @00Zthe "Record Date"), subject to the executibiinis Agreement and to certain other
matters, and has authorized the issuance of ortg Rig such number may hereinafter be adjustedipatdiereto) for each share of Company
Common Stock issued between the Record Date arldistrébution Date, each Right initially represemithe right to purchase upon the
terms and subject to the conditions hereinaftefastt one Unit of Series B Junior Participatingferred Stock (the "Right"or collectively,

the "Rights");

NOW, THEREFORE, in consideration of the premises thie mutual agreements herein set forth, thegsahtereby agree as follov
Section 1. Certain Definitions. For purposes of thgreement, the following terms have the meanindgated:

(a) "Acquiring Person” shall mean any Person (othen an Exempt Person, the Company, any Subsidfahe Company, any employee
benefit plan maintained by the Company or anyoSuibsidiaries or any trustee or fiduciary withpeseg to such plan acting in such capacity)
which shall be the Beneficial Owner of (i) 15% ooma of the shares of Company Common Stock theriamding. If the Board of Directors
of the Company determines that a Person who wahlehrwise be an "Acquiring Person," as defined pamsto the foregoing provisions of
this paragraph (a), has become such inadvertemtlyragood faith or without knowledge of the teraighis Agreement, and such Person
divests as promptly as practicable (but in no eweorte than thirty (30) days following notificatiar its status as an "Acquiring Person" or
such shorter period as may be determined by thedBufeDirectors) a sufficient number of shares oh@any Common Stock so that such
Person would no longer, as of the expiration ohsdigestiture period, be an "Acquiring Person,tiefined pursuant to the foregoing
provisions of this paragraph (a), then such Pesbafl not be deemed to be an "Acquiring Personafgr purposes of this Agreement.
Notwithstanding the foregoing, no Person shall beean "Acquiring Person" as the result of an adtusof Company Common Stock |

the Company which, by reducing the number of shaf€ompany Common Stock outstanding, increaseprbyortionate number of shares
of Company Common Stock beneficially owned by sBehson (alone or together with all affiliates asdaiates) to 15% or more of the
shares of Company Common Stock then outstandiiogiged, however, that if a Person (together wihAiffiliates and Associates) becomes
the Beneficial Owner of 15% or more of the shafeS@@mpany Common Stock then outstanding by rea$share purchases by the
Company, and such Person (or an Affiliate or Asste}isubsequently becomes the Beneficial Ownenyfadditional share of Company
Common Stock, then such Person shall be deemesldaa bAcquiring Person



(b) "Affiliate” and "Associate" shall have the regpive meanings ascribed to such terms in Rule2l@bthe General Rules and Regulations
under the Securities Exchange Act of 1934, as aptk(ttie "Exchange Act"), as in effect on the dae=bf.

(c) A Person shall be deemed the "Beneficial Owné&rand shall be deemed to "beneficially own," apgurities:

(i) of which such Person or any of such Personfdi@es or Associates is considered to be a "berafowner" under Rule 13d-3 of the
General Rules and Regulations under the Exchangéhec"Exchange Act Regulations") as in effectlos date hereof; provided, however,
that a Person shall not be deemed the "Beneficialeéd’ of, or to "beneficially own," any security der this subparagraph (i) as a result of an
agreement, arrangement or understanding, to vetesecurity if such agreement, arrangement or stateding (A) arises solely from a
revocable proxy given in response to a proxy oiseah solicitation made pursuant to, and in accargavith, the applicable provisions of the
Exchange Act and the Exchange Act Regulations(Bh& not reportable by such Person on Scheduleutler the Exchange Act (or any
comparable or successor report);

(i) which are beneficially owned, directly or imdctly, by any other Person (or any Affiliate orsésiate of such other Person) with which
such Person (or any of such Person's Affiliate&ssociates) has any agreement, arrangement orstadding (whether or not in writing), f
the purpose of acquiring, holding, voting (exceptspant to a revocable proxy as described in theigw to subparagraph (i) of this paragr
(c)) or disposing of such securities; or

(iii) which such Person or any of such Person'sliatés or Associates, directly or indirectly, lthe right to acquire (whether such right is
exercisable immediately or only after the passdden@ or upon the satisfaction of conditions) st to any agreement, arrangement or
understanding (whether or not in writing) or upba exercise of conversion rights, exchange rigigbts, warrants or options, or otherwise;

provided, however, that under this paragraph @gson shall not be deemed the "Beneficial Ownkgdrao "beneficially own,” (A)
securities tendered pursuant to a tender or exehaffigr made by such Person or any of such Peradfiliates or Associates until such
tendered securities are accepted for purchasechiaege, (B) securities that may be issued uporciseeof Rights at any time prior to the
occurrence of a Triggering Event, or (C) securitiet may be issued upon exercise of Rights frothadter the occurrence of a Triggering
Event, which Rights were acquired by such Persangrof such Person's Affiliates or Associatesmoahe Distribution Date or pursuant to
Section 3(a) or Section 22 hereof (the "OriginajtR®$") or pursuant to Section 11(i) hereof in catia with an adjustment made with
respect to any Original Rights.

(d) "Business Day" shall mean any day other th&atairday, Sunday or a day on which banking ingtitgtin New York City are authorized
or obligated by law or executive order to clc



(e) "Close of Business" on any given date shallm&80 P.M., Nashville, Tennessee time, on sucé; geibvided, however, that if such date
is not a Business Day it shall mean 5:00 P.M., Miflsh Tennessee time, on the next succeeding BgsibDay.

(f) "Common Stock" of any Person other than the Gany shall mean the capital stock of such Perstintive greatest voting power, or, if
such Person shall have no capital stock, the egeityrities or other equity interest having powecdntrol or direct the management of such
Person.

(g) "Company Common Stock" shall mean the commoaoksbf the Company, $ .50 par value per share.
(h) "Distribution Date" has the meaning set forilSiection 3(a).
() "Exchange Ratio" has the meaning set fortheot®n 24(a)

() "Exempt Person" shall mean (i) Cal Turner, (i);James Stephen Turner; and (iii) the Turneild@&n Trust, together with all of their
respective Affiliates and Associates.

(k) "Expiration Date" has the meaning set forttSection 7(a).

() "Person” shall mean any individual, partnersffijgn, corporation, association, trust, unincoigted organization or other entity, as well as
any syndicate or group deemed to be a person Bw#ion 14(d)(2) of the Exchange Act.

(m) "Preferred Stock" shall mean the Series B JuP#nticipating Preferred Stock, no par value pars, of the Company having the voting
powers, designation, preferences and relativeiggaating, optional or other special rights and Ifications, limitations and restrictions
described in the Company's Amended and RestatedeCha

(n) "Purchase Price" has the meaning set fortreuti&n 7(b).

(o) "Record Date" shall mean March 10, 2000.

(p) "Right" has the meaning set forth in the Wher€&ause.

(q) "Rights Certificate" has the meaning set fantisection 3(a).

(r) "Rights Dividend Declaration Date" shall meagbFuary 21, 2000.

(s) "Section 11(a)(ii) Event" shall mean any eweedcribed in Section 11(a)(ii) hereof.

(t) "Section 13 Event" shall mean any event descriin clause (x),
(y) or (z) of Section 13(a) hereof.

(u) "Stock Acquisition Date" shall mean the firsttel of public announcement (including, without timtion, the filing of any report pursuant
to Section 13(d) of the Exchange Act) by the Comypamnan Acquiring Person that an Acquiring Persas become such (unless such datt
occurred inadvertently as contemplated by the steentence of the definition of "Acquiring Persam'Section 1(a) hereof, in which case

Stock Acquisition Date shall be postponed untied@ination of such Person's status on the expiratidhe divestiture period



(v) "Subsidiary" shall mean, with reference to &grson, any corporation of which an amount of ypsacurities sufficient to elect at least a
majority of the directors of such corporation isiegcially owned, directly or indirectly, by suctei®on, or otherwise controlled by such
Person.

(w) "Triggering Event" shall mean any Section 1{i{plEvent or any
Section 13 Event.

(x) "Unit" has the meaning set forth in Section)7(b

Section 2. Appointment of Rights Agent. The Compheaseby appoints the Rights Agent to act as agerthé Company in accordance with
the terms and conditions hereof, and the Rightswgereby accepts such appointment. The Companyfrm@ytime to time appoint such
Co-Rights Agents as it may deem necessary or ddsira

Section 3. Issue of Rights Certificates.

(&) Until the earlier of (i) the Close of Businessthe tenth day after the Stock Acquisition Datg] (ii) the Close of Business on the tenth
day (or such later date as may be determined bBdlaed of Directors prior to such time as any Pettsecomes an Acquiring Person) after
date that a tender or exchange offer by any Pdmtber than the Company, any Subsidiary of the Gorgpany employee benefit plan
maintained by the Company or any of its Subsidéagieany trustee or fiduciary with respect to splam acting in such capacity) is first
published or sent or given within the meaning ofeRiLdd-4(a) of the Exchange Act Regulations, ifruponsummation thereof such Person
would be the Beneficial Owner of 15% or more of shares of Company Common Stock then outstandirgegrlier of (i) and (ii) above
being the "Distribution Date"), (x) the Rights wile evidenced (subject to the provisions of paay(l) of this Section 3) by the certificates
for shares of Company Common Stock registeredamtmes of the holders of shares of Company Con8taek as of and subsequent to
Record Date (which certificates for shares of Comyp@aommon Stock shall be deemed also to be ceat#fecfor Rights) and not by separate
certificates, and (y) the Rights will be transfdeabnly in connection with the transfer of the urigieg shares of Company Common Stock
(including a transfer to the Company). As soonrasticable after the Distribution Date, the Rightgent will send by first-class, insured,
postage prepaid mail, to each record holder ofeshaf Company Common Stock as of the Close of Bgsion the Distribution Date, at the
address of such holder shown on the records aEdmpany, one or more right certificates, in sulisadiy the form of Exhibit A hereto (the
"Rights Certificates"), evidencing one Right fockahare of Company Common Stock so held, sulijeadjustment as provided herein. In
the event that an adjustment in the number of Rigkt share of Company Common Stock has been masiegmt to Section 11(p) hereof, at
the time of distribution of the Rights Certificatéise Company shall make the necessary and apatepaunding adjustments (in accordance
with Section 14(a) hereof) so that Rights Certifdsarepresenting only whole numbers of Rights &tilduted and cash is paid in lieu of any
fractional Rights. As of and after the DistributiDate, the Rights will be evidenced solely by sRaghts Certificates.

(b) As promptly as practicable following the Rec@rate, the Company will send a copy of a Summarights to Purchase Preferred Stock,
in a form which may be appended to certificates$ tbpresent shares of Company Common Stock in antistly the form attached hereto as
Exhibit B (the "Summary of Rights"), by firelass, postage prepaid mail, to each record holdenares of Company Common Stock as o
Close of Business on the Record Date, at the asldfesuch holder shown on the records of the Comyg



(c) Rights shall, without any further action, bsued in respect of all shares of Company CommockStdiich are outstanding on the Record
Date and which are issued after the Record Datpiiatto the earlier of the Distribution Date ahe Expiration Date. Certificates
representing such shares of Company Common Stegkdsafter the Record Date shall bear the follouéggnd:

"This certificate also evidences and entitles tblelér hereof to certain Rights as set forth inRlights Agreement between Dollar General
Corporation (the "Company") and Registrar and TinSompany (the "Rights Agent") dated FebruaryZO0 (the "Rights Agreement"),
the terms of which are hereby incorporated hergireference and a copy of which is on file at thagipal office of the stock transfer
administration office of the Rights Agent. Undertaé circumstances, as set forth in the Rightseggrent, such Rights will be evidenced by
separate certificates and will no longer be eviddruy this certificate. The Company will mail tetholder of this certificate a copy of the
Rights Agreement, as in effect on the date of mgjlivithout charge promptly after receipt of a tetit request therefor. Under certain
circumstances set forth in the Rights Agreemergh®iissued to, or held by, any Person who is,awdecomes an Acquiring Person or any
Affiliate or Associate thereof (as such terms agfireéd in the Rights Agreement), whether currehtid by or on behalf of such Person or by
any subsequent holder, may become null and void."

With respect to certificates representing shareSarhpany Common Stock (whether or not such ceatifis include the foregoing legend or
have appended to them the Summary of Rights), triearlier of (i) the Distribution Date or (iHé Expiration Date, the Rights associated
with the shares of Company Common Stock represdntetlich certificates shall be evidenced by suctificates alone and registered
holders of the shares of Company Common Stock alsibe the registered holders of the associaigiit®R and the transfer of any of such
certificates shall also constitute the transfethef Rights associated with the shares of Compamyrn@an Stock represented by such
certificates.

Section 4. Form of Rights Certificates.

(a) The Rights Certificates (and the forms of étecto purchase, assignment and certificate torlogqul on the reverse thereof) shall each be
substantially in the form set forth in Exhibit Adeéo and may have such marks of identificationasighation and such legends, summarie
endorsements printed thereon as the Company may dppropriate and as are not inconsistent wittptbeisions of this Agreement, or as
may be required to comply with any applicable lavaoy rule or regulation thereunder or with anyerat regulation of any stock exchange
which the Rights may from time to time be listed@conform to usage. Subject to the provisionSedtion 11 and

Section 22 hereof, the Rights Certificates, whendistributed, shall be dated as of the Record Ratkon their face shall entitle the holders
thereof to purchase such number of Units of PrefeStock as shall be set forth therein at the @tdorth therein, but the amount and type
of securities, cash or other assets that may harachupon the exercise of each Right and the Rgerice thereof shall be subject to
adjustment as provided here



(b) Any Rights Certificate issued pursuant herbtd tepresents Rights beneficially owned by: (iPaquiring Person or any Associate or
Affiliate of an Acquiring Person, (ii) a transferean Acquiring Person (or of any such Associatéftiliate) which becomes a transferee
after the Acquiring Person becomes such, or (iifhasferee of an Acquiring Person (or of any séisbociate or Affiliate) which becomes a
transferee prior to or concurrently with the Acéuir Person becoming such and which receives sught®pursuant to either (A) a transfer
(whether or not for consideration) from the AcquiriPerson (or any such Associate or Affiliate) addiers of equity interests in such
Acquiring Person (or such Associate or Affiliate)to any Person with whom such Acquiring Persors(mh Associate or Affiliate) has any
continuing agreement, arrangement or understandarding either the transferred Rights, shar&soofipany Common Stock or (B) a
transfer which the Board of Directors has determhittebe part of a plan, arrangement or understgnatrich has as a primary purpose or
effect the avoidance of Section 7(e) hereof shighn the written direction of the Board of Direcotontain (to the extent feasible), the
following legend:

The Rights represented by this Rights Certificagecs were beneficially owned by a Person who wasesame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) ofgiagly, this Rights Certificate and the
Rights represented hereby may become null andirdlte circumstances specified in Section 7(e)JushsAgreement.

Section 5. Countersignature and Registration.

(a) Rights Certificates shall be executed on betfatie Company by its Chairman of the Board, Felesi or one of its Vice Presidents and
shall be attested by its Secretary or one of isskant Secretaries. The signature of any of tbéfgers on the Rights Certificates may be
manual or facsimile. Rights Certificates bearing thanual or facsimile signatures of the individwelt® were at any time the proper officers
of the Company shall bind the Company, notwithsiagthat such individuals or any of them have cddeehold such offices prior to the
countersignature of such Rights Certificates orritthold such offices at the date of such Righdificates. No Rights Certificate shall be
entitled to any benefit under this Agreement owakd for any purpose unless there appears on Rigffts Certificate a countersignature duly
executed by the Rights Agent by manual signatuanaiuthorized officer, and such countersignatpaniany Rights Certificate shall be
conclusive evidence, and the only evidence, thett Rights Certificate has been duly countersigreeckquired hereunder.

(b) Following the Distribution Date, the Rights Adevill keep or cause to be kept, at its officeigeated for surrender of Rights Certificates
upon exercise or transfer, books for registratioa tansfer of the Rights Certificates issued hedeu. Such books shall show the name and
address of each holder of the Rights Certificatesnumber of Rights evidenced on its face by &dghts Certificate and the date of each
Rights Certificate.

Section 6. Transfer, Split Up, Combination and Exde of Rights Certificates; Mutilated, Destroyedst or Stolen Rights Certificate



(a) Subject to the provisions of Sections 4(b)) & 14 hereof, at any time after the Close ofiflass on the Distribution Date, and at or
prior to the Close of Business on the ExpirationeDany Rights Certificate or Certificates may tamsferred, split up, combined or
exchanged for another Rights Certificate or Cedifes, entitling the registered holder to purclzalkiee number of Units of Preferred Stock
(or, following a Triggering Event, other securitieash or other assets, as the case may be) Rigthts Certificate or Certificates surrendered
then entitled such holder to purchase. Any registérolder desiring to transfer, split up, combinexchange any Rights Certificate or
Certificates shall make such request in writinguieed to the Rights Agent, and shall surrendeRlights Certificate or Certificates to be
transferred, split up, combined or exchanged abffiee of the Rights Agent designated for suchppse. Neither the Rights Agent nor the
Company shall be obligated to take any action vd®atsr with respect to the transfer of any suchesutered Rights Certificate until the
registered holder shall have completed the ceatificet forth in the form of assignment on the nrevside of such Rights Certificate and shall
have provided such additional evidence of the itienf the Beneficial Owner (or former BeneficiaiM@er) of the Rights represented by such
Rights Certificate or Affiliates or Associates thef as the Company shall reasonably request; whperethe Rights Agent shall, subject to
provisions of Section 4(b), Section 7(e) and Sectié hereof, countersign and deliver to the Peesuitled thereto a Rights Certificate or
Rights Certificates, as the case may be, as s@stepl

(b) If a Rights Certificate shall be mutilated,tlastolen or destroyed, upon request by the regidteolder of the Rights represented thereby,
there shall be issued, in exchange for and upocetiation of the mutilated Rights Certificate, arsubstitution for the lost, stolen or
destroyed Rights Certificate, a new Rights Cedifi; in substantially the form of the prior Rigitsrtificate, of like tenor and representing
equivalent number of Rights, but in the case of,|tiseft or destruction, only upon receipt of evicke satisfactory to the Company and the
Rights Agent of such loss, theft or destructioswéh Rights Certificate and, if requested by thenany or the Rights Agent, indemnity also
satisfactory to it.

Section 7. Exercise of Rights, Purchase Price;fatipn Date of Rights.

(a) Prior to the earlier of (i) the Close of Busia®n the tenth anniversary hereof (February 2B)P@he "Final Expiration Date"), or (ii) the
time at which the Rights are redeemed as provid&ection 23 hereof (the earlier of (i) and (ii)ngethe "Expiration Date"), the registered
holder of any Rights Certificate may, subject te inovisions of Section 7(e) hereof, exercise tlyhR evidenced thereby (except as
otherwise provided herein including, without lintitan, the restriction on exercisability set forth i

Section 23(a) hereof) in whole or in part at anyetiafter the Distribution Date upon surrender efRights Certificate, with the form of
election to purchase and the certificate on thensasside thereof duly executed, to the Rights Agethe office of the Rights Agent
designated for such purpose, together with paymkthte aggregate Purchase Price (as hereinafterediffor the number of Units of
Preferred Stock (or, following a Triggering Eve@ompany Common Stock, other securities, cash @r@tbsets, as the case may be) for
which such surrendered Rights are then exercis



(b) The purchase price for each one one-hundrdditshare (each such one one-hundredth of a skarg & "Unit") of Preferred Stock upon
exercise of the Rights shall be $100.00, subjeatfastment from time to time as provided in Sewié1 and 13(a) hereof (such purchase
price, as so adjusted, being the "Purchase Priaet)) shall be payable in accordance with parag@ytelow.

(c) As promptly as practicable following the ocamnce of the Distribution Date, the Company shatlod#t with a corporation organized un
the laws of the United States or any State of thitdd States in good standing, which is authorizeder such laws to exercise corporate trust
powers and is subject to supervision or examindiipfederal or state authority (which corporatioaynbe a Subsidiary of the Company)
(such institution being the "Depositary Agent")tfierates representing the shares of PreferredkStuat may be acquired upon exercise ol
Rights and shall cause such Depositary Agent terémto an agreement pursuant to which the Depgsigent shall issue receipts
representing interests in the shares of Preferteck$o deposited. Upon receipt of a Rights Cegtd representing exercisable Rights, with
the form of election to purchase and the certiiahily executed, accompanied by payment, with igpeeach Right so exercised, of the
Purchase Price for the Units of Preferred Stockf@diowing a Triggering Event, other securitieash or other assets, as the case may be) to
be purchased thereby as set forth below and anmirequal to any applicable transfer tax or evidesatesfactory to the Company of paym

of such tax, the Rights Agent shall, subject toti®ac20(j) hereof, thereupon promptly (i) requisitifrom the Depositary Agent depositary
receipts representing such number of Units of PrefeStock as are to be purchased and the Compi#irdirect the Depositary Agent to
comply with such request, (ii) requisition from tBempany the amount of cash, if any, to be pal@inof fractional shares in accordance
with Section 14 hereof, (iii) after receipt of suidpositary receipts, cause the same to be ddliterer upon the order of the registered hc

of such Rights Certificate, registered in such nameames as may be designated by such holde(j\grafter receipt thereof, deliver such
cash, if any, to or upon the order of the registdralder of such Rights Certificate. In the evéwaitthe Company is obligated to issue
Company Common Stock, other securities of the Compaay cash and/or distribute other property pamsio

Section 11(a) hereof, the Company will make athagements necessary so that such Company Commal 8tioer securities, cash and/or
other property are available for distribution bg fRights Agent, if and when appropriate. The paytroéthe Purchase Price (as such amount
may be reduced pursuant to Section 11(a)(iii) Hemeay be made in cash or by certified or bank krm@dank draft payable to the order of
the Company.

(d) In case the registered holder of any Rightdiftzte shall exercise less than all the Rightislenced thereby, a new Rights Certificate
evidencing the Rights remaining unexercised stelsbued by the Rights Agent and delivered to ponuthe order of, the registered holde
such Rights Certificate, registered in such nameaones as may be designated by such holder, stibjiéwt provisions of Section 14 hereof.

(e) Notwithstanding anything in this Agreementhe tontrary, from and after the first occurrenca &ection 11(a)(ii) Event, any Rights
beneficially owned by (i) an Acquiring Person or/ssociate or Affiliate of an Acquiring Person) @i transferee of an Acquiring Person (or
of any such Associate or Affiliate) which becomesamsferee after the Acquiring Person becomes, sudfii) a transferee of an Acquiring
Person (or of any such Associate or Affiliate) whizrecomes a transferee prior to or concurrentliz thieé Acquiring Person becoming such
and which receives such Rights pursuant to eithpa transfer (whether or not for consideratiomnfrthe Acquiring Person (or any such
Associate or Affiliate) to holders of equity intets in



such Acquiring Person (or any such Associate oiliafi¢) or to any Person with whom the Acquiring$® (or such Associate or Affiliate)
has any continuing agreement, arrangement or utadeling regarding the transferred Rights, sharé&oofipany Common Stock or the
Company (B) a transfer which the Board of Directusis determined to be part of a plan, arrangemamaderstanding which has as a prir
purpose or effect the avoidance of this Sectiol, Bfeall be null and void without any further aati@and no holder of such Rights shall have
any rights whatsoever with respect to such Rightgther under any provision of this Agreement bieovise. The Company shall use all
reasonable efforts to ensure that the provisionbkisfSection 7(e) and Section 4(b) hereof are di@ehmvith, but shall have no liability to any
holder of Rights or any other Person as a resutsdéilure to make any determination under this

Section 7(e) or such Section 4(b) with respechtéequiring Person or its Affiliates, Associatestansferees.

() Notwithstanding anything in this Agreement oryaRights Certificate to the contrary, neither Rights Agent nor the Company shall be

obligated to undertake any action with respectitegistered holder upon the occurrence of any ptegaexercise by such registered holder
unless such registered holder shall have (i) coragland executed the certificate following the fafelection to purchase set forth on the

reverse side of the Rights Certificate surrendéveduch exercise, and (ii) provided such additi@widence of the identity of the Beneficial
Owner (or former Beneficial Owner) of the Rightpmesented by such Rights Certificate or AffiliabesAssociates thereof as the Company
shall reasonably request.

Section 8. Cancellation and Destruction of Righestificates. All Rights Certificates surrenderedtfte purpose of exercise, transfer, split
combination or exchange shall, if surrendered édoGbmpany or any of its agents, be delivered tdrilgdts Agent for cancellation or in
canceled form, or, if surrendered to the Rightsrtgshall be canceled by it, and no Rights Ceertés shall be issued in lieu thereof except as
expressly permitted by this Agreement. The Com=mall deliver to the Rights Agent for cancellatand retirement, and the Rights Agent
shall so cancel and retire, any Rights Certificaieguired by the Company otherwise than upon tkeecese thereof. The Rights Agent shall
deliver all canceled Rights Certificates to the @amy, or shall, at the written request of the Comypdestroy such canceled Rights
Certificates, and in such case shall deliver afa@ate of destruction thereof to the Company.

Section 9. Reservation and Availability of CapBabck.

(a) The Company shall (i) at all times prior to fpiration Date cause to be reserved and keptadlaiout of its authorized and unissued
shares of preferred stock, the number of shar@seférred Stock that, as provided in this Agreemsilitbe sufficient to permit the exercise
in full of all outstanding Rights in accordancew&ection 7 and (ii) at all times following the acence of a Section 11(a)(ii) Event, shall so
reserve and keep available a sufficient numbengfather securities that may be required to petinaitexercise in full of the Rights pursuant
to this Agreement.

(b) The Company shall use its best efforts (i)amsas practicable following the occurrence of etiSe 11(a)(ii) Event and a determination
by the Company in accordance with Section 11(xJ{ereof of the consideration to be delivered ly@ompany upon exercise of the Rights
or, if so required by law, as soon as practicabllevving the Distribution Date (such date being tReqgistration Date"), to file a registration
statement on an appropriate form under the Seesifitct of 1933, as amended (the "Securities Awutith



respect to the securities that may be acquired agertise of the Rights (the "Registration Statef)e(ii) to cause the Registration Stater
to become effective as soon as practicable aftdr §ling, (iii) to cause the Registration Statemncontinue to be effective (and to includ
prospectus complying with the requirements of theusities Act) until the earlier of (A) the dateafswhich the Rights are no longer
exercisable for the securities covered by the Reqgisn Statement, and (B) the Expiration Date, @wyto take as soon as practicable
following the Registration Date such action as ayequired to ensure that any acquisition of sgesitupon exercise of the Rights comp
with any applicable state securities or "blue diayls.

(c) The Company shall take such action as may bessary to ensure that all shares of Preferrek $amal, following the occurrence of a
Triggering Event, any other securities that mayélkvered upon exercise of Rights) shall be, atithe of delivery of the certificates or
depositary receipts for such securities, duly aadily authorized and issued and fully paid andassessable.

(d) The Company shall pay any documentary, stampaasfer tax imposed in connection with the isseaor delivery of the Rights
Certificates or upon the exercise of Rights; predichowever, the Company shall not be requireciyogmy such tax imposed in connection
with the issuance or delivery of Units of PreferBtdck, or any certificates or depositary receiptsuch Preferred Stock (or, following the
occurrence of a Triggering Event, any other selegritash or assets, as the case may be) to asgnpather than the registered holder of the
Rights Certificates evidencing the Rights surreaddor exercise. The Company shall not be requoésisue or deliver any certificates or
depositary receipts for Units of Preferred Stoak {alowing the occurrence of a Triggering Eveamy other securities, cash or assets, as the
case may be) to, or in a name other than thaheftegistered holder upon the exercise of any Rightil any such tax shall have been paid
(any such tax being payable by the holder of sughtR Certificate at the time of surrender) or Libthas been established to the Company's
satisfaction that no such tax is due.

Section 10. Preferred Stock Record Date. Each pensaehose name any certificate for shares of PredeStock (or, following the occurrer

of a Triggering Event, other securities) is issupdn the exercise of Rights shall for all purpdsesieemed to have become the holder of
record of the shares of Preferred Stock (or, follmathe occurrence of a Triggering Event, otheusiées) represented thereby on, and such
certificate shall be dated, the date upon whichRights Certificate evidencing such Rights was dwlgrendered and payment of the Purchase
Price (and any applicable transfer taxes) was naaejded, however, that if the date of such sutegrand payment is a date upon which the
Preferred Stock (or, following the occurrence dfreggering Event, other securities) transfer bookghe Company are closed, such Person
shall be deemed to have become the record holdrrobf securities on, and such certificate shatldied, the next succeeding Business Day
on which the Preferred Stock (or, following the weence of a Triggering Event, other securitieah$fer books of the Company are open.
Prior to the exercise of the Rights evidenced therthe holder of a Rights Certificate shall notenditled to any rights of a shareholder of the
Company with respect to securities for which thgh®& shall be exercisable, including, without ltibn, the right to vote, to receive
dividends or other distributions or to exercise prgemptive rights, and shall not be entitled teiee any notice of any proceedings of the
Company, except as provided here



Section 11. Adjustment of Purchase Price, Numbdrkind of Shares or Number of Rights. The Purchee, the number and kind of
securities covered by each Right and the numbRigiits outstanding are subject to adjustment friome to time as provided in this Section
11.

(@)(i) In the event the Company shall at any tirfterahe date of this Agreement (A) declare a divid on the Preferred Stock payable in
shares of Preferred Stock, (B) subdivide the ontStey Preferred Stock, (C) combine the outstané&ireferred Stock into a smaller numbe
shares, or (D) issue any shares of its capitakstoa reclassification of the Preferred Stock I{iding any such reclassification in connection
with a share exchange or merger in which the Compsathe continuing or surviving corporation), egtas otherwise provided in this
Section 11(a) and Section 7(e), the Purchase Priefect at the time of the record date for sutidénd or of the effective date of such
subdivision, combination or reclassification, ahd humber and kind of shares of Preferred Stodapital stock, as the case may be, issu
on such date upon exercise of the Rights, shalrbportionately adjusted so that the holder of Right exercised after such time shall be
entitled to receive, upon payment of the Purchaie Fhen in effect, the aggregate number and &frghares of Preferred Stock or capital
stock, as the case may be, which, if such Rightiegh exercised immediately prior to such dateh swtder would have owned upon such
exercise and been entitled to receive by virtusuoh dividend, subdivision, combination or reclésafion. If an event occurs which would
require an adjustment under both this Section {il@)d Section 11(a)(ii) hereof, the adjustmemivpted for in this Section 11(a)(i) shall be
in addition to, and shall be made prior to, anyatipent required pursuant to Section 11(a)(ii) bere

(i) Subject to Section 24 of this Agreement, ie #vent that any Person shall become an Acquirangdn, other than pursuant to any
transaction set forth in Section 13(a) hereof, tipeamptly following the occurrence of such evemt$ection 11(a)(ii) Event") (except as
provided below and in Section 7(e) hereof) eactn iodder shall have the right to receive, upon eserthereof at a price equal to the then
current Purchase Price in accordance with the tefrttés Agreement, in lieu of the number of UrofsPreferred Stock for which a Right was
exercisable immediately prior to the first occuemnf a Section 11(a)(ii) Event, such number ofehaf Company Common Stock as shall
equal the result obtained by (x) multiplying thercurrent Purchase Price by the then number ds@hiPreferred Stock for which a Right
was exercisable immediately prior to the first acence of a Section 11(a)(ii) Event (such prodbeteafter being, for all purposes of this
Agreement other than Section 13 hereof, the "PgelRaice"), and (y) dividing that product by 50%fwé then current market price
(determined pursuant to Section 11(d) hereof) paresof Company Common Stock on the date of sushdtcurrence (such shares or
number of shares being the "Adjustment Shares").

(iii) In the event that the number of shares of @amy Common Stock which are authorized by the Carylpaharter but not outstanding or
reserved for issuance for purposes other than apercise of the Rights are not sufficient to pertimét exercise in full of the Rights in
accordance with the foregoing subparagraph (ithisf Section 11(a), the Company, by a vote of tharB of Directors, shall: (A) determine
the excess of (1) the value of the Adjustment Shmsuable upon the exercise of a Right (the "@avalue") over (2) the Purchase Price
(such excess being the "Spread"), and (B) witheeisp each Right, make adequate provision to gutestor such Adjustmer



Shares, upon payment of the applicable Purchase,Rti) cash, (2) a reduction in the Purchase Ri#ether equity securities of the
Company (such other equity securities being refetoeas "capital stock equivalents"), (4) debt sigies of the Company, (5) other assets, or
(6) any combination of the foregoing, having anraggte value equal to the Current Value, where agghnegate value has been determined
by the Board of Directors, after receiving adviaenf a nationally recognized investment banking fipmovided, however, that if the
Company shall not have made adequate provisioelteed value pursuant to clause (B) above withintyhdays following the later of (x) the
first occurrence of a Section 11(a)(ii) Event apdtlie date on which the Company's right of redéomppursuant to Section 23(a) expires |
later of

(x) and (y) being referred to herein as the "Sectib(a)(ii) Trigger Date"), then the Company shallobligated to deliver, upon the surrender
for exercise of a Right and without requiring payinef the Purchase Price, shares of Company Con8tmuok (to the extent available),
"capital stock equivalents," and then, if necesseaigh, which shares or "capital stock equivaléatsi/or cash shall have an aggregate value
equal to the Spread. To the extent that the Comgatgrmines that some action need be taken purtuém first sentence of this Section 11
(a)(iii), the Company shall provide, subject to 8@t 7(e) hereof, that such action shall apply ammfly to all outstanding Rights. For purpa

of this Section 11(a)(iii), the value of the Comp&ommon Stock shall be the current market prised@ermined pursuant to Section 11(d)
hereof) per share of Company Common Stock on tegddell(a)(ii) Trigger Date and the value of aegpital stock equivalent” shall be
deemed to have the same value as the Company Cotockion such date.

(b) In case the Company shall fix a record dataHerissuance of rights, options or warrants thalilers of Preferred Stock entitling them to
subscribe for or purchase (for a period expirinthimi forty-five calendar days after such recorcefiahares of Preferred Stock (or shares
having the same rights, privileges and prefereaseshares of Preferred Stock (“equivalent prefesteck")) or securities convertible into
Preferred Stock or equivalent preferred stock@iae per share of Preferred Stock or per shaegoivalent preferred stock (or having a
conversion price per share, if a security convkstibto Preferred Stock or equivalent preferredlstdess than the current market price (as
determined pursuant to Section 11(d) hereof) paresbf Preferred Stock on such record date, theh@se Price to be in effect after such
record date shall be determined by multiplyingBluechase Price in effect immediately prior to stedord date by a fraction, the numerator
of which shall be the sum of the number of shafd?referred Stock outstanding on such record daetpe number of shares of Preferred
Stock which the aggregate offering price of thaltaumber of shares of Preferred Stock and/or edgmt preferred stock so to be offered
(and/or the aggregate initial conversion pricehaf tonvertible securities so to be offered) wouwltthase at such current market price, ani
denominator of which shall be the number of shafd&referred Stock outstanding on such record platethe number of additional shares of
Preferred Stock and/or equivalent preferred stodketoffered for subscription or purchase (or imtoch the convertible securities so to be
offered are initially convertible). In case suclbseription price may be paid by delivery of considion part or all of which may be in a form
other than cash, the value of such consideratialt kb as determined in good faith by the BoarBinéctors, whose determination shall be
described in a statement filed with the Rights Agemd shall be binding on the Rights Agent andchtblders of the Rights. Shares of Prefel
Stock owned by or held for the account of the Camypar any Subsidiary shall not be deemed outstanidinthe purpose of any such
computation. Such adjustment shall



made successively whenever such a record dateeid, fand in the event that such rights or warrarésot so issued, the Purchase Price shall
be adjusted to be the Purchase Price which woeld Itle in effect if such record date had not beerdfi

(c) In case the Company shall fix a record dateafdistribution to all holders of shares of PreddrBtock (including any such distribution
made in connection with a share exchange or méngehich the Company is the continuing corporatiohgvidences of indebtedness, cash
(other than a regular quarterly cash dividend dthe earnings or retained earnings of the Comparsgets (other than a dividend payable in
shares of Preferred Stock but including any divitipayable in stock other than Preferred Stockubseription rights or warrants (excluding
those referred to in Section 11(b) hereof), thecRage Price to be in effect after such record staédél be determined by multiplying the
Purchase Price in effect immediately prior to stetord date by a fraction, the numerator of whithlisbe the current market price (as
determined pursuant to Section 11(d) hereof) paresbf Preferred Stock on such record date lesfathmarket value (as determined in good
faith by the Board of Directors, whose determimashall be described in a statement filed withRiights Agent and shall be binding on the
Rights Agent and the holders of the Rights) ofgibgion of the cash, assets or evidences of indekts so to be distributed or of such
subscription rights or warrants applicable to ashd Preferred Stock and the denominator of wiitdll be such current market price (as
determined pursuant to Section 11(d) hereof) pareshf Preferred Stock. Such adjustments shalldgersuccessively whenever such a
record date is fixed, and in the event that sustrilution is not so made, the Purchase Price bleadidjusted to be the Purchase Price which
would have been in effect if such record date hatcoeen fixed.

(d)(i) For the purpose of any computation hereuntter "current market price" per share of the Camypaommon Stock on any date shall be
deemed to be the average of the daily closing pipeg share of such shares for the ten consecitaging Days (as such term is hereinafter
defined) immediately prior to such date; provideol\wever, if prior to the expiration of such regtédien Trading Day period the issuer
announces either (A) a dividend or distributionsoich shares payable in such shares or securitieextible into such shares (other than the
Rights), or (B) any subdivision, combination orlessification of such shares, then, following tledévidend date for such dividend or the
record date for such subdivision, as the case reathk "current market price" shall be properlyuatid to take into account such event. The
closing price for each day shall be, if the shareslisted and admitted to trading on a nationalisges exchange, as reported in the principal
consolidated transaction reporting system witheespo securities listed on the principal natissedurities exchange on which such share
listed or admitted to trading or, if such sharesraot listed or admitted to trading on any naticseadurities exchange, the last quoted sales
price or, if not so quoted, the average of the thighand low asked prices in the over-the-countarket, as reported by the National
Association of Securities Dealers, Inc. Automatem®tion System ("NASDAQ") or such other systemrmthreuse, or, if on any such date
such shares are not quoted by any such organiz#étiemverage of the closing bid and asked prisdaraished by a professional market
maker making a market in such shares selectedeébBdlard of Directors. If on any such date no mankaker is making a market in such
shares, the fair value of such shares on suchedadetermined in good faith by a majority of theaBbof Directors shall be used. If such
shares are not publicly held or not so listed adéd, "current market price” per share shall mearidir value per share as determined in ¢
faith by the Board of Directors, whose determirmathall be described in a statement filed withRights Agent and shall be conclusive for
all purposes. The term "Trading D&



shall mean regular trading hours on a Businessdpay such shares are listed or admitted to trqdin any national securities exchange, €
on which the principal national securities exchaagevhich such shares are listed or admitted ttiricais open for the transaction of
business.

(i) For the purpose of any computation hereunttes,"current market price" per share of PreferretiSshall be determined in the same
manner as set forth above for the Company CommackSi clause (i) of this Section 11(d) (other thilaa fourth sentence thereof). If the
current market price per share of Preferred Stackot be determined in the manner provided abovfetloe Preferred Stock is not publicly
held or listed or traded in a manner describedanse (i) of this Section 11(d), the "current mankdce" per share of Preferred Stock shall be
conclusively deemed to be an amount equal to 198ueh amount may be appropriately adjusted fdr ements as stock splits, stock
dividends and recapitalizations with respect to @any Common Stock occurring after the date of Agjeeement) multiplied by the current
market price per share of the Company Common Stbakither the Company Common Stock nor Prefe8tmtk is publicly held or so listi
or traded, "current market price" per share ofRheferred Stock shall mean the fair value per shametermined in good faith by the Board
of Directors whose determination shall be describeslstatement filed with the Rights Agent andldiw binding on the Rights Agent and
holders of the Rights. For all purposes of thiséggnent, the "current market price" of a Unit offéneed Stock shall be equal to the "current
market price" of one share of Preferred Stock aiglidy 100.

(e) Anything herein to the contrary notwithstanding adjustment in the Purchase Price shall benedjunless such adjustment would
require an increase or decrease of at least orgemgf1%) in the Purchase Price; provided, howehet,any adjustments which by reason of
this Section 11(e) are not required to be madéd bhatarried forward and taken into account in smysequent adjustment. All calculations
under this Section 11 shall be made to the neaesstor to the nearest ten-thousandth of a sha@wipany Common Stock or Common
Stock or other share or one-millionth of a shar@mr&ferred Stock, as the case may be. Notwithgtgrttie first sentence of this

Section 11(e), any adjustment required by thisi8edtl shall be made no later than the earlief)dh(ee years from the date of the
transaction which mandates such adjustment ath@ )Expiration Date.

(f) If as a result of an adjustment made pursua@dctions 11(a)(ii) or 13(a) hereof, the holdeamwy Right thereafter exercised shall become
entitled to receive any shares of capital stockiothan Preferred Stock, thereafter the numbeudt sther shares so receivable upon exercise
of any Right and the Purchase Price thereof sleadiubject to adjustment from time to time in a nearand on terms as nearly equivalent as
practicable to the provisions with respect to thefétred Stock contained in Sections 11(a), (b),

(c), (e), (9), (h), (), (i), (k), and (m), and tpeovisions of Sections 7, 9, 10, 13 and 14 henetdf respect to the Preferred Stock shall apply on
like terms to any such other shares.

(9) All Rights originally issued by the Company safjuent to any adjustment made to the Purchase lgfeunder shall evidence the right to
purchase, at the adjusted Purchase Price, the mwhbits of Preferred Stock (or other securitesamount of cash or combination thereof)
that may be acquired from time to time hereundenugxercise of the Rights, all subject to furthdjuatment as provided here



(h) Unless the Company shall have exercised itgieteas provided in

Section 11(i), upon each adjustment of the PurcRaise as a result of the calculations made ini@estl1(b) and (c), each Right outstanding
immediately prior to the making of such adjustnsmdll thereafter evidence the right to purchastheatdjusted Purchase Price, that number
of Units of Preferred Stock (or other securitieg)l¢ulated to the nearest one-millionth of a shabgqined by (i) multiplying (x) the number

of Units of Preferred Stock (or other securitiesyared by a Right immediately prior to this adjustrnby (y) the Purchase Price in effect
immediately prior to such adjustment of the Purehasce and (ii) dividing the product so obtaingdhe Purchase Price in effect
immediately after such adjustment of the Purchage P

(i) The Company may elect on or after the datengfadjustment of the Purchase Price to adjust tineber of Rights, in lieu of any
adjustment in the number of Units of Preferred i@ other securities) that may be acquired upeneixercise of a Right. Each of the Ric
outstanding after the adjustment in the numberigh® shall be exercisable for the number of UoitBreferred Stock (or other securities)
which a Right was exercisable immediately priostich adjustment. Each Right held of record priguch adjustment of the number of
Rights shall become that number of Rights (calealdb the nearest ten-thousandth) obtained byidiyithe Purchase Price in effect
immediately prior to adjustment of the Purchasedby the Purchase Price in effect immediatelyr aftfustment of the Purchase Price. The
Company shall make a public announcement of itstiele to adjust the number of Rights, indicating tecord date for the adjustment, and, if
known at the time, the amount of the adjustmeietonade. This record date may be the date on viticRurchase Price is adjusted or any
day thereafter, but, if the Rights Certificatesdleen issued, shall be at least ten days latertiieadate of such public announcement. If
Rights Certificates have been issued, upon eadstagnt of the number of Rights pursuant to thigtiGe 11(i), the Company shall, as
promptly as practicable, cause to be distributeablders of record of Rights Certificates on sustord date Rights Certificates evidencing,
subject to Section 14 hereof, the additional Righitwhich such holders shall be entitled as a tediduch adjustment, or, at the option of the
Company, shall cause to be distributed to suchensldf record in substitution and replacementherRights Certificates held by such hol
prior to the date of adjustment, and upon surretitereof, if required by the Company, new Rightstifieates evidencing all the Rights to
which such holders shall be entitled after suclhistdjient. Rights Certificates to be so distributeallse issued, executed and countersigned
in the manner provided for herein (and may beaheabption of the Company, the adjusted Purchase)rand shall be registered in the
names of the holders of record of Rights Certifisain the record date specified in the public ancement.

(j) Irrespective of any adjustment or change inRluechase Price or the number of Units of Prefe@tedk (or other securities) issuable upon
the exercise of the Rights, the Rights Certificaitesetofore and thereafter issued may contingxpoess the Purchase Price per Unit and the
number of Units of Preferred Stock which was exgedsn the initial Rights Certificates issued hewdar.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below the paewralue of the number of Units of
Preferred Stock issuable upon exercise of the Righe Company shall take any corporate actiontwimay, in the opinion of its counsel, be
necessary in order that the Company may validlylegdlly issue such fully paid and nonassessaligen of Units of Preferred Stock (or
other securities) at such adjusted Purchase f



() In any case in which this Section 11 shall riegjthat an adjustment in the Purchase Price beeraidctive as of a record date for a
specified event, the Company may elect to defat tha occurrence of such event the issuance thidhger of any Right exercised after such
record date of that number of Units of Preferreat&tand shares of other capital stock or securitiegse Company, if any, issuable upon s
exercise over and above the number of Units ofdPred Stock and shares of other capital stockarrgées of the Company, if any, issuable
upon such exercise on the basis of the Purchase iareffect prior to such adjustment; providedybweer, that the Company shall deliver to
such holder a due bill or other appropriate ins&ntrevidencing such holder's right to receive sadditional shares (fractional or otherwise)
or securities upon the occurrence of the eventiragusuch adjustment.

(m) Anything in this Section 11 to the contrarywibhstanding, the Company shall be entitled to makeh reductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thatéir fgood faith judgment the Board of
Directors shall determine to be advisable in ottat any (i) consolidation or subdivision of theeferred Stock, (ii) issuance wholly for cash
of any shares of Preferred Stock at less thanuhremt market price, (iii) issuance wholly for castshares of Preferred Stock or securities
which by their terms are convertible into or exdaeable for shares of Preferred Stock, (iv) stoeideinds or (v) issuance of rights, option:
warrants referred to in this Section 11, hereaftade by the Company to holders of its PreferrediStehall not be taxable to such holders or
shall reduce the taxes payable by such holders.

(n) The Company shall not, at any time after thstiiiution Date, (i) effect a share exchange with ather Person (other than a Subsidiar
the Company in a transaction which complies withti®a 11(0) hereof), (ii) merge with or into anyhet Person (other than a Subsidiary of
the Company in a transaction which complies withti®a 11(o) hereof), or (iii) sell or transfer (permit any Subsidiary to sell or transfer)
one transaction, or a series of transactions, siss&arning power aggregating more than 50% oé#isets or earning power of the Company
and its Subsidiaries (taken as a whole) to anyrd®keeson or Persons (other than the Company aadjoof its Subsidiaries in one or more
transactions each of which complies with Sectiofo)Lhereof), if (x) at the time of or immediatelffea such share exchange, merger or sale
there are any rights, warrants or other instrumentecurities outstanding or agreements in effdth would substantially diminish or
otherwise eliminate the benefits intended to berd&d by the Rights or (y) prior to, simultaneousith or immediately after such share
exchange, merger or sale, the Person which corestjtar would constitute, the "Principal Party" farrposes of Section 13(a) hereof shall
have distributed or otherwise transferred to iersholders or other persons holding an equity@sten such Person Rights previously owned
by such Person or any of its Affiliates and Asstegaprovided, however, this Section 11(n) shatlaffect the ability of any Subsidiary of the
Company to effect a share exchange with, merge avithto, or sell or transfer assets or earning g, any other Subsidiary of the
Company.

(o) After the Distribution Date, the Company shdt, except as permitted by Section 23 or Sectibheteof, take (or permit any Subsidiary
to take) any action if at the time such actioralen it is reasonably foreseeable that such aetitbdiminish substantially or otherwise
eliminate the benefits intended to be affordedheyRights



(p) Anything in this Agreement to the contrary nithstanding, in the event that the Company shadhgttime after the Rights Dividend
Declaration Date and prior to the Distribution Déjealeclare a dividend on the outstanding shaf&soonpany Common Stock payable in
shares of Company Common Stock, (ii) subdivideaihistanding shares of Company Common Stock, @imlaine the outstanding shares of
Company Common Stock into a smaller number of shane(iv) issue any shares of its capital stock neclassification of Company
Common Stock (including any such reclassificativeannection with a share exchange or merger ictwtiie Company is not the continui
or surviving corporation), the number of Rightsaasated with each share of Company Common Stoak dlstanding, or issued or
delivered thereafter but prior to the DistributiDate, shall be proportionately adjusted so thantlmaber of Rights thereafter associated with
each share of Company Common Stock following armh @vent shall equal the result obtained by myfitigl the number of Rights
associated with each share of Company Common $totlediately prior to such event by a fraction theenerator of which shall be the total
number of shares of Company Common Stock outstgridimediately prior to the occurrence of the evard the denominator of which sk
be the total number of shares of Company CommockStotstanding immediately following the occurreesuch event.

Section 12. Certificate of Adjusted Purchase PoicBumber of Shares. Whenever an adjustment is magbeovided in Section 11 and
Section 13 hereof, the Company shall (a) prompthpare a certificate setting forth such adjustnaect a brief statement of the facts
accounting for such adjustment,

(b) promptly file with the Rights Agent, and witaah transfer agent for the Preferred Stock an€Ctmapany Common Stock, a copy of such
certificate, and

(c) mail a brief summary thereof to each holdea &ights Certificate (or, if prior to the Distritioih Date, to each holder of a certificate
representing shares of Company Common Stock) iordance with Section 26 hereof. The Rights Ageatldte fully protected in relying on
any such certificate and on any adjustment theremained and shall not be deemed to have knowleflgey such Adjustment unless and
until it shall have received such certificate.

Section 13. Share Exchange, Merger or Sale or TemofAssets or Earning Power.

(@) In the event that, following the Stock Acqusit Date, directly or indirectly, either (x) the @pany shall effect a share exchange with, or
merge with and into, any other Person (other th8alzsidiary of the Company in a transaction whigimglies with Section 11(0) hereof), &
the Company shall not be the continuing or surgwnorporation of such share exchange or merger,

(y) any Person (other than a Subsidiary of the Gomgpn a transaction which complies with Sectio(o] hereof) shall effect a share
exchange with, or merge with or into, the Compamgd the Company shall be the continuing or surgidarporation of such share exchange
or merger and, in connection with such share exphan merger, all or part of the outstanding shaféSompany Common Stock shall be
converted into or exchanged for stock or other sées of any other Person or cash or any othepgnty, or (z) the Company shall sell or
otherwise transfer (or one or more of its Subsidgshall sell or otherwise transfer) to any PexmoRersons (other than the Company or any
of its Subsidiaries in one or more transactionhedavhich complies with Section 11(o) hereof)pime or more transactions, assets or eal
power aggregating more than 50% of the assetsromggpower of the Company and its Subsidiarielsefiaas a whole) (any such event being
a "Section 13 Event"), then, and in each such gaseer provision shall be made so that: (i) eaalddr of a



Right, except as provided in Section 7(e) herdud]Ighereafter have the right to receive, uponetkercise thereof at the then current Purc
Price, such number of validly authorized and isstigty paid and nonassessable shares of Commark $fche Principal Party (as such term
is hereinafter defined), which shares shall nasddgect to any liens, encumbrances, rights of feisal, transfer restrictions or other adverse
claims, as shall be equal to the result obtaine@Lpynultiplying the then current Purchase Pricegh®/number of Units of Preferred Stock for
which a Right is exercisable immediately priortie first occurrence of a Section 13 Event (or, if a

Section 11(a)(ii) Event has occurred prior to fingt foccurrence of a Section 13 Event, multiplyihg number of such Units for which a Right
would be exercisable hereunder but for the occaeaf such Section 11(a)(ii) Event by the Purchisee which would be in effect
hereunder but for such first occurrence) and digdhat product (which, following the first occunge of a Section 13 Event, shall be the
"Purchase Price" for all purposes of this Agreembwnt(2) 50% of the current market price (deterrdiperrsuant to

Section 11(d) hereof) per share of the Common Stbskich Principal Party on the date of consummatiosuch Section 13 Event; (ii) such
Principal Party shall thereafter be liable for, ahadll assume, by virtue of such Section 13 Eadhthe obligations and duties of the Comp
pursuant to this Agreement;

(iii) the term "Company" shall thereafter be deerwdefer to such Principal Party, it being spegifiy intended that the provisions of Section
11 hereof shall apply only to such Principal Péotiowing the first occurrence of a

Section 13 Event; (iv) such Principal Party shaliet such steps (including, but not limited to, tb&ervation of a sufficient number of shares
of its Common Stock) in connection with the consuation of any such transaction as may be necessamysure that the provisions of this
Agreement shall thereafter be applicable to itseshaf Common Stock thereafter deliverable uporetezcise of the Rights; and (v) the
provisions of Section 11(a)(ii) hereof shall benoffurther effect following the first occurrenceasfy Section 13 Event.

(b) "Principal Party" shall mean:

(i) in the case of any transaction described ins#a(x) or

(y) of the first sentence of Section 13(a), (A) Berson that is the issuer of any securities iftichvshares of Company Common Stock are
converted in such merger or share exchange, theiié is more than one such issuer, the issueowin@®n Stock that has the highest
aggregate current market price (determined purdoa®éction 11(d) hereof); and (B) if no securities so issued, the Person that is the other
party to such merger or share exchange, or, ietfeemore than one such Person, the Person the Goi8tock of which has the highest
aggregate current market price (determined purdoa®éction 11(d) hereof); and

(i) in the case of any transaction described ausk (z) of the first sentence of Section 13(& Rérson that is the party receiving the largest
portion of the assets or earning power transfepreduant to such transaction or transactionsf eadh Person that is a party to such
transaction or transactions receives the sameopaofithe assets or earning power transferred patdo such transaction or transactions or if
the Person receiving the largest portion of thetassr earning power cannot



determined, whichever Person the Common Stock aftwinas the highest aggregate current market faieermined pursuant to Section 11
(d) hereof); provided, however, that in any suckec4l) if the Common Stock of such Person is hetieh time and has not been
continuously over the preceding twelve-month perigistered under Section 12 of the Exchange AR¢distered Common Stock"), or such
Person is not a corporation, and such Personiiget @r indirect Subsidiary of another Person trest Registered Common Stock
outstanding, "Principal Party" shall refer to swther Person; (2) if the Common Stock of such Reismot Registered Common Stock or
such Person is not a corporation, and such Pessaulirect or indirect Subsidiary of another Petsginis not a direct or indirect Subsidiary of
another Person which has Registered Common Stdskaoding, "Principal Party" shall refer to themlbite parent entity of such first-
mentioned Person; (3) if the Common Stock of sustséh is not Registered Common Stock or such Pésguot a corporation, and such
Person is directly or indirectly controlled by mdihan one Person, and one or more of such othepPehas Registered Common Stock
outstanding, "Principal Party" shall refer to wheelkr of such other Persons is the issuer of thésRegd Common Stock having the highest
aggregate current market price (determined pursoa®éction 11(d) hereof); and (4) if the Commoocgtof such Person is not Registered
Common Stock or such Person is not a corporatinhsach Person is directly or indirectly controllgdmore than one Person, and none of
such other Persons have Registered Common Stostanding, "Principal Party" shall refer to whicheu#timate parent entity is the
corporation having the greatest stockholders earityf no such ultimate parent entity is a corpiorg, shall refer to whichever ultimate par
entity is the entity having the greatest net assets

(c) The Company shall not consummate any such shateange, merger, sale or transfer unless theipainParty shall have a sufficient
number of authorized shares of its Common Stocklwhave not been issued or reserved for issuarnertoit the exercise in full of the
Rights in accordance with Section 13, and unleiss girereto the Company and such Principal Par#yl $lave executed and delivered to the
Rights Agent a supplemental agreement providingtferterms set forth in paragraphs (a) and (bhisf$ection 13 and further providing that
the Principal Party will:

()(A) file on an appropriate form, as soon as ficable following the execution of such agreemanggistration statement under the
Securities Act with respect to the Common Stock thay be acquired upon exercise of the RightscéBise such registration statement to
remain effective (and to include a prospectus cginglwith the requirement of the Securities Actjille Expiration Date, and (C) as soon
as practicable following the execution of such agrent, take such action as may be required to etisat any acquisition of such Common
Stock upon the exercise of the Rights complies ity applicable state security or "blue sky" laars

(i) will deliver to holders of the Rights histogtfinancial statements for the Principal Party aadh of its Affiliates which comply in all
respects with the requirements for registratiofrorm 10 under the Exchange Act.

(d) In case the Principal Party which is to be aypto a transaction referred to in this Sectiorha8 a provision in any of its authorized
securities or in its charter or bylaws or othetrimsient governing its corporate affairs, which ps@mn would have the effect of (i) causing
such Principal Party to issue, in connection withas a consequence of,



consummation of a transaction referred to in thisti®n 13, shares of Common Stock of such Prinédaaly at less than the then current
market price per share (determined pursuant tadetf(d) hereof) or securities exercisable forcamvertible into, Common Stock of such
Principal Party at less than such then current etgrkice (other than to holders of Rights purstarthis

Section 13) or (ii) providing for any special paywmheax or similar provisions in connection wittettssuance of the Common Stock of such
Principal Party pursuant to the provisions of Setii3; then, in such event, the Company shall ansgmmate any such transaction unless
prior thereto the Company and such Principal Patrgll have executed and delivered to the RightsAgesupplemental agreement providing
that the provision in question of such Principattahall have been canceled, waived or amendeitiabthe authorized securities shall be
redeemed, so that the applicable provision willehaw effect in connection with, or as a consequeficene consummation of the proposed
transaction.

(e) The provisions of this Section 13 shall sintjlapply to successive mergers or share exchangegimers or other transfers. In the event
that a Section 13 Event shall occur at any timerdfte occurrence of a

Section 11(a)(ii) Event, the Rights which have therretofore been exercised shall thereafter be@mecisable in the manner described in
Section 13(a).

Section 14. Fractional Rights and Fractional Shares

(a) The Company shall not be required to issuditras of Rights or to distribute Rights Certificet@hich evidence fractional Rights. In lieu
of such fractional Rights, there shall be paidh® Persons to which such fractional Rights woulgtotise be issuable, an amount in cash
equal to such fraction of the market value of a ltRight. For purposes of this Section

14(a), the market value of a whole Right shalllmedlosing price of the Rights for the Trading Daynediately prior to the date on which
such fractional Rights would have been otherwisaeable. The closing price of the Rights for any slagll be, if the Rights are listed or
admitted to trading on a national securities exgkanas reported in the principal consolidated @atisn reporting system with respect to
securities listed on the principal national segesiexchange on which the Rights are listed or @#idchto trading or, if the Rights are not listed
or admitted to trading on any national securitiesh@nge, the last quoted sales price or, if n@jusied, the average of the high bid and low
asked prices in the over-tloeunter market, as reported by NASDAQ or such aglystem then in use or, if on any such date thatRigre nc
quoted by any such organization, the average ofldsng bid and asked prices as furnished by tepstonal market maker making a market
in the Rights selected by the Board of Directdrenlany such date no such market maker is makimgr&et in the Rights, the fair value of
the Rights on such date as determined in good ligitine Board of Directors shall be used and swthrchination shall be described in a
statement filed with the Rights Agent and the hidd# the Rights.

(b) The Company shall not be required to issudifsas of shares of Preferred Stock (other thartifvas which are integral multiples of one
one-hundredth of a share of Preferred Stock) (oeratecurities) upon exercise of the Rights oiigtridute certificates which evidence such
fractional shares of Preferred Stock (other thantfons which are integral multiples of one onedredth of a share of Preferred Stock) (or
other securities). In lieu of such fractional sisanéPreferred Stock that are not integral mulsg&one one-hundredth of a share (or other
securities), the Company may pay to



registered holders of Rights Certificates at theetsuch Rights are exercised as herein providesraunt in cash equal to the same fraction
of the then current market value of one one-hurttiretia share of Preferred Stock (or other seasjitiFor purposes of this Section 14(b), the
current market value of one one-hundredth of aeshPreferred Stock (or other securities) shatheeclosing price of one one-hundredth of
a share of Preferred Stock (or other securitiesj{a term "closing price" is used in Section 1hgheof) for the Trading Day immediately
prior to the date of such exercise.

(c) The holder of a Right by the acceptance ofRlghts expressly waives his right to receive amagtional Rights or any fractional shares
upon exercise of a Right, except as permitted IsySkction 14.

Section 15. Rights of Action. All rights of actiamrespect of this Agreement, other than rightaaifon vested in the Rights Agent pursual

Section 18 hereof, are vested in the respectivistergd holders of the Rights Certificates (anthrdo the Distribution Date, the registered
holders of certificates representing shares of GomC_ommon Stock); and any registered holder ofyatR Certificate (or, prior to the
Distribution Date, of a certificate representinguds of Company Common Stock), without the consktite Rights Agent or of the holder of
any other Rights Certificate (or, prior to the Bistition Date, of a certificate representing shafeSompany Common Stock), may, in his
own behalf and for his own benefit, enforce, ang matitute and maintain any suit, action or pralieg against the Company or any other
Person to enforce, or otherwise act in respedtisfiight to exercise the Rights evidenced by Rigints Certificate in the manner provided in
such Rights Certificate and in this Agreement. \WWithlimiting the foregoing or any remedies avaiéatd the holders of Rights, it is
specifically acknowledged that the holders of Riglhibuld not have an adequate remedy at law fobaggch of this Agreement and shall be
entitled to specific performance of the obligatitreseunder and injunctive relief against actuahoeatened violations of the obligations
hereunder of any Person subject to this Agreement.

Section 16. Agreement of Rights Holders. Every &plaf a Right by accepting the same consents argkadgth the Company and the Rights
Agent and with every other holder of a Right that:

(a) prior to the Distribution Date, the Rights sl transferable only in connection with the tfenef Company Common Stock;

(b) after the Distribution Date, the Rights Cedifies are transferable only on the registry bobkiseoRights Agent if surrendered at the of
of the Rights Agent designated for such purposely, ehdorsed or accompanied by a proper instrumiinansfer and with the appropriate
forms and certificates duly executed;

(c) subject to Section 6(a) and Section 7(f) herdgef Company and the Rights Agent may deem aatlttie person in whose name a Rights
Certificate (or, prior to the Distribution Date gthssociated Company Common Stock certificategstered as the absolute owner thereof
and of the Rights evidenced thereby (notwithstagdiny notations of ownership or writing on the Reg8ertificates or the associated
Company Common Stock certificate made by anyonerdttan the Company or the Rights Agent) for atbpses whatsoever, and neither
Company nor the Rights Agent, subject to the lastence of

Section 7(e) hereof, shall be affected by any ediicthe contrary; an



(d) notwithstanding anything to the contrary, neitthe Company nor the Rights Agent shall haveliaility to any holder of a Right or any
other Person as a result of its inability to perfany of its obligations under this Agreement bysan of any preliminary or permanent
injunction or other order, decree or ruling issbgdh court of competent jurisdiction or by a goveemtal, regulatory or administrative age

or commission, or any statute, rule, regulatioexacutive order promulgated or enacted by any guwrental authority, prohibiting or
otherwise restraining performance of such obligatprovided, however, the Company must use its &féstts to have any such order, decree
or ruling lifted or otherwise overturned as prongb practicable.

Section 17. Rights Certificate Holder Not Deemeshareholder. No holder, as such, of any Rightsii@ate shall be entitled to vote, receive
dividends or be deemed for any purpose the holfftreonumber of shares of Preferred Stock or ahgragecurities of the Company which
may at any time be issuable on the exercise oRtbbts represented thereby, nor shall anythingasoatl herein or in any Rights Certificate
be construed to confer upon the holder of any Ridlgrtificate, as such, any of the rights of ashalder of the Company or any right to vote
for the election of directors or upon any mattesriited to shareholders at any meeting thereaf give or withhold consent to any
corporate action, or, except as provided in Se@®hereof, to receive notice of meetings or o#wtions affecting shareholders, or to receive
dividends or subscription rights, or otherwise,iltthe Right or Rights evidenced by such Rightsti@ieate shall have been exercised in
accordance with the provisions hereof.

Section 18. Concerning the Rights Agent.

(a) The Company agrees to pay to the Rights Ageasanable compensation for all services renderédhgyeunder and, from time to time,
on demand of the Rights Agent, its reasonable esgmrnincluding reasonable fees and disbursementtsarfunsel, incurred in connection
with the execution and administration of this Agnemt and the exercise and performance of its dhgesunder. The Company shall
indemnify the Rights Agent for, and hold it harndegjainst, any losses, expenses, claims, damagabilities incurred without gross
negligence, bad faith or willful misconduct on fhet of the Rights Agent, for anything done or dedtby the Rights Agent in connection
with the acceptance and administration of this &grent and performance hereunder, including withimitation the costs and expenses of
defending against any claim of liability therefrodiectly or indirectly and will promptly reimburgke Rights Agent for legal and other
expenses reasonably incurred in defending any lssshexpense, claim, damage or liability.

(b) The Rights Agent shall be protected by the indiéy provided by this Section and shall incur iadbility for or in respect of any action
taken, suffered or omitted by it in connection withadministration of this Agreement in reliangeon any Rights Certificate or certificate for
Company Common Stock or for other securities ofGbenpany, instrument of assignment or transfer,gsaf attorney, endorsement,
affidavit, letter, notice, direction, consent, désate, statement or other paper or document betidy it to be genuine and to have been
signed, executed and, where necessary, verifiedlorowledged by the proper Person or Pers



Section 19. Merger or Share Exchange or Changeofé\of Rights Agent.

(a) Any corporation into which the Rights Agentamy successor Rights Agent may be merged or witbhwihmay effect a share exchange,
or any corporation resulting from any merger orstexchange to which the Rights Agent or any sismeRights Agent shall be a party, or
any corporation succeeding to the corporate tnushareholder services businesses of the RightatAgeany successor Rights Agent, shall
be the successor to the Rights Agent under thigément without the execution or filing of any doamhor any further act on the part of any
of the parties hereto; provided, however, that starporation would be eligible for appointment asuacessor Rights Agent under the
provisions of Section 21 hereof. In case at the thuch successor Rights Agent shall succeed tagirecy created by this Agreement, any of
the Rights Certificates shall have been counteesidyut not delivered, any such successor Rightsitdmeay adopt the countersignature of
predecessor Rights Agent and deliver such Rightsficates so countersigned; and in case at thad finy of the Rights Certificates shall not
have been countersigned, any successor Rights Aggntountersign such Rights Certificates eithéh@name of the predecessor or in the
name of the successor Rights Agent; and in all saskes such Rights Certificates shall have thddude provided in the Rights Certificates
and in this Agreement.

(b) In case at any time the name of the Rights Agkall be changed and at such time any of thetRigkrtificates shall have been
countersigned but not delivered, the Rights Ageay adopt the countersignature under its prior nantedeliver Rights Certificates so
countersigned; and in case at that time any oRibgats Certificates shall not have been counteesigithe Rights Agent may countersign such
Rights Certificates either in its prior name oitgichanged name; and in all such cases such Riaghtdicates shall have the full force
provided in the Rights Certificates and in this dgment.

Section 20. Duties of Rights Agent. The Rights Agerdertakes the duties and obligations imposethisyAgreement upon the following
terms and conditions, by all of which the Compang the holders of Rights Certificates, by theireggtance thereof, shall be bound:

(a) The Rights Agent may consult with legal courfaéio may be legal counsel for the Company), aedohinion of such counsel shall be
full and complete authorization and protectionhte Rights Agent as to any action taken or omitted m good faith and in accordance with
such opinion.

(b) Whenever in the performance of its duties unhisr Agreement the Rights Agent shall deem it eeagy or desirable that any fact or
matter (including, without limitation, the identitf any Acquiring Person and the determinationanifrfent market price") be proved or
established by the Company prior to taking or suffpany action hereunder, such fact or mattergmbther evidence in respect thereof be
specified herein) may be deemed to be conclusalyed and established by a certificate signechbyGhairman of the Board, the President,
any Vice President, the Treasurer, any Assistagagurer, the Secretary or any Assistant Secretdhe Company and delivered to the Ri¢
Agent; provided, however, that so long as any Reisan Acquiring Person hereunder, such certdishiall be signed and delivered by the
Board of Directors; and such certificate shall bkkduthorization to the Rights Agent for any anttaken or suffered in good faith by it under
the provisions of this Agreement in reliance upoatscertificate



(c) The Rights Agent shall not be liable for orrepson of any of the statements of fact or recttaigained in this Agreement or in the Rights
Certificates or be required to verify the same égt@s to its countersignature on such Rights faties), but all such statements and recitals
are and shall be deemed to have been made by thpa®y only.

(d) The Rights Agent shall not have any resporigitfibr the validity or legality of this Agreement the execution and delivery hereof
(except the due execution hereof by the Rights garfor the validity, legality or execution of aRights Certificate (except its
countersignature thereof); nor shall it be resgadador any breach by the Company of any covenafditure by the Company to satisfy
conditions contained in this Agreement or in angtRs Certificate; nor shall it be responsible foy adjustment required under the provisi

of Section 11 or Section 13 hereof or for the manmethod or amount of any such adjustment or fleergaining of the existence of facts t
would require any such adjustment (except withe&esfo the exercise of Rights evidenced by Righetificates after receipt by the Rights
Agent of the certificate describing any such adpesit contemplated by Section 12); nor shall it by act hereunder be deemed to make any
representation or warranty as to the authorizatioreservation of any shares of Company CommonkSipany other securities to be issued
pursuant to this Agreement or any Rights Certiéaat as to whether any shares of Company Commark $toany other securities will, whi

so issued, be validly authorized and issued, fodliyl and nonassessable.

(e) The Company shall perform, execute, acknowledgkdeliver or cause to be performed, executdshaadedged and delivered all such
further acts, instruments and assurances as magrahly be required by the Rights Agent for thégrarance by the Rights Agent of its
duties under this Agreement.

(f) The Rights Agent is hereby authorized and de@édo accept instructions with respect to thegrarfince of its duties hereunder from the
Chairman of the Board, the President, any ViceiBees, the Secretary, any Assistant SecretaryJthasurer or any Assistant Treasurer of
the Company, and to apply to such officers for eghar instructions in connection with its dutiesddt shall not be liable to the Company,
holder of any Rights Certificate or any shareholafahe Company for any action taken or sufferee¢daken by it in good faith in
accordance with instructions of any such officegvyided, however, that so long as any Person i&cauiring Person hereunder, the Rights
Agent shall accept such instructions and advicg fsnin the Board of Directors and shall not be lgator any action taken or suffered to be
taken by it in good faith in accordance with sutstiuctions of the Board of Directors. Any applioatby the Rights Agent for written
instructions from the Company may, at the optiothefRights Agent, set forth in writing any actimmposed to be taken or omitted by the
Rights Agent under this Rights Agreement and the da and/or after which such action shall be takesuch omission shall be effective.
The Rights Agent shall not be liable for any actiaken by, or omission of, the Rights Agent in ademce with a proposal included in any
such application on or after the date specifieslich application (which date shall not be less fhenBusiness Days after the date any such
officer of the Company actually receives such agpion, unless any such officer shall have conskimtevriting to an earlier date) unless,
prior to taking any such action (or the effectiwalin the case of an omission), the Rights Agleall fiave received written instructions in
response to such application specifying the adtidre taken or omitte«



(9) The Rights Agent and any shareholder, diredfficer or employee of the Rights Agent may bwl| er deal in any of the Rights or offer
securities of the Company or become pecuniarilgregted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as aly freely as though it were not Rights Agent urthis Agreement. Nothing herein shall
preclude the Rights Agent from acting in any ottegvacity for the Company or for any other legaitgnt

(h) The Rights Agent may execute and exercise &ttyearights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent shall not be answerable or accountable fgraah, default, neglect or misconduct of
any such attorneys or agents or for any loss t&thrapany resulting from any such act, default, @etgbr misconduct if reasonable care was
exercised in the selection and continued employrhemeof.

(i) No provision of this Agreement shall require tRights Agent to expend or risk its own funds thieowise incur any financial liability in
the performance of any of its duties or in the eiezr of its rights hereunder if the Rights Ageniténsole judgment shall have reasonable
grounds for believing that repayment of such fuodadequate indemnification against such riskatility is not reasonably assured to it.

() If, with respect to any Rights Certificate stmdered to the Rights Agent for exercise or transiie certificate attached to the form of
assignment or form of election to purchase, as#ise may be, has either not been completed, ndsior indicates an affirmative response
to clause 1 and/or 2 thereof, the Rights Agentl stltake any further action with respect to steduested exercise of transfer without first
consulting with the Company. If such certificates tieen completed and signed, the Rights Agent ssynae without further inquiry that the
Rights Certificate is not owned by a person desctilm Section 4(b) or Section 7(e) hereof and st@lbe charged with any knowledge to
contrary.

Section 21. Change of Rights Agent. The Rights Agemny successor Rights Agent may resign anddoharged from its duties under this
Agreement upon thirty days' notice in writing mdit® the Company, and to each transfer agent dPtbferred Stock and the Company
Common Stock, by registered or certified mail, &mthe holders of the Rights Certificates by fickiss mail. The Company may remove the
Rights Agent or any successor Rights Agent upatytdays' notice in writing, mailed to the Rightgekt or successor Rights Agent, as the
case may be, and to each transfer agent of therRrdfStock and the Company Common Stock, by ergdtor certified mail, and to the
holders of the Rights Certificates by first-clasailmf the Rights Agent shall resign or be remowedhall otherwise become incapable of
acting, the Company shall appoint a successort®ights Agent. If the Company shall fail to maketsappointment within a period of
thirty days after giving notice of such removalkdter it has been notified in writing of such restjon or incapacity by the resigning or
incapacitated Rights Agent or by the holder of ghi& Certificate (who shall, with such notice, sittims Rights Certificate for inspection by
the Company), then any registered holder of anyhRi@ertificate may apply to any court of compejarisdiction for the appointment of a
new Rights Agent. Any successor Rights Agent, wieippointed by the Company or by such a court| kba corporation organized and
doing business under the laws of the United Statesy state of the United States in good standimymay be the Company or a Subsidiary
of the Company. After appointment, the succe



Rights Agent shall be vested with the same powiists, duties and responsibilities as if it haémeriginally named as Rights Agent
without further act or deed; but the predecessghRiAgent shall deliver and transfer to the susmeRights Agent any property at the time
held by it hereunder, and execute and deliver arthér assurance, conveyance, act or deed necdeséng purpose. Not later than the
effective date of any such appointment, the Com @y file notice thereof in writing with the precessor Rights Agent and each transfer
agent of the Preferred Stock and the Company Conhack, and mail a notice thereof in writing to tlegistered holders of the Rights
Certificates. Failure to give any notice providedih this Section 21, however, or any defect timerghall not affect the legality or validity of
the resignation or removal of the Rights Agenthar appointment of the successor Rights Agent.

Section 22. Issuance of New Rights Certificateswithstanding any of the provisions of this Agreerner the Rights to the contrary, the
Company may, at its option, issue new Rights Geatiés evidencing Rights in such form as may beaygal by the Board of Directors to
reflect any adjustment or change made in accordaftbethe provisions of this Agreement in the P Price or the number or kind or ¢
of shares or other securities or property that begcquired under the Rights Certificates. In aamldljiin connection with the issuance or sale
of shares of Company Common Stock following thetfitistion Date and prior to the Expiration Dates Bompany (a) shall, with respect to
shares of Company Common Stock so issued or sofipat to the exercise of stock options or undgreanployee plan or arrangement, or
upon the exercise, conversion or exchange of sesiHereinafter issued by the Company, and (b), inagny other case, if deemed neces
or appropriate by the Board of Directors, issueh&d@Certificates representing the appropriate nurabRights in connection with such
issuance or sale; provided, however, that (i) radhsRights Certificate shall be issued if, and ® ¢ttent that, the Company shall be advised
by counsel that such issuance would create a gigntfrisk of material adverse tax consequencése@ompany or the person to whom such
Rights Certificate would be issued, and (ii) nols&ights Certificate shall be issued if, and todktent that, appropriate adjustment shall
otherwise have been made in lieu of the issuareredi.

Section 23. Redemption and Termination.

(a) Subject to Section 31 hereof, the Company rmagigs option, by action of the Board of Directamsany time prior to the earlier of (i) the
Close of Business on the tenth day following thecBtAcquisition Date, or (ii) the Final Expiratid@ate, redeem all but not less than all of
then outstanding Rights at a redemption price @3% per Right, as such amount may be appropriatijlysted to reflect any stock split, stock
dividend or similar transaction occurring after thete hereof (such redemption price being the "Rgpdien Price"), and the Company may, at
its option, by action of the Board of Directorsyphe Redemption Price either in shares of Compgamymon Stock (based on the "current
market price," as defined in Section 11(d) herebthe shares of Company Common Stock at the timnedemption) or cash; provided that if
the Company elects to pay the Redemption Prickanes of Company Common Stock, the Company shabacequired to issue fractional
shares of Company Common Stock. In lieu of sucttifvaal shares of Company Common Stock, the Comphal} pay to the registered
holders of the Right Certificates with regard toiethsuch fractional shares of Company Common Stomkid otherwise be issuable an
amount of cash equal to the same fraction of theentiper share market price of a whole share ofiamy Common Stock. Notwithstanding
anything in this Agreement to the contrary, theli&gshall not be exercisable after the first oamuee of a Section 11(a)(ii) Event until such
time as the Company's right of redemption hereuhdsrexpired



(b) Immediately upon the action of the Board ofdators ordering the redemption of the Rights, evigeof which shall be filed with the
Rights Agent, and without any further action anthwut any notice, the right to exercise the Rightsterminate and the only right thereafter
of the holders of Rights shall be to receive thddReption Price for each Right so held. Promptlgrathe action of the Board of Directors
ordering the redemption of the Rights, the Compsirall give notice of such redemption to the Rigkgent and the holders of the then
outstanding Rights by mailing such notice to atlsholders at each holder's last address as iaappeon the registry books of the Rights
Agent or, prior to the Distribution Date, on thgistry books of the transfer agent for Company Camr8tock. Any notice which is mailed
the manner herein provided shall be deemed givaetiver or not the holder receives the notice. Bach notice of redemption will state the
method by which the payment of the Redemption Rxidlebe made. Neither the Company nor any of iffiliates or Associates may redeem,
acquire or purchase for value any Rights at ang fimmany manner other than that specifically sgthfmm this Section 23 or in Section 24
hereof and other than in connection with the pusehaf shares of Company Common Stock prior to tis&ribution Date.

Section 24. Exchange.

(a) The Board of Directors of the Company maytsabption, at any time after any Person becomeXcaniring Person, exchange all or part
of the then outstanding and exercisable Rightsdlwkhall not include Rights that have become vaeigdyant to provisions of Section 7(e)
hereof) for Company Common Stock at an exchange odbne share of Company Common Stock per Regbpyopriately adjusted to reflect
any stock split, stock dividend or similar trangactoccurring after the date hereof (such exchaate being hereinafter referred to as the
"Exchange Ratio"). Notwithstanding the foregoirtgge Board of Directors of the Company shall not impewered to effect such exchange at
any time after any Person (other than the Compamy Subsidiary of the Company, any employee bepkfit of the Company or any such
Subsidiary, or any entity holding Company Commooc&tfor or pursuant to the terms of any such pleogether with all Affiliates and
Associates of such Person, becomes the Benefieiak©of fifty percent (50%) or more of the Compagymmon Stock then outstanding.

(b) Immediately upon the action of the Board ofdaitors of the Company ordering the exchange ofRighits pursuant to subsection (a) of
this

Section 24 and without any further action and witheny notice, the right to exercise such Rightdlghrminate and the only right thereafter
of a holder of such Rights shall be to receive thahber of shares of Company Common Stock equaktaumber of such Rights held by
such holder multiplied by the Exchange Ratio. Tleen@any shall promptly give public notice of anylsexchange; provided, however, that
the failure to give, or any defect in, such nosiball not affect the validity of such exchange. Twnpany promptly shall mail a notice of ¢
such exchange to all of the holders of such Rightheir last addresses as they appear upon thstryelgooks of the Company. Any notice
which is mailed in the manner herein provided shaltleemed given, whether or not the holder resdhwe notice. Each such notice of
exchange will state the method by which the exchafdCompany Common Stock for Rights will be eféetand, in the event of any partial
exchange, the number of Rights which will be exdeah Any partial exchange shall be effected pra baised on the number of Rights (other
than Rights which have become void pursuant tgtbgisions of Section 7(e) hereof) held by eacldéobf Rights



(c) In the event that there shall not be sufficlntmpany Common Stock issued but not outstandiragititorized but unissued to permit any
exchange of Rights as contemplated in accordanttetins Section 24, the Company shall take all sartfon as may be necessary to
authorize additional shares of Company Common Shmrcissuance upon exchange of the Rights. In leaitethat the Company shall, after
good faith effort, be unable to take all such attis may be necessary to authorize such addittvaaés of Company Common Stock, the
Company shall substitute, for each share of Com@ommon Stock that would otherwise be issuable @@hange of a Right, a number of
shares of Preferred Stock or fraction thereof shahthe current per share market price of onessbPreferred Stock multiplied by such
number or fraction is equal to the current per simaarket price of one share of Company Common Siealf the date of issuance of such
shares of Preferred Stock or fraction thereof.

(d) The Company shall not be required to issudifraal shares of Company Common Stock or to disteleertificates which evidence
fractional shares of Company Common Stock. In diesuch fractional shares of Company Common StilekCompany shall pay to the
registered holders of the Right Certificates wigard to which such fractional shares of Comparnwyi@on Stock would otherwise be
issuable an amount in cash equal to the samedrectithe current per share market price of a weblre of Company Common Stock. For
the purposes of this paragraph (d), the currenketqrice of a whole share of Company Common Ssbeltl be the closing price of a shar
Company Common Stock (as determined pursuant tiio&ell (d) hereof) for the Trading Day immediatphor to the date of exchange
pursuant to this Section 24.

Section 25. Notice of Certain Events.

(@) In case the Company shall propose, at any diitee the Distribution Date, (i) to pay any dividepayable in stock of any class to the
holders of Preferred Stock or to make any othdridigion to the holders of Preferred Stock (otthem a regular quarterly cash dividend out
of earnings or retained earnings of the Compaiiyo(offer to the holders of Preferred Stock tigjlor warrants to subscribe for or to
purchase any additional shares of Preferred Stoskares of stock of any class or any other seesyitights or options, (iii) to effect any
reclassification of its Preferred Stock (other thamreclassification involving only the subdivisiohoutstanding shares of Preferred Stock),
to effect any share exchange or merger into or aith other Person (other than a Subsidiary of th@@&ny in a transaction which complies
with Section 11(0) hereof), or to effect any sal®ther transfer (or to permit one or more of itdSidiaries to effect any sale or other
transfer), in one or more transactions, of more %@ of the assets or earning power of the Companyits Subsidiaries (taken as a whole)
to any other Person or Persons (other than the @oyngnd/or any of its Subsidiaries in one or moaagactions each of which complies with
Section 11(0) hereof), or (v) to effect the liquida, dissolution or winding up of the Company,rthin each such case, the Company shall
give to each holder of a Rights Certificate, to ¢téent feasible and in accordance with Sectiohét@of, a notice of such proposed action,
which shall specify the record date for the purgasfesuch stock dividend, distribution of rightsvearrants, or the date on which such
reclassification, share exchange, merger, salesfea liquidation, dissolution, or winding up &stake place and the date of participation
therein by the holders of the shares of PrefertedkSif any such date is to be fixed, and sucliceathall be so given in the case of any ac
covered by clause (i) or (ii) above at least twg@fy) days prior tc



the record date for determining holders of the shaf Preferred Stock for purposes of such actind,in the case of any such other action, at
least twenty (20) days prior to the date of thénglof such proposed action or the date of padibim therein by the holders of the shares of
Preferred Stock whichever shall be the earlieryioled, however, no such notice shall be requiradymant to this Section 25, if any
Subsidiary of the Company effects a share exchangeerger with or into, or effects a sale or ottnansfer of assets or earnings power to,
other Subsidiary of the Company.

(b) In case any of the events set forth in Sectibfa)(ii) hereof shall occur, then, in any suche¢célse Company shall as soon as practicable
thereafter give to each holder of a Rights Cedtfi¢ to the extent feasible and in accordance 3étttion 26 hereof, a notice of the occurrence
of such event, which shall specify the event amdctnsequences of the event to holders of RighisruBection 11(a)(ii) hereof.

Section 26. Notices. All notices and other commatigns provided for hereunder shall, unless otrexwtated herein, be in writing (includ
by telex, telegram or cable) and mailed or semtativered, if to the Company, at its address at:

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
Attention: Corporate Secretary

And if to the Rights Agent, at its address at:

Registrar and Transfer Company
10 Commerce Drive
Cranford, N.J. 07016
Attention: Chief Operating Officer

Notices or demands authorized by this Agreemehgetgiven or made by the Company or the Rights Agetite holder of any Righ
Certificate (or, if prior to the Distribution Date the holder of certificates representing shaféSompany Common Stock) shall be
sufficiently given or made if sent by first-classifnpostage prepaid, addressed to such holdeeaddress of such holder as shown on the
registry books of the Rights Agent or, if priortte Distribution Date on the registry books of ttemsfer agent for Company Common Stc



Section 27. Supplements and Amendments. Prioret®thtribution Date and subject to the penultinsggrtence of this Section 27, the
Company and the Rights Agent shall, if the Compsmylirects, supplement or amend any provisionisfAlgreement without the approval
any holders of certificates representing sharédasfipany Common Stock; provided, however, that appkement or amendment which
changes the rights, duties, liabilities, and ind&ication of the Rights Agent under this Agreemshall be effective only with the consent of
the Rights Agent. From and after the Distributioat®and subject to the penultimate sentence ofnision 27, the Company and the Rights
Agent shall, if the Company so directs, supplenser@mend this Agreement without the approval of laolgers of Rights Certificates in ort

(i) to cure any ambiguity, (ii) to correct or sugplent any provision contained herein which maydfedtive or inconsistent with any other
provisions herein,

(iii) to shorten or lengthen any time period hemem or (iv) to change or supplement the provisioereunder in any manner which the
Company may deem necessary or desirable and whiathb® consistent with, and for the purpose dilfinlg, the objectives of the Board of
Directors adopting this Agreement; provided, howetheat from and after such time as any Personrhesa@an Acquiring Person, this
Agreement shall not be amended in any manner whaiid adversely affect the interests of the holdéRights, and provided, however, 1
Agreement may not be supplemented or amended ¢thiem, pursuant to clause (iii) of this sentenég stibject to Section 31 hereof, a time
period relating to when the Rights may be redeeatadich time as the Rights are not then redeemab(B) any other time period unless
such lengthening is for the purpose of protectérgancing or clarifying the rights of, and/or tlenbfits to, the holders of Rights. Without
limiting the foregoing, the Company may at any tipm®r to such time as any Person becomes an Aongufrerson amend this Agreement to
change the Purchase Price hereunder. Upon theedebi¥ a certificate from an appropriate officertiof Company or, so long as any Persc
an Acquiring Person hereunder, from the Board oé&ors which states that the proposed supplenmrearhendment is in compliance with
the terms of this Section 27, the Rights Agentlshadcute such supplement or amendment. Notwitbstgranything contained in this
Agreement to the contrary, no supplement or amentist&ll be made which changes the Redemption,RhiedPurchase Price, the
Expiration Date or the number of Units of Prefer&dck for which a Right is exercisable without gpproval of a majority of the Board of
Directors. Prior to the Distribution Date, the igsts of the holders of Rights shall be deemedctmbémt with the interests of the holders of
Company Common Stock.

Section 28. Successors. All the covenants and gionsg of this Agreement by or for the benefit af @ompany or the Rights Agent shall b
and inure to the benefit of their respective susaesand assigns hereunder.

Section 29. Determinations and Actions by the Badrirectors, etc. For all purposes of this Agreei any calculation of the number of
shares of Company Common Stock outstanding at articplar time, including for purposes of determipthe particular percentage of such
outstanding shares of Company Common Stock of wéaighPerson is the Beneficial Owner, shall be madecordance with the last
sentence of Rule 13d-3(d)(1)(i) of the Exchange Regulations as in effect on the date hereof. Bxagptherwise specifically provided
herein, the Board of Directors of the Company shalle the exclusive power and authority to adnenigtis Agreement and to exercise all
rights and powers specifically granted to the Ba#rDirectors or to the Company, or as may be resrgor advisable in the administration
of this Agreement, including, without limitatiorhd right and power (i) to interpret the provisiarighis Agreement, and (ii) to make all
determinations deemed necessary or advisable édaadhministration of this Agreement. All su



actions, calculations, interpretations and deteatons (including, for purposes of clause (y) belalomissions with respect to the
foregoing) which are done or made by the Boardiodédors in good faith shall (x) be final, conchssiand binding on the Company, the
Rights Agent, the holders of the Rights and aleotarties, and (y) not subject the Board of Doexbr any member thereof to any liability
the holders of the Rights.

Section 30. Benefits of this Agreement. Nothinghis Agreement shall be construed to give to amgdteother than the Company, the Ric
Agent and the registered holders of the Rightsif@ztes (and, prior to the Distribution Date, regred holders of shares of Company
Common Stock) any legal or equitable right, remedglaim under this Agreement; but this Agreemduatlisbe for the sole and exclusive
benefit of the Company, the Rights Agent and tlgistered holders of the Rights Certificates (amhrgo the Distribution Date, registered
holders of shares of Company Common Stock).

Section 31. Severability. If any term, provisionyenant or restriction of this Agreement is heldabgourt of competent jurisdiction or other
authority to be invalid, void or unenforceable, teenainder of the terms, provisions, covenantsrasttictions of this Agreement shall rem
in full force and effect and shall in no way beeated, impaired or invalidated; provided, howetleat notwithstanding anything in this
Agreement to the contrary, if any such term, prioviscovenant or restriction is held by such caurauthority to be invalid, void or
unenforceable and the Board of Directors determimés good faith judgment that severing the in#nguage from this Agreement would
adversely affect the purpose or effect of this &gnent and the Rights shall not then be redeemidigejght of redemption set forth in
Section 23 hereof shall be reinstated and shakxrpire until the Close of Business on the tenthfddowing the date of such determination
by the Board of Directors.

Section 32. Governing Law. This Agreement, eacthRignd each Rights Certificate issued hereundéf lshgoverned by, and construed in
accordance with, the laws of the State of Tenneapgplicable to contracts executed in and to beopeaéd entirely in such State.

Section 33. Counterparts. This Agreement may belggd in one or more counterparts, and by therdiffieparties hereto in separate
counterparts, each of which when executed shaleleened to be an original, but all of which takegetber shall constitute one and the same
instrument.

Section 34. Descriptive Headings. The headingsadoed in this Agreement are for descriptive purgasdy and shall not affect in any way
the meaning or interpretation of this Agreement.

[Remainder of page left intentionally blank; sigmat page follows



IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed, all as of thie dirst above written.
DOLLAR GENERAL CORPORATION

By: /' s/ Robert C. Layne

Name: Robert C. Layne
Title: Corporate Secretary

REGISTRAR AND TRANSFER COMPANY

By: /sIWIliamP. Tatler

Name: WIlliamP. Tatler
Title: Vice President



EXHIBIT A
[Form of Rights Certificate]

Certificate No. Rights

NOT EXERCISABLE AFTER THE EXPIRATION DATE (AS DEFIED IN THE RIGHTS AGREEMENT). THE RIGHTS ARE SUBJE(
TO REDEMPTION, AT THE OPTION OF THE COMPANY, ON THEERMS SET FORTH IN THE AGREEMENT UNDER CERTAIN
CIRCUMSTANCES (SPECIFIED IN THE RIGHTS AGREEMENTRIGHTS BENEFICIALLY OWNED BY ACQUIRING PERSONS (A
DEFINED IN THE RIGHTS AGREEMENT) OR ANY SUBSEQUENAOLDER OF SUCH RIGHTS MAY BECOME NULL AND VOID.
[THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATERE OR WERE BENEFICIALLY OWNED BY A PERSON WHO
WAS OR BECAME AN ACQUIRING PERSON OR AN AFFILIATE B ASSOCIATE OF AN ACQUIRING PERSON (AS SUCH TERI
ARE DEFINED IN THE RIGHTS AGREEMENT). ACCORDINGLYTHIS RIGHTS CERTIFICATE AND THE RIGHTS REPRESENTED
HEREBY MAY BECOME NULL AND VOID IN THE CIRCUMSTANCES SPECIFIED IN

SECTION 7(e) OF SUCH AGREEMENT]. (1)

Rights Certificate
DOLLAR GENERAL CORPORATION

This certifies that , Or registered assigns, is the registertehof the number of Rights set fo
above, each of which entitles the registered hdlkereof, subject to the terms and conditions efRights Agreement dated February 29,

2000 (the "Rights Agreement") between Dollar Geh€mporation, a Tennessee corporation (the "Coryipaand Registrar and Transfer

Company as Rights Agent (the "Rights Agent," whigtm shall include any successor Rights Agent utfteRights Agreement), to purchz
from the Company at any time after the Distributidete (as such term is defined in the Rights Agesgtinand prior to the Expiration Date
such term is defined in the Rights Agreement) atdffice of the Rights Agent or its successor desigd for such purpose, one dneadredtt
of a fully paid nhonassessable share of Series Bd@articipating Preferred

(1) The portion of the legend in brackets shalinserted only if applicable and shall replace thecpding sentence Stock, no par value (the
"Preferred Stock"), of the Company at the Purclitrgee initially of $100.00 per one one-hundredtlasthare (each such one one-hundredth
of a share being a "Unit") of Preferred Stock, upogsentation and surrender of this Rights Ceatifiavith the Election to Purchase and
related certificate duly executed. The number g evidenced by this Rights Certificate (andrtbmber of Units which may be purchased
upon exercise thereof) set forth above, and thetfage Price per Unit set forth above shall be subgeadjustment in certain events as
provided in the Rights Agreemel



Upon the occurrence of a Section ll(a)(ii) Everst $ach term is defined in the Rights AgreementfefRights evidenced by this Rights
Certificate are beneficially owned by an Acquiridgrson or an Affiliate or Associate of any such éidag Person (as such terms are defined
in the Rights Agreement) or, under certain circiamsés described in the Rights Agreement, a tragesiarany such Acquiring Person,
Associate or Affiliate, such Rights shall becomd and void and no holder hereof shall have anfatrigith respect to such Rights from and
after the occurrence of such Section ll(a)(ii) Bven

In certain circumstances described in the Rightse@ent, the Rights evidenced hereby may entifedbistered holder thereof to purchase
capital stock of an entity other than the Companseoeive cash or other assets, all as providélaeirRights Agreement.

This Rights Certificate is subject to all of thents and conditions of the Rights Agreement, whésims and conditions are hereby
incorporated herein by reference and made a pegbhand to which Rights Agreement reference iglyemade for a full description of the
rights, limitations of rights, obligations, dutiaed immunities hereunder of the Rights Agent, tben@any and the holders of the Rights
Certificates. Copies of the Rights Agreement aréilerat the principal office of the Company ané awvailable from the Company upon
written request.

This Rights Certificate, with or without other RigtCertificates, upon surrender at the office efRights Agent designated for such purpose,
may be exchanged for another Rights CertificatRights Certificates of like tenor and date evidagan aggregate number of Rights equal
to the aggregate number of Rights evidenced byRibbts Certificate or Rights Certificates surremdenf this Rights Certificate shall be
exercised in part, the registered holder shallriitled to receive, upon surrender hereof, anoitights Certificate or Rights Certificates for
the number of whole Rights not exercised.

Subject to the provisions of the Rights Agreemtird,Rights evidenced by this Rights Certificaten{8y be redeemed by the Company under
certain circumstances at its option at a redempgiare of $0.001 per Right, payable at the Compogtion in cash or in common stock,

$ .50 par value per share of the Company (the "GomEommon Stock"), subject to adjustment in ceréaients as provided in the Rights
Agreement or (i) may be exchanged in whole orart ffor shares of Company Common Stock.

No fractional shares of Preferred Stock will beses upon the exercise of any Right or Rights eviddrhereby (other than fractions wh
are integral multiples of one one-hundredth of aslof Preferred Stock), but in lieu thereof a gaesyment will be made, as provided in the
Rights Agreement.

No holder of this Rights Certificate, as such, khalentitled to vote or receive dividends or berded for any purpose the holder of Prefe
Stock or of any other securities which may at ametbe issuable on the exercise hereof, nor shgthing contained in the Rights Agreem

or herein be construed to confer upon the holderdieas such, any of the rights of a shareholfidBredCompany or any right to vote for the
election of directors or upon any matter submittedhareholders at any meeting thereof, or to giweithhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting shareholders (except as providatié Rights Agreement), or to receive
dividends or subscription rights, or otherwise,luthe Rights evidenced by this Rights Certificatall have been exercised as provided in the
Rights Agreemen:



This Rights Certificate shall not be valid or olligry for any purpose until it shall have been ¢ersigned by the Rights Agent.

WITNESS the facsimile signature of the proper @ffscof the Company. Dated as of

ATTEST: DOLLAR GENERAL CORPORATION
By:
Title: Title:

Countersigned:

[ ]

By
Authorized Signatur.




[Form of Reverse Side of Rights Certificate]
FORM OF ASSIGNMENT

(To be executed by the registered holder if sudtdralesires to transfer the Rights Certificate)

FOR VALUE RECEIVED hereby sells, assigns and transfers
unto

(Please print name and address of transferee)

this Rights Certificate, together with all righitld and interest therein, and does hereby irreblyczonstitute and appoint
Attorney, tofeatise within Rights Certificate on the books loé twithir-named Company, with

full power of substitution.

Dated:

Signature

Signature Guaranteed:



Certificate

The undersigned hereby certifies by checking th@piate boxes that:

(1) this Rights Certificate [ ] is [ ]is not beirsgld, assigned and transferred by or on behalfRéraon who is or was an Acquiring Person or
an Affiliate or Associate of any such Acquiring B&m (as such terms are defined pursuant to the$bgireement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it

[]1did []did not acquire the Rights evidencedthis Rights Certificate from any Person who isswasubsequently became an Acquiring
Person or an Affiliate or Associate of an Acquiridgrson.

Dated:

Signature

Signature Guaranteed:

NOTICE

This signature to the foregoing Assignment andifieate must correspond to the name as written uperface of this Rights Certificate in
every particular, without alteration or enlargemenany change whatsoever.

This signature must be guaranteed by a memberdiirarregistered national securities exchange, almeewf the National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhinUnited States.

In the event the certification set forth aboveas completed, the Company will deem the benefioiaher of the Rights evidenced by this
Rights Certificate to be an Acquiring Person oidiiliate or Associate thereof (as defined in thiglirs Agreement) and, in the case of an
Assignment, will affix a legend to that effect amyeRights Certificates issued in exchange for Rights Certificate



FORM OF ELECTION TO PURCHASE

(To be executed if the registered holder
desires to exercise Rights represented
by the Rights Certificate)

To: DOLLAR GENERAL CORPORATION

The undersigned hereby irrevocably elects to egerci Rights represented by thigRiertificate to purchase the Units
of Preferred Stock, issuable upon the exercisheRights (or such other securities of the Compmaryf any other person which may be
issuable upon the exercise of the Rights) and mstgukat certificates for such Units be issuedhéanrtame of and delivered to:

(Please print name and address)

Please insert social security or other identifyirgnber:

If such number of Rights shall not be all the Rigiatidenced by this Rights Certificate, a new Rigbertificate for the balance of such Ric
shall be registered in the name of and delivered to

(Please print name and address)

Please insert social security or other identifyirgnber:

Dated:

Signature

Signature Guaranteed:



Certificate

The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Rights Certifidatare [ ] are not beneficially owned by an Acgug Person or an Affiliate or an Associate
thereof (as defined in the Rights Agreement); and

(2) after due inquiry and to the best knowledgéhefundersigned, the undersigned [ ] did [ ] dit aequire the Rights evidenced by this
Rights Certificate from any person who is, wasursequently became an Acquiring Person or an Affilor Associate thereof.

Dated:

Signature

Signature Guaranteed:

NOTICE

The signature in the foregoing Election to Purchas Certificate must conform to the name as writieon the face of this Rights Certifici
in every particular, without alteration or enlargarhor any change whatsoever.

This signature must be guaranteed by a memberdiirarregistered national securities exchange, almeewf the National Association of
Securities Dealers, Inc., or a commercial bankusttcompany having an office or correspondenhénUnited States.

In the event the certification set forth aboveas completed, the Company will deem the benefioiaher of the Rights evidenced by this
Rights Certificate to be an Acquiring Person oidiiliate or Associate thereof (as defined in thiglirs Agreement) and, in the case of an
Assignment, will affix a legend to that effect amyeRights Certificates issued in exchange for Rights Certificate



EXHIBIT B
SUMMARY OF RIGHTSTO PURCHASE PREFERRED STOCK

On February 21, 2000 our board of directors apptdlie adoption of a rights agreement (commonly kmaw a "poison pill"). The discussi

below describes the rights agreement entered etteden us and Registrar and Transfer Companyghts ragent, dated as of February 29,
2000, (the "Rights Agreement") but is not complsteyou should read it together with the Rightse®gnent which you may obtain from us
free of charge.

ISSUANCE OF RIGHTS
Under the Rights Agreement, we will issue the fwellng stock purchase rights:
o For each share of our common stock, $.50 paevadu share, outstanding on March 10, 2000 weissille one right.

Rights will only be issued to stockholders of retas of the close of business on March 10, 2008d¢tition, one right will automatically
attach to each share of common stock that we tsstveeen March 10, 2000 and the time that the right®me exercisable. When exercised,
each right will entitle its holder to purchase frosone one-hundredth of a share (a "unit") ofSenies B Junior Participating Preferred
Stock, no par value per share (the "Series B RefeBtock"), at an exercise price of $100.00 pér snbject to adjustment.

INITIAL EXERCISE OF RIGHTS

The rights initially will not be exercisable. Inath the rights will be attached to and trade witlstzares of our common stock outstanding as
of, and issued after March 10, 2000. The right$ seiparate from the common stock and will becomer@sable upon the earlier of the
following events (the "distribution date"):

o The close of business on the tenth businessatdgtér day as our board of directors may deteginiollowing the first public
announcement that a person or group of affiliatealssociated persons (other than certain "exempbps") has acquired beneficial
ownership of 15% or more of our shares of commonoksthen outstanding (an "Acquiring Person"); or

o The close of business on the tenth businessatape later day as our board of directors magrdehe) following the commencement of
a tender offer or exchange offer that could reisust person or group becoming the beneficial ovafid5% or more of our shares of common
stock then outstanding.

The rights will expire at the close of businesderuary 28, 2010, unless we redeem or exchangégtite as described belo



The exempt persons who are not considered Acquirérgons include (1) Cal Turner, Jr.; (2) Jameplgte Turner; and (3) the Turner
Children Trust, together with all of their respeetiAffiliates and Associates.

EVIDENCE OF RIGHTS
Until the rights become exercisable:
o The rights will be evidenced by and transferréith wur common stock certificates; and
o New common stock certificates issued after Ma&@h2000 will contain a notation incorporating fRights Agreement by reference; and

o Any surrender for transfer of any certificatesdar common stock will also constitute the transfiethe rights associated with the common
stock represented by those certificates.

As soon as practicable after the rights becomecesadrle, we will mail out rights certificates tatholders of our common stock who are
eligible to receive rights. After we mail them otlte separate rights certificates alone will repn¢she rights.

EXERCISE AFTER SOMEONE BECOMES AN ACQUIRING PERSON

After public announcement that a person has be@mcquiring Person, each holder of a right widahe right to receive upon exercise of
the rights that number of shares of common stockn(our board's discretion, some other considendtinaving a value of two times the then
current purchase price of the right. However, tilsnot apply to an Acquiring Person or their asistes or affiliates, whose rights will have
become null and void.

Under certain circumstances, each holder of a rglhhave the right to receive upon exercise @& tlghts common stock of a company
acquiring us, having a value equal to two timesthie® current purchase price of the right. Eaclldwobf a right will receive the right
contemplated by this paragraph in the event thamnwgtime on or after the date it is publicly annoed that a person has become an
Acquiring Person:

o0 We consolidate with, or merge with and into, attyer person, and we are not the continuing origuy corporation; or

o Any person consolidates with us, or merges witland we are the continuing or surviving corporatibthat merger and, in connection w
that merger, all or part of the shares of our comstock are changed into or exchanged for stodktar securities of any other person or
cash or any other property; or

o We sell or transfer 50% or more of our assetsaoning power



The holder of a right will continue to have thight whether or not that holder has previously @gertits right in accordance with the first
paragraph of this subsection. Rights that are oeweneficially owned by an Acquiring Person mayde@r certain circumstances specified in
the Rights Agreement) become null and void.

EXCHANGE

At any time after a person becomes an Acquiring®&erwe may exchange all or part of the outstandimjexercisable rights for shares of
our common stock at an exchange ratio specifigbdarRights Agreement. We generally may not makexahange after any person becomes
the beneficial owner of 50% or more of our commtutk.

ADJUSTMENT

The purchase price and the number of shares of constock or other securities or property issuaplgnuexercise of the rights is subject to
adjustment from time to time to prevent certainetypf dilution. With certain exceptions, the pusgharice of the rights will not be adjusted
until cumulative adjustments amount to at leastdf%he purchase price. We are not obligated toei$sactional units or shares of common
stock. If we decide not to issue fractional unitslares, we will make an adjustment in cash bardtie fair market value of a unit or share
on the last trading date prior to the date of eserc

REDEMPTION

We may redeem the rights in whole, but not in peirg price of $0.001 per right (payable in casbfgired stock or other consideration that
we deem appropriate). However, we may only reddmnmights until the earlier of ten days after someebecomes an Acquiring Person or
February 28, 2010.

Once redeemed, the rights will terminate immedyaaeld the only right of the holders of the right#l e to receive the redemption price.
AMENDMENT OF RIGHTSAGREEMENT

We may amend the Rights Agreement without the ajgpraf the holders of our common stock until thstidbution date. After the
distribution date, we will only be able to amend Rights Agreement in order to cure any ambiguigfect or inconsistency, to shorten or
lengthen any time period, or to make changes thaiod adversely affect the interests of rights Bddexcluding the interests of an Acquiring
Person or their associates or affiliates. We mdy amend the time period governing redemption efrights if the rights are presently
redeemable



OTHER

Until a right is exercised, the holder will have mights as a shareholder of ours as a result ofighes. This means, for example, that until it is
exercised, a right will not entitle its holder totg or receive dividends like one of our sharehwsld€he distribution of the rights will not be
taxable to shareholders or to us. However, shadeh®imay, depending upon the circumstances, reo®tpkable income in the event that the
rights become exercisable for units of Series BdPred Stock, shares of common stock, other coradid® or for common stock of an
acquiring company.

The discussion above describes the rights and igteé$RAgreement, but is not complete, so you shoedd it together with the Rights
Agreement which you may obtain from us upon request

As of February 28, 2000, 264,696,501 shares otommon stock were issued and outstanding. Eacle sfiauur common stock outstanding
on March 10, 2000 will receive one right. As lorsgthe rights are attached to our common stock, ivésaue one right for each share of our
common stock issued between March 10, 2000 andistrébution date. A total of 5,000,000 shares efi€& B Preferred Stock have been
reserved for issuance upon exercise of the rigltgject to adjustment.

The units of Series B Preferred Stock that maydogiiaed upon exercise of the rights will be nonexdable and subordinate to any other
shares of preferred stock that may be issued b timepany.

Each unit of Series B Preferred Stock will be égdito receive, when, as and if declared, divideatdhe same rate as dividends are paid with
respect to the common stock.

In the event of liquidation, the holder of a uritSeries B Preferred Stock will be entitled to ghiarany assets remaining ratably with the
holders of the common stock.

Each unit of Series B Preferred Stock issued tolden of our common stock will have one vote, votingether with our common stock.

In the event of any merger, share exchange or trtéuesaction in which shares of our common stoekesachanged, each unit of Series B
Preferred Stock will be entitled to receive the gleare amount paid in respect of each share of constock.

The rights of holders of the Series B Preferredisto dividends, liquidation and voting, and in theent of mergers and share exchanges, are
protected by customary anti-dilution provisions.

Because of the nature of the Series B PreferreckStdividend, liquidation and voting rights, theoaomic value of one unit of Series B
Preferred Stock that may be acquired upon the meof each right should approximate the econoraioeyof one share of common sto



The rights may have certain anti-takeover effétie rights will cause substantial dilution to agmer or group that attempts to acquire us on
terms not approved by a majority of our board oécliors unless the offer is conditioned on a suitistanumber of rights being acquired.
However, the rights should not interfere with angrger or other business combination approved byoard of directors since the rights n
be redeemed by us at $0.001 per right at any timar @rior to the tenth day following the announesitthat someone has become an
Acquiring Person. Thus, the rights are intendeenoourage persons who may seek to acquire coritusl @ initiate such an acquisition
through negotiations with our board of directorewver, the effect of the rights may be to discgara third party from making a partial
tender offer or otherwise attempting to obtain lassantial equity position in the equity securitiésor seeking to obtain control of, us. To the
extent any potential acquirers are deterred byiges, the rights may have the effect of presgnrimtumbent management in offic



Exhibit C

ARTICLESOF AMENDMENT TO THE CHARTER
OF
DOLLAR GENERAL CORPORATION

Pursuant to the provisions of Section 48-16-10thefTennessee Business Corporation Act, the unphedicorporation adopts the following
articles of amendment to its charter:

1. The name of the corporation is: Dollar Genemlporation.
2. The text of each amendment adopted is:
The following shall be inserted following Articl€c):

(d) Series B Junior Participating Preferred Stdukisuant to the authority vested in the Board oé@ors in accordance with the provision
this Article 7 of the Charter, the Board of Direstaloes hereby create, authorize and provide éoisduance of the Series B Junior
Participating Preferred Stock out of the class@0@0,000 shares of preferred stock, having themgqtowers, designation, relative,
participating, optional and other special rightgferences, and qualifications, limitations andrretions thereof that are set forth as follows:

(i) Designation and Amount. The shares of sucleseshall be designated as Series B Junior Pattiojp@referred Stock ("Series B Preferred
Stock™) and the number of shares constituting sectes shall be 5,000,000. Such number of shargdbmadjusted by appropriate action of
the Board of Directors.

(i) Dividends and Distributions. Subject to thégorand superior rights of the holders of any skarfeany other series of preferred stock or
any other shares of preferred stock of the corpmratnking prior and superior to the shares ofeSaB Preferred Stock with respect to
dividends, each holder of one one-hundredth (1/d0@)share (a "Unit") of Series B Preferred Stskll be entitled to receive, when, as and
if declared by the Board of Directors out of fukegally available for that purpose, dividends a& same rate as dividends are paid with
respect to the common stock. In the event thatdingoration shall at any time after February 20®@he "Rights Dividend Declaration
Date") (1) declare or pay any dividend on outstagdihares of common stock payable in shares of @mstock; (2) subdivide outstanding
shares of common stock; or (3) combine outstanslirages of common stock into a smaller number afeshahen in each such case the
amount to which the holder of a Unit of Series BfEBired Stock was entitled immediately prior totsagent pursuant to the preceding
sentence shall be adjusted by multiplying such arhby a fraction the numerator of which shall be tlumber of shares of common stock
that are outstanding immediately after such evedtthe denominator of which shall be the numbeshafres of common stock that were
outstanding immediately prior to such eve



(i) Voting Rights. The holders of Units of SeriBsPreferred Stock shall have the following votiights:

(A) Subject to the provision for adjustment heréieraset forth, each Unit of Series B Preferreccktehall entitle the holder thereof to one
vote on all matters submitted to a vote of the ehalders of the corporation. In the event the cation shall at any time after the Rights
Dividend Declaration Date (1) declare any dividemdoutstanding shares of common stock payablearestof common stock; (2) subdivide
outstanding shares of common stock; or

(3) combine the outstanding shares of common stdoka smaller number of shares, then in each sashk the number of votes per Unit to
which holders of Units of Series B Preferred Stagke entitled immediately prior to such event shalladjusted by multiplying such number
by a fraction the numerator of which shall be thenber of shares of common stock that are outstgridimediately after such event and the
denominator of which shall be the number of shafessmmon stock that were outstanding immediateigrpo such event.

(B) Except as otherwise provided herein or by Iéne, holders of Units of Series B Preferred Stodk thie holders of shares of common stock
shall vote together as one class on all mattemngted to a vote of shareholders of the corporation

(C) Except as set forth herein or required by laglders of Units of Series B Preferred Stock shalle no special voting rights and their
consent shall not be required (except to the exteyt are entitled to vote with holders of sharesoonmon stock as set forth herein) for the
taking of any corporate action.

(iv) Reacquired Shares. Any Units of Series B RretkStock purchased or otherwise acquired by ¢ingozation in any manner whatsoever
shall be retired and cancelled promptly after thguasition thereof. All such Units shall, upon theancellation, become authorized but
unissued Units of Series B Preferred Stock to bated by resolution or resolutions of the Boar®ioéctors, subject to the conditions and
restrictions on issuance set forth herein.

(v) Liquidation. Upon any liquidation, dissoluti@n winding up of the corporation, whether voluntanjinvoluntary, the holders of Units of
Series B Preferred Stock shall be entitled to shmaamy assets remaining ratably with the holdéth® common stock. In the event the
corporation shall at any time after the Rights Bérd Declaration Date (1) increase by way of s&ptk or similar transaction the number of
outstanding shares of common stock; (2) subdiiideoutstanding shares of common stock; or (3) coenthie outstanding shares of common
stock into a smaller number of shares, then in sach case the aggregate amount to which holddusitd of Series B Preferred Stock were
entitled prior to such event shall be adjusted ljtiplying such amount by a fraction, the numeratbwhich shall be the number of shares of
common stock that are outstanding immediately atteh event and the denominator of which shalhbetumber of shares of common stock
that were outstanding immediately prior to suchng\



(vi) Share Exchange, Merger, Etc. In case the gatfmn shall enter into any share exchange, mecgenpination or other transaction in
which the shares of common stock are exchangeakfoonverted into other stock or securities, caglia any other property, then in any
such case Units of Series B Preferred Stock shtleesame time be similarly exchanged for or caeeeinto an amount per Unit (subject to
the provision for adjustment hereinafter set foeyal to the aggregate amount of stock, securiash and/or any other property (payable in
kind), as the case may be, into which or for whaelsh share of common stock is converted or excliamigeéhe event the corporation shall at
any time after the Rights Dividend Declaration D@fedeclare any dividend on outstanding sharemofmon stock payable in shares of
common stock; (2) subdivide outstanding share®ofrnon stock; or (3) combine outstanding share®wofraon stock into a smaller number
of shares, then in each such case the amountreiridhe immediately preceding sentence with eespo the exchange or conversion of
Units of Series B Preferred Stock shall be adjubtethultiplying such amount by a fraction the nuater of which shall be the number of
shares of common stock that are outstanding imrteddiafter such event and the denominator of wkitall be the number of shares of
common stock that were outstanding immediatelyrgdsuch event.

(vii) Redemption. The Units of Series B Preferrédck shall not be redeemable at the option of trparation or any holder thereof.
Notwithstanding the foregoing sentence of this iBacthe corporation may acquire Units of SerieRrBferred Stock in any other mani
permitted by law and the Charter or Bylaws of tbgporation.

(viii) Ranking. The Units of Series B Preferred &shall rank junior to all other series of thefpreed stock and to any other class of
preferred stock that hereafter may be issued bgdhgoration as to the payment of dividends anditbiibution of assets, unless the terms of
any such series or class shall provide otherwise.

(ix) Amendment. The Charter, including without ltation the provisions hereof, shall not hereafteaimended, either directly or indirectly,
or through merger or share exchange with anothguocation, in any manner that would alter or chatihgepowers, preferences or special
rights of the Series B Preferred Stock so as tecathe holders thereof adversely without the @ffitive vote of the holders of a majority or
more of the outstanding Units of Series B PrefeBtatk, voting separately as a class.

(x) Fractional Shares. The Series B Preferred Staak be issued in Units or other fractions of ashahich Units or fractions shall entitle
the holder, in proportion to such holder's fracsibshares, to exercise voting rights, receive @ik, participate in distributions and to have
the benefit of all other rights of holders of Serig Preferred Stocl



3. The amendment was duly adopted on February@Q By the Board of Directors at a duly called rimegof the Board of Directors. The
amendment was adopted without shareholder actime shareholder action was not required.

Date: February 29, 2000
DOLLAR GENERAL CORPORATION

By: / s/ Robert C. Layne

Narme: Robert C. Layne
Title: Corporate Secretary



FORIMMEDIATE RELEASE:

DOLLAR GENERAL CORPORATION ANNOUNCES
ADOPTION OF SHAREHOLDER RIGHTSPLAN

NASHVILLE, TENNESSEE (February 29, 200- In a move designed to protect the full valuelddreholders' investment, the board of
directors of Dollar General Corporation (NYSE: D&nounced today that it has adopted a ShareholdbtsRPlan. Holders of Dollar
General's common stock as of March 10, 2000 wikinee preferred stock purchase rights ("Rights"a dévidend at the rate of one Right for
each share of common stock. The Rights will expird-ebruary 28, 2010.

The distribution of the Rights is not intended teyent a takeover of the Company and should netr @ety prospective bidder willing to
make an all cash offer at a full and fair priceeT@ompany is not aware of any present effort taimegcontrol of the Company.

"Our objective is to protect the Company's shamis against coercive or unfair takeover tactias do not provide all shareholders the full
value of their investment," said Cal Turner, Jhatman and CEO. "The existence of the Shareh®tagrts Plan should compel anyone
wishing to take control of our Company to negotiatth our Board of Directors. Our research shove this better serves our shareholders'
interests."

Each Right will initially entitle its holder to paihase one one-hundredth of a share of a new danior Participating Preferred Stock at an
exercise price of $100.00 per Right, subject tasidjent. Because the Rights will not initially beeeisable and will trade with the common
stock, separate right certificates will not be pded to shareholders at this time. With certainegtions, as set forth in the Shareholder Rights
Plan, each Right will become exercisable only upgerson's or group's acquisition of, or commenceémiea tender or exchange offer for,
15% or more of the shares of the Company's comnomk shen outstanding. Rights will also become eisable in the event of certain
mergers or asset sales involving more than 50%eCompany's assets or earning power.

Upon becoming exercisable, each Right will alloe kolder (other than the person or group whoserattas triggered the exercisability of
the Rights), under alternative circumstances, todither securities of Dollar General Corporatiorsecurities of the acquiring company
(depending on the form of the transaction) havinglae of twice the then current exercise pricthefRights. The Rights generally are
redeemable by the Board of Directors at $0.001Rigint for a period of ten business days followihg time the Rights become exercisable.
The Rights also are generally exchangeable by teedBof Directors at an exchange ratio of one sbhecemmon stock per Right at any time
after the Rights have become exercisable and farittre acquisition by any person or group, withaiarexceptions described in the
Shareholder Rights Plan, of 50% or more of the Camg{s common stock.

A letter providing additional information about tBhareholder Rights Plan and the Rights will beledaio the Company's shareholders of
record.

Dollar General is a chain of more than 4,165 neighbod stores in 24 states with distribution centerGeorgia, Kentucky, Mississippi,
Missouri, Oklahoma and Virginia.
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