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DOLLAR GENERAL CORPORATION

Nashville, Tennessee
Telephone (615) 783-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 1, 1998

The Annual Meeting of Stockholders (the "Annual Kieg") of Dollar General Corporation (the "Compahwill be held in the Goodlettsvil
City Hall Auditorium, 105 South Main Street, Goadlteille, Tennessee, on June 1, 1998 at 10:00laaal time, for the following purposes:

1. To approve a change in the state of incorparaifache Company from Kentucky to Tennessee by@ppg an Agreement and Plan of
Merger between the Company and its wholly-ownedn€eree subsidiary, Dollar General Corporation-TNXTN"), pursuant to which the
Company will be merged into DGTN with DGTN beingthurviving corporation. Upon effectiveness of Mherger, DGTN's hame will be
changed to Dollar General Corporation, the nameuwndiich the Company has operated since its incatjom in 1968.

2. To elect nine (9) directors to serve until tiegtrannual meeting of stockholders and until teatcessors are duly elected and qualified;

3. To approve an amendment to the Company's AmeaniddRestated Articles of Incorporation increasihmgnumber of authorized shares of
the Company's Common Stock from 200,000,000 toG&B@)O00 shares;

4. To consider and act upon a proposal to apptew€bmpany's 1998 Stock Incentive Plan;
5. To transact such other business as properlyanage before the meeting or any adjournments thereof

Only stockholders of record at the close of busiresApril 15, 1998 are entitled to notice of andidte at the Annual Meeting. Your
attention is directed to the Proxy Statement ac@mying this notice for a more complete statemeganding matters to be acted upon at the
Annual Meeting.

By order of the Board of Directors

/' S/ Robert C. Layne
Robert C. Layne
Cor porate Secretary
April 29, 1998

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



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

Proxy Statement for
Annual Meeting of Stockholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Stockholders (the "Annual Meeting") to be heldhe Goodlettsville City Hall Auditorium, 105 Southaih Street, Goodlettsville, Tennessee,
on June 1, 1998 at 10:00 a.m. local time, and diguanment thereof. This proxy material was firdilad to stockholders on or about April
29, 1998.

The mailing address of the principal executiveaefof the Company is 104 Woodmont Boulevard, 0@, Nashville, Tennessee 37205.
The Company also maintains an office at 427 Bedae§ Scottsville, Kentucky 42164.

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

Only holders of the Company's Common Stock, $.50/plue per share (the "Common Stock"), and S&i€snvertible Junior Preferred
Stock, no par value per share (the "Series A ReleBtock™), of record at the close of businesspril 15, 1998, are entitled to vote at the
Annual Meeting. On such date, the Company had 887937 issued and outstanding shares of Commoik Stecholders of which are
entitled to one vote for each share held and toutatiwe voting in the election of directors. On Butate, the Company had 1,715,742 issued
and outstanding shares of Series A Preferred Stheljolders of which are entitled to 15.26 votaselach share of Series A Preferred Stock
held (an aggregate voting power equal to 26,180shées of Common Stock) and to cumulative votmtipe election of directors. Pursuant
to the Company's Amended and Restated Articleaadrporation (the "Articles"), each share of SeAdBreferred Stock shall entitle the
holder thereof to vote with the holders of CommadocE on all matters submitted to a vote of the boddbf the Common Stock. The number
of shares of Common Stock issued and outstandftegte the five-for-four stock split declared byetBoard of Directors on February 23,
1998 and paid on March 23, 1998 to stockholdersadrd on March 9, 1998. All references to shaf€dammmon Stock have been adjusted
accordingly.



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatiooncerning persons, who as of January 31, 199@4smoted as of a more recent date) are
known by management to be beneficial owners of rttwae five percent (5%) of the Company's CommorriStmd/or Series A Preferred
Stock. Unless otherwise indicated, the person fusw information is provided had sole voting andeistment power over the Common St
and/or Series A Preferred Stock beneficially owned.

Amount and Nature o f
Name and Address of Common Stock/Series A
Beneficial Owner Preferred Stock (1) Percent of Class
Cal Turner, Jr. 29,128,650/1,715,74 2(2) 17.4% / 100%
104 Woodmont Blvd.

Suite 500
Nashville, TN 37205

James Stephen Turner 25,499,093/1,643,03 7(3) 15.3%/95.8%
138 Second Avenue
Nashville, TN 37201

Turner Children Trust 24,623,749/1,613,74 2(4) 14.7% / 94.1%
dated January 21, 1980,

Cal Turner, Jr. and

James Stephen Turner,

Co-Trustees

104 Woodmont Blvd.

Suite 355

Nashville, TN 37205

Provident Investment 12,810,686/NA 7.7% | NA
Council, Inc. (5)

300 North Lake Avenue

Pasadena, CA 91101-4022

W. P. Stewart and 12,318,725/NA 7.4% | NA
Co., Inc. (6)

527 Madison Avenue

New York, NY 10022

(1) The Common Stock is the only equity securityhaf Company registered pursuant to Section 1BeoSecurities Exchange Act of 1934
amended. The Series A Preferred Stock (i) is cdillerinto Common Stock pursuant to the terms amtltions set forth in the Articles
(currently, the conversion ratio is 15.26 share€a@inmon Stock for each share of Series A Prefe8tedk) and (ii) votes with the Common
Stock on all matters presented to the holders ofi@on Stock.

(2) Includes 24,623,749 shares of Common Stoclalsiswpon conversion of the Series A PreferrediStetd by the Turner Children Trust
(for which Cal Turner, Jr. serves as Co-Trusted))9,390 shares of Common Stock issuable upon csioneof the Series A Preferred Stock
held by the Cal Turner Family Foundation (for whical Turner, Jr. serves as Trustee); 447,006 slohit@smmon Stock issuable upon
conversion of the Series A Preferred Stock helthieyTurner Foundation for Lindsey Wilson Collegs;.I(for which Cal Turner, Jr. serves as
Co-Trustee), 522,498 shares of Common Stock heldhbigus trusts and foundations for which Cal Tuyde has sole voting and investment
power; 372,525 shares of Common Stock held by @eddr, Jr.'s wife; 5,580 shares of Common Stoc# rethe Employee Stock Owners
Plan; and 287,726 shares of Common Stock whichlmeagcquired upon the exercise of options whictcareently exercisable or exercisable
within 60 days of the date hereof. Cal Turnerdikclaims ownership of the shares of Common Stocka Series A Preferred Stock held by
the various trusts and foundations, except to xtent of his pecuniary interests.

(3) Includes 24,623,749 shares of Common Stoclakdswpon conversion of the Series A PreferredikStetd by the Turner Children Trust
(for which James Stephen Turner serves as Co-E)2t47,006 shares of Common Stock issuable upowversion of the Series A Preferred
Stock held by the Turner Foundation for Lindsey il College, Inc. (for which James Stephen Tureeres as a Co-Trustee); 264,123
shares of Common Stock held by various trusts anddations for which James Stephen Turner hasvstileg and investment power; and
28,900 shares of Common Stock held by James Steplreer's wife. James Stephen Turner disclaims ot of the shares of Common
Stock and/or Series A Preferred Stock held by #ré@us trusts and foundations, except to the extehis pecuniary interests.

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

(5) Pursuant to the Schedule 13G filed on Febr@ry1998. Shares have been adjusted to refledfitneh 23, 1998 five-for-four Common
Stock split. Provident Investment Council, Inc.ila sole voting power on 10,148,454 shares anddispmsitive power on 12,810,686
shares.

(6) Pursuant to the Schedule 13G filed on Marchl®38. Shares have been adjusted to reflect thelv8, 1998 five-for-four Common
Stock split.



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table sets forth certain informatias of January 31, 1998 (unless noted as of a reoemnt date) concerning all directors and
nominees, the executive officers named in the Sup@ampensation Table (the "Named Executive Offiteand all executive officers and
directors as a group. Unless otherwise indicateslpersons for whom information is provided ha@ s@iting and investment power over the
shares of Common Stock and/or Series A PreferreckSieneficially owned. Computations are based@f@6,013 shares of Common
Stock and 1,715,742 shares of Series A PrefermmeckStutstanding as of January 31, 1998.

Cal Turner 82 1955
David M. Wilds 57 1991
William S. Wire, Il 66 1989 --

3,401,322 (8) 2.0%
134,502 (9) *
35,732 (10) *

Shares of
Series A
Director Preferred Shares of
or Stock Percent Common Stock  Percent
Nominee/Executive Officer Beneficially of Beneficially  of
Officers Age Since Owned Class  Owned Class
Dennis C. Bottorff 53 1998 -- 1,000 (2) *
James L. Clayton 64 1988 -- 235,500 (3) *
Reginald D. Dickson 52 1993 -- 27,582 (4) *
John B. Holland 66 1988 - 295,968 (5) *
Barbara M. Knuckles 50 1995 -- 5562 (6) *
Wallace N. Rasmussen 83 1990 -- 37,538 (7) *

Cal Turner, Jr. 58 1966 1,715,742 100.0% 29,128,650 (11) 17.4%
Bob Carpenter 50 1981 -- -- 664,915 (12)*
Bruce Krysiak 48 1997 220,140 (13)*

Phil Richards 50 1996 -- - 111,176 (14)*
Leigh Stelmach 58 1989 -- - 451,791 (15) *

All directors and

executive officers

as a group

(20 persons) - - 1,715,742 100.0% 36,570,447 (16) 21.6%

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

(2) Includes shares of Common Stock beneficiallpesvby Mr. Bottorff as of the date of his appointini® the Board of Directors on April
27,1998.

(3) Includes 146,769 shares of Common Stock issuaxdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(4) Includes 17,817 shares of Common Stock issugia the exercise of outstanding options currezxbrcisable or exercisable within 60
days.

(5) Includes 146,769 shares of Common Stock issuabn the exercise of outstanding options currentércisable or exercisable within 60
days and 49,169 shares owned by Mr. Holland's €pous

(6) Includes 2,862 shares of Common Stock issugiib® the exercise of outstanding options curremtiyrcisable or exercisable within 60
days.

(7) Includes 10,007 shares of Common Stock issugi@ the exercise of outstanding options currezxrcisable or exercisable within 60
days. Mr. Rasmussen will not stand for reelection.

(8) Includes 3,401,210 shares beneficially ownettrsts established for the benefit of Mr. Turneh#dren for which Mr. Turner serves as
Trustee. Mr. Turner is the father of Cal Turner, Jr

(9) Includes 97,598 shares of Common Stock issugia the exercise of outstanding options currezxrcisable or exercisable within 60
days and 1,125 shares owned by Mr. Wilds' daughter.

(10) Includes 27,548 shares of Common Stock issuaxbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(11) See Note 2 on page 2. Cal Turner, Jr. isdheo$ Mr. Turner.

(12) Includes 330,912 shares of Common Stock idsugion the exercise of outstanding options culyemtercisable or exercisable within
days. Also includes 257,862 shares for which Mirp@ater has voting and investment rights as a Qst€e of the Calister Turner, Il 1994
Generation Skipping Trust.

(13) Includes 198,656 shares of Common Stock idsugipn the exercise of outstanding options culyeercisable or exercisable within
days. Mr. Krysiak resigned effective April 1, 1998.

(14) Includes 77,425 shares of Common Stock issuaxdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(15) Includes 324,342 shares of Common Stock idsugion the exercise of outstanding options culyemtercisable or exercisable within
days.

(16) Includes 2,449,710 shares of Common Stoclaldswpon the exercise of outstanding options atlrexercisable or exercisable within
60 days



PROPOSAL NO. 1: CHANGE IN DOMICILE

For the reasons set forth below, the Board of @anmscof the Company believes that the best intemsthe Company and its stockholders '
be served by changing the Company's domicile franticky to Tennessee. The Board of Directors amguldle change in domicile at its
meeting on February 23, 1998. This change, if apgdy the stockholders, would be accomplished ggging the Company with and into
its newly formed Tennessee subsidiary, Dollar Galn@orporationfN ("DGTN"), with such subsidiary being the survigi corporation. Upc
effectiveness of the Merger, DGTN's name will barared to Dollar General Corporation, the name undhiéch the Company has operated
since its incorporation.

Principal Reasons for the Proposed Change in Domiei

Through the change in domicile, the Company inteaftictively to align its administrative resoureghin the State of Tennessee where
portions of its corporate headquarters have begatdd since 1987 and where it is currently buildingew corporate office that will house all
administrative functions, and to avail itself oétmore beneficial tax structure of Tennessee. tlitiad to this and other tangible cost savings,
the Board of Directors believes that Tennessedadanore favorable to the long-term interests ofGmenpany. In light of these facts, the
Board of Directors believes it is in the best ietts of the Company and its stockholders to chasglmmicile from Kentucky to Tennessee.

AGREEMENT AND PLAN OF MERGER

The Company will be merged with and into the Conyfsmwholly-owned subsidiary, DGTN, pursuant to the terms effifoposed Agreeme
and Plan of Merger (the "Plan™), a copy of whiclattached as Exhibit A to these materials (the ‘tdel). Upon the completion of the
Merger, the owner of each outstanding share of Com8tock of the Company will automatically own atare of DGTN's Common Stock,
so that the holders of the Company's Common Staktlown a corresponding number of DGTN's Commonc&td he owner of each
outstanding share of Series A Preferred Stockefxbmpany will continue to hold such number of shaf Series A Preferred Stock, which
upon conversion at the currently applicable corivargate will convert into 15.26 shares of DGTN@n@non Stock. Each outstanding
certificate representing a share or shares of Caopn@@mmon Stock or Series A Preferred Stock wilitawe to represent the same number
of shares of DGTN's stock, respectively. THUS ITlWNOT BE NECESSARY FOR STOCKHOLDERS OF THE COMPANYD
EXCHANGE THEIR EXISTING STOCK CERTIFICATES FOR STBCCERTIFICATES OF DGTN. The Common Stock of the Gramy
will continue to be listed on the New York StockdBange (the "NYSE") without interruption and detivef existing stock certificates of the
Company will constitute "good delivery" of the sbaiof DGTN in transactions on the NYSE subsequetite Merger.

Under the Plan, DGTN's Charter and Bylaws will bve €harter and Bylaws of the surviving corporatimopies of which are attached hereto
as Exhibit B and Exhibit C, respectively. Differesdetween the Company's Articles and Bylaws an@ND&Charter and Bylaws primarily
are the result of differences between Kentucky Berthessee law, except as set forth below. SeecipainDifferences Between Applicable
Laws of Kentucky and Tennessee and Material Diffees in Incorporation Documents." The discussiantaioed below in this Proxy
Statement is qualified in its entirety by referete&xhibit B and Exhibit C.

ABANDONMENT

Notwithstanding a favorable vote of the stockhaddéne Company reserves the right by action oBibard of Directors to abandon t
change in domicile prior to its effectiveness ifiétermines that such abandonment is in the beststs of the Company. The Board of
Directors has made no determination as to any mistances which may prompt a decision to abandoafthege in domicile.

NO CHANGE WILL BE MADE IN THE NAME, BUSINESS OR PHY SICAL LOCATION OF THE COMPANY

The change in domicile will effect a change in lngal domicile of the Company and other changeslefal nature, the most significant of
which are described in this Proxy Statement. Howeawe change in domicile will not result in angrsificant change in the name, business,
management, location of the principal corporaté&ef, assets, liabilities or net worth of the Compa he management of the Company,
including all directors and officers, will not bfected by the change in domicile and will assudentical positions with DGTN (subject to
the stockholders' election of directors pursuarthéoelection of directors proposal set forth iis fhroxy statement). Moreover, as noted ab
it is anticipated that after the change in domjdite shares of Common Stock of the surviving catfion will be traded without interruption
on the NYSE.

PRINCIPAL DIFFERENCES BETWEEN APPLICABLE LAWS OF KE NTUCKY AND TENNESSEE AND MATERIAL
DIFFERENCES IN INCORPORATION DOCUMENTS

General. Upon consummation of the Merger, DGTN'ar@ and Bylaws will be the Charter and Bylawshef surviving company.
Accordingly, the Company and the rights of its ktamlders will be governed by Tennessee law and B B's Charter and Bylaws which
differ from Kentucky law and the Company's Artickrsd Bylaws in a number of respects. DGTN's Chanter Bylaws contain substantially
the same provisions as presently contained in ttregany's existing Articles and Bylaws, except foaimges made to reflect (and, in the
opinion of the board of directors, to benefit frodifferences between Tennessee and Kentucky law pfihcipal differences between the
applicable laws of Kentucky and Tennessee areositt ifh the following discussion together with aalission of the material differences
between the Company's Articles and Bylaws and DG TMiarter and Bylaw:



This summary does not purport to be a completersiant of the differences between Kentucky law asdnEssee law and the summary is
qualified in its entirety by reference to the psions of these laws. Stockholders of the Compaewdvised to consult with their own legal
counsel regarding all such matters. Before votimghis proposal, stockholders should carefully rémdfollowing sections of this Proxy
Statement, which describe certain revisions, puepasd effects of the change from the CompanyteruArticles and Bylaws to DGTN's
proposed Charter and Bylaws (attached as ExhikitdExhibit C).

Cumulative voting for directors. Under Kentucky lasumulative voting for directors is mandatory. Aadingly, the Company's Bylaws
provide that directors shall not be elected in atiner manner. Under Tennessee Law, cumulative gdtindirectors is allowed only if
expressly adopted in the charter. Unless otherpriseided, directors are elected by a plurality ofes cast by the shares entitled to vote in an
election at which a quorum is present. DGTN's Ghratbes not adopt cumulative voting; thereforesators are elected by a plurality of votes
cast by the shares entitled to vote in an eleatamhich a quorum is present.

Authorized capital stock. The Company's Articlesvyide for authorized capital stock, consisting 8000,000 shares of Common Stock,
1,715,742 shares of Series A Preferred Stock 281258 shares of undesignated preferred stodddition, the stockholders at this Annual
Meeting, in the event this Proposal 1 is not appdoare being requested to approve an amendmeardréase the authorized Common Stock
from 200,000,000 to 500,000,000 shares. The ChafteGTN provides for 500,000,000 shares of Comr8totk, $.50 par value per share,
1,715,742 shares of Series A Preferred Stock af@@@®O0 shares of undesignated preferred stoekunbesignated preferred stock can be
designated, authorized and issued without stoclen@gproval.

Tax on capital stock. The Company's Board of Doexbelieves that there are two significant taxaadages to moving its domicile to
Tennessee.

(1) Under Kentucky law, a corporation is requiregaly an organization tax (a) upon its incorporatiothe state (calculated on the total
authorized shares) and (b) each time the corporatieases its authorized shares (calculatedetothl increase in authorized shares).
Under Tennessee law, corporations do not incurrganization or similar tax based on authorized eshatccordingly, if the Company
increases its authorized shares from 200,000,08&sto 500,000,000 shares, under Kentucky lawinttrease will cost the Company
approximately $600,000. In addition, the Companyl@ontinue to be subject to such tax on any sylesat increase in its authorized
capital stock. Under Tennessee law, the Companyneilr no such tax for the increase in authorigedres.

(2) Unlike Tennessee law, Kentucky law requiregpocations to pay an annual intangibles tax. Laat yhis intangibles tax cost the
Company approximately $28,885. Under Tennesseette@rCompany will incur no such tax.

Number of directors. The Company's Bylaws giveBbard of Directors the power to increase or de@éas number of directors (provid

the number is between three (3) and fifteen (13)der Kentucky law, however, the board of directtasnot increase or decrease the numbel
of directors to a number greater than thirty per¢88%) of the total number of existing directorgheut stockholder approval. Under
Tennessee law, the number of directors may be fegeban or fixed in accordance with the chartebgtaws. The charter or bylaws may give
the board the authority to fix or change the nundetirectors, including an increase or decreaghémumber of directors, without limitation
as to the percentage increase or decrease. Ahgdgnagrovision, only the stockholders may fix baege the number of directors. DGTN's
Bylaws provide that the Board of Directors may fikange or determine the number of Directors.

Removal of directors. Under Kentucky law, stockleptdmay remove, at a meeting called for such perpmse or more directors with or
without cause unless the articles of incorporagimvide that directors may be removed only for eadfhie Company's Articles do not prov
that directors may be removed only for cause. Uidemessee law stockholders may also remove, aeéimg called for such purpose, on
more directors with or without cause unless thetehgrovides that directors may be removed onfycéuse. DGTN's Charter provides that
directors may be removed only for cause. Tenndasealso provides that if allowed by the chartery ar all of the directors, at a meeting
called for such purpose, may be removed for cayseunte of a majority of the entire board of dices. DGTN's Charter provides that any
all of the directors, at a meeting called for spahpose, may be removed for cause by a vote ofjaritysof the entire board of directors. In
addition, Tennessee law provides that any court@drd having equity jurisdiction in the county wia¢he corporation's principal office is
located may remove a director in a proceeding conoex either by the corporation or by its stockhdd®lding at least ten percent of the
outstanding shares of any class if the court fthds the director engaged in fraudulent or dishboesduct, or gross abuse of authority or
discretion with respect to the corporation and teatoval is in the best interest of the corporation

Right of corporation to acquire its own shares.lrBoé&ntucky and Tennessee law allow a corporatiactpire its own shares, with such
shares constituting authorized but unissued shaegsiessee law provides that if such reacquireceskae of a class or a series, the
preferences, limitations and relative rights of ethiwvere determined by the board of directors, baes will have the same preferences,
limitations and relative rights as the shares spimed, provided that if the charter so provideshsauthorized but unissued shares may
instead constitute or be included in a class ofeshwith respect to which the board may again deter the preferences, limitations, and
relative rights.

Conditions under which stockholder liability atteshBoth Kentucky and Tennessee law provide tktdckholder may become personally
liable for the acts or debts of a corporation dnjyreason of his own acts or conduct. Tennesseéuldlaer provides that any person becon
an assignee or transferee of shares or of a sptiearfor shares, in good faith and without knovgedr notice that the full consideration
therefor has not been paid will not be person&llylé for any unpaid portion. The transferor wilbwever, remain liable whether the
assignment or transfer was voluntary or involuntdgnnessee law also provides that no person hgpktiares as collateral security will be
personally liable as a stockholder, but the pe@edging such shares will be considered the ha@ddrwill be liable and that no execut



administrator, guardian, trustee, or other fiduciaill be personally liable as a stockholder, the estate and funds in the hands of such
executor, administrator, guardian, trustee, ormofideciary will be liable.

Dissenters' rights. Under Kentucky law, a stockbplibes not have the right to dissent from, andinldayment of the fair value of his she
in the event of an amendment to the articles afriporation that alters or abolishes a preemptiyietrof the holder of the shares to acquire
shares or other securities. In contrast, under dgsee law, a stockholder does have the right sedisrom an amendment that alters or
amends his preemptive rights.

Under Kentucky law, a stockholder has the righdisgsent regardless of whether or not the corparatishares are listed on an exchange.

Under Tennessee law, however, a stockholder issdehke right to dissent if the corporation's sharedisted on an exchange registered u
Sect. 6 of the Securities Exchange Act of 1934msnded (the "1934 Act"). The Company's sharelisteel on the NYSE, therefore, as a
Tennessee corporation (which the Company will beconthe Merger), no dissenters' rights would airis@ transaction like the one in this
Proposal 1. See "- Rights of Dissenting Stockhalder

Amendment of articles of incorporation or charteibioard of directors and stockholders. Under Kentdaw and Tennessee law, a
corporation's Board of Directors, without stockreldction, may make certain administrative amendsnenits articles of incorporation that
do not impact the substantive rights of its stodtts. Tennessee law also allows the adoptionpwitetockholder approval, of amendments:
(1) designating or changing the address of thecjrad office of the corporation and (2) deleting thitial principal office, if an annual report
is on file with the secretary of state.

Under both Kentucky law and Tennessee law, unkessadrporation's articles of incorporation or charequires a greater vote, an amendi

to the articles of incorporation or charter musaperoved by: (i) a majority of the votes entittecbe cast by any voting group with respect to
which the amendment would create dissenters' rigids(ii) a majority of the votes of all other vagigroups entitled to vote on the
amendment. The Company's Articles do not providefgreater vote. DGTN's Charter, however, doesire@ supermajority (2/3) vote to
amend, alter, change or repeal any provisionsdltarter in a manner inconsistent with Articleean@ 12 of its Charter.

Amendment of bylaws by board of directors and dtot#ers. Under Kentucky law and Tennessee lawrpocation's board of directors may
amend or repeal the corporation's bylaws unlesatitsles of incorporation or charter reservesgbeer exclusively to its stockholders. The
Company's Articles vest the authority to make byamvthe Board of Directors subject to the powethef stockholders to change or repeal
such bylaws. DGTN's Bylaws provide that its Bylaway be altered, amended, repealed or restatedieam@®ylaws may be adopted, at any
meeting of the stockholders by the affirmative voft@ majority of the shares represented at suvketing, or by the affirmative vote of a
majority of the members of the Board of Directotsonare present at any regular or special meetmgddtlition, a supermajority (2/3) vote is
required to amend, alter, change repeal or adgppeovision as part of DGTN's Bylaws in a manne&oinsistent with Articles 9 and 12 of its
Charter.

Stockholder nominations. Neither Kentucky law e Company's Bylaws specify the procedures andhgjraf stockholder nominations and
proposals at stockholders' meetings. Similarly,essee law does not specify procedures and timinstéckholder nominations and
proposals at stockholders' meetings. DGTN's Byldwgjever, require advance notice for nominationthéelection of directors and the
proposal of business at a stockholders' meeting.

Natice of director nominations must be submittegvitting to the Secretary not later than 120 dayadvance of the anniversary date of
proxy statement for the previous year's annual img¢€in the case of a special meeting -- withindbys of a stockholder's request to fill a
vacancy or within 10 days of notice of such a nmggtiThe notice must contain such information rdgny each nominee as would be requ
to be included in a proxy statement filed pursdarihe proxy rules of the Securities and Exchangsission (the "SEC") and must contain
additional information about the stockholder givihg notice.

Notice of proposals must be submitted in writinghte Secretary within the time limits specifiedRyle 14i- 8 of the Rules and Regulations
of the SEC. The notice must contain a descripticth® proposal and must contain additional infoioratbout the stockholder giving the
notice. The advance notification requirements natection of directors will ensure that the Boead carry out its responsibilities of
reviewing the composition of the Board and havidgquate information regarding qualifications anddgaounds of nominees for directors.
Similarly, the advance notification requirementsgiooposals are designed to insure that the Baasdatsufficient time to review such a
proposal and include the proposal in the proxy neefor the meeting. Although these provisionsndb give the Board of Directors any
power to approve or disapprove stockholder nominatfor the election of directors or stockholdergmsals, they may have the effect of
precluding a contest for the election of direcibthe established procedures are not followedraagl discourage or deter a third party from
conducting a solicitation of proxies to elect itgroslate of directors, without regard to whethés thight be harmful or beneficial to DGTN
and its stockholders.

Special meeting of stockholders. Under Kentucky, lawpecial meeting of stockholders may be he¥®% of the votes entitled to be cast
make a demand for such a meeting. Under Tennesmseea Ispecial meeting of stockholders requiresttie of only 10% of the corporation's
stockholders unless its charter provides othernvid$&TN's Charter and Bylaws each require the denaduad least 20% of the stockholders
entitled to vote to call a special meeting. In &ddi under DGTN's Bylaws, the written demand mnslude all statements necessary to make
a statement of purpose not incomplete, false oleaniéng, and include any other information spedifie Schedule 14A, Rule 14a-3, Rule 14a-
8, or Rule 14a-11 of the Rules and Regulations®fSEC, and must be accompanied by a certifiedkdioedifty thousand dollars ($50,000)
payable to the Company to cover the Company's esgein connection with such meeting, includingpgteparation of proxy materials for its
stockholders



Action without a meeting. Under Kentucky law, tretian of all stockholders entitled to vote is raguai for the election of directors without a
meeting and without prior notice. For any otheiacKentucky law requires the action of 80% of Wfées entitled to be cast. Tennessee law
requires the consent of all stockholders entitteddte and the affirmative vote of the number @rsls necessary to authorize the action at a
meeting in order to take an action without a megtin

Restrictions on committee powers. Kentucky law exply prohibits committees from authorizing disitibns, approving or proposing to
stockholders action that must be approved by swdins, exercising the authority of the board oécliors to amend the articles of
incorporation or approving a plan of merger nouiggg stockholder approval. Tennessee law providescommittees may declare
distributions according to a formula or method prised by the board of directors and does notictdlre ability of committees to approve or
propose to stockholders action that must be apprbyestockholders to exercise the authority oftibard of directors to amend the charter
and to approve a plan of merger not requiring $tolder approval.

Limitation of liability of directors. Under Both Keucky and Tennessee law, a corporation's artafl@scorporation or charter may contain a
provision which, subject to the limitations desedtbelow, limits or eliminates a director's persdiaility to the corporation or its
stockholders for monetary damages for breach aobhieer fiduciary duty. Kentucky law prohibits thmitation of liability of a director for (i)
any transaction from which the director derivesmaproper personal benefit, (ii) any transactionvimch the director's personal financial
interest is in conflict with the financial interesif the corporation or its stockholders, (iii) aagts or omissions not in good faith or which
involve knowing misconduct or a knowing violatiohlaw or (iv) unlawful distributions. Tennessee lawhibits the limitation of liability of
director for (i) any breach of the director's dafyloyalty to the corporation or its stockholdgi§, any acts or omissions not in good faith or
which involve knowing misconduct or a knowing vititen of law or (iii) unlawful distributions.

Indemnification. Kentucky law and Tennessee lavhkmantain provisions setting forth conditions unasich a corporation may indemnify
its directors, officers, employees and agents agdiability incurred in a proceeding and may payemburse the party's reasonable
expenses.

The Company's Articles are silent about indemniiiicg however, under the Company's Bylaws, the Camggmust indemnify a Director or
Officer of the Company, who is a party to a proéegdecause he is or was a Director or Officerjragdiability incurred and must advance
reasonable expenses. In addition, Kentucky lawthadompany's Bylaws provide that statutory indditetion is not exclusive of other
rights of Directors and Officers under Kentucky Jaine Company's Articles or Bylaws, resolutiongt®ftockholders or Directors or an
agreement providing for indemnification. Kentuckyladds that this nonexclusivity applies both @ir@ctor or Officer's actions in his
official capacity and to his actions in other céapas while holding office.

Like Kentucky law and the Company's Bylaws, DGT®Harter and Bylaws require DGTN to indemnify iteedtors and officers, employees,
agents and trustees, who are parties to a proagebdirause of their position with DGTN, againstiability and for all expenses and loss
incurred. Tennessee law and DGTN's Charter andvByfovide that statutory indemnification is notlesive unless a final adjudication
establishes a Director's liability for: (1) a brieaxd his duty of loyalty; (2) acts or omissions iogood faith or which involve intentional
misconduct or a knowing violation of the law or (8)lawful distributions.

ANTITAKEOVER STATUTES

Business combinations. The Kentucky Business Coatioin Act (the "KY-Business Combination Act") prdes that a party owning 10% or
more of stock in a corporation (an "interested shalder") cannot engage in a business combinatiintive corporation unless the
combination (i) takes place at least five yearsrdfie interested shareholder first acquired 10%hane of the corporation, or (ii) either (A) is
approved by at least 80% of the votes entitlesetodst by outstanding shares of voting stock ottrporation, voting together as a single
group and two-thirds of the votes entitled to bst &gy holders of voting stock other than votingcktbeneficially owned by the interested
shareholder who is, or whose affiliate is, a p#othe business combination or by an affiliate ssaziate of the interested shareholder, voting
together as a single group or (B) satisfies cef@iimess conditions specified in the KY-BusinessrBbination Act. These restrictions apply
unless: (i) the business combination is approvethbycorporation's independent directors beforestbekholder becomes an interested
shareholder, or (ii) the corporation enacts an amamt to its articles of incorporation or its bykat® remove itself entirely from the KY-
Business Combination Act at least two years betoeestockholder becomes an interested shareholttethve approval of at least 80% of the
votes entitled to be cast by persons, if any, wieaat interested shareholders of the corporatioting together as a single group. Neither
Company's Articles nor its Bylaws remove it fronverage under the KY-Business Combination Act.

The Tennessee Business Combination Act (the "TNrgss Combination Act") provides that a party ovgnli®% or more of the stock in a
corporation (an "interested shareholder") canngage in a business combination with the corporatidess the combination (i) takes place
at least five years after the interested sharehdiide acquired 10% or more of the corporation(ijreither (A) is approved by at least two-
thirds of the non-interested voting shares of thiparation or (B) satisfies certain fairness caods specified in the TN-Business
Combination Act. These restrictions apply unle§ghe business combination is approved by theetacgrporation's board of directors before
the stockholder becomes an interested shareholdéi) the corporation enacts a charter amendroebylaw to remove itself entirely from
the TN-Business Combination Act at least two ydafere the stockholder becomes an interested shldegtwith the approval of a majority
of the stockholders who have held shares for nte bne year prior to the vote. Neither DGTN's @raror its Bylaws remove it from
coverage under the TN-Business Combination Act.

Other constituencies. Kentucky law requires a capon's board of directors in discharging its dsiin the context of a business combina
to consider, in addition to the interest of thepaation's stockholders, any of the following: {ta@ interest of the corporation's employe



suppliers, creditors and customers; (b) the econaintiye state and nation; (c) community and sokegasiderations; and (d) the lomgrmn as
well as short-term interests of the corporation idtockholders, including the possibility thiaese interests may be best served by the
continued independence of the corporation.

Tennessee law provides an exemption from liabitityofficers and directors of resident domesticpowations who do not approve proposed
business combinations or charter amendments aagvbykemoving their corporations from the TN-Bussn€smbination Act's coverage as
long as the officers and directors act in "goothfaielief' that the proposed business combinatioald/adversely affect their corporation's
employees, customers, suppliers, or the commuriitiediich their corporation operates and such factme permitted to be considered by the
board of directors under the charter. DGTN's Chaltes not provide for these factors to be conesitler

Control share acquisitions. Kentucky law contaiogprovision with respect to control share acquisii

The Tennessee Control Share Acquisition Act (thd-OSAA") strips a purchaser's shares of votingtsghan acquisition of shares in a
Tennessee corporation brings the purchaser's vptngr to a one-fifth, one-third or a majority léweé all voting power if the corporation's
charter or bylaws contain an election to be gowinethe TN- CSAA. Neither DGTN's Charter, norBglaws elect to be governed by the
TN-CSAA.

Greenmail. Kentucky law contains no provision witspect to Greenmail.

The Tennessee Greenmail Act (the "TN-GA") appleearty corporation chartered under the laws of Tesee which has a class of voting
stock registered or traded on a national secustketange or registered with the SEC pursuant ¢tid@el2(g) of the 1934 Act, as amended.
The TN-GA provides that it is unlawful for any corgtion to purchase, either directly or indirectiny of its shares at a price above their
market value, from any person who holds more tRaro8the class of the securities purchased if @grkon has held such shares for less
two years, unless either the purchase is first@amut by the affirmative vote of a majority of thetstanding shares of each class of voting
stock issued by the corporation or the corporatiakes an offer of at least equal value per shaadl twlders of shares of such class.

TAX CONSEQUENCES OF CHANGE IN DOMICILE

The proposed change in domicile accomplished bywtber will be a tax-free reorganization under lifternal Revenue Code of 1986, as
amended (the "Code"). Accordingly, (1) no gainazsl will be recognized for Federal income tax pagsdy the stockholders of the
Company as a result; and (2) the basis and hofsinigd for the stock of DGTN received by the staulklers of the Company in exchange for
the Company's stock will be the same as the basi$ialding period of the stock of the Company exdeal therefor. The change in domicile
will have no Federal income tax effect on the Conypar on DGTN. State, local and foreign incomedarsequences to stockholders may
vary from the Federal tax consequences describ@gealnd stockholders should consult their owrat@isors as to the effect of the Change
in Domicile under applicable state, local or foreigcome tax laws.

RIGHTS OF DISSENTING STOCKHOLDERS

Dissenting holders of the Company's stock who cgmyith the procedural requirements of Kentucky Begcribed herein will be entitled to
receive the fair value of their shares if the Mergeffected. Any holder of the Company's sto@cthg to exercise such right of dissent n
file with the Company prior to the taking of thete@n the Plan at the Annual Meeting, a writteriagoof his or her intent to demand paym
for his or her shares if the Merger is effectuated must not vote in favor of the Plan.

The following discussion is qualified in its entiydy reference to Sections 271B.13-010 throughB2¥3-310 of the Kentucky Business
Corporation Act of 1988 (the "KY-BCA"), a copy ofich is attached hereto as Exhibit D.

General. A stockholder of the Company is entitladar the KY-BCA to dissent from and obtain paymefrthe fair value of his shares in
connection with the Merger. A record stockholdeyraasert dissenters' rights as to fewer than alsttares registered in his name only if he
dissents with respect to all shares beneficiallpeavby any one person and notifies the Companyriting of the name and address of each
person on whose behalf he asserts dissenters.ritiin¢ rights of a partial dissenter will be deteed as if the shares as to which he dissents
and his other shares were registered in the nafrdifferent stockholders. A beneficial stockholdeay assert dissenters' rights as to shares
held on his behalf only if (i) he submits to then@many the record stockholder's written conseni¢odissent not later than the time the
beneficial stockholder asserts dissenters' rightis(#) he does so with respect to all shares dtiwhe is the beneficial stockholder or over
which he has the power to direct the vote.

Any stockholder who wishes to assert dissentagktsi(i) must deliver to the Company, at the adslstated on the cover hereof, attention:
Secretary, before the vote is taken at the Meetimigten notice of his intent to demand paymenttisr shares if the Merger is effectuated and
(i) must not vote in favor of the Merger. A stoditier who does not satisfy the requirements ofdhegoing sentence shall not be entitled to
payment for his shares under the KY-BCA..

Dissenters' notice. If the Merger is authorizethatAnnual Meeting, the Company will deliver a wait dissenters' notice (the "Dissenters'
Notice") to all stockholders who properly notifidte Company of their intent to demand paymenttieirtshares and did not vote in favol
the Merger as specified in the preceding paragrépé.Dissenter's Notice will be sent no later th@rdays after the date of the Annual
Meeting and will contain the following



1. The address where the payment demand must be sen

2. The address where and the time when certifidatesertificated shares must be deposited.

3. Information for holders of uncertificated shaassto the extent that transfer of such shareshwillestricted after the payment demand is
received.

4. A form for demanding payment that (i) includes tlate of the first announcement to news medstogkholders of the terms of the Merger
(which was April 29, 1998) and (ii) requires thedktholder asserting dissenters' rights to certifetlier or not he acquired beneficial
ownership of the shares before that date.

5. A date by which the Company must receive therayt demand (which date may not be fewer than 3fiave than 60 days after the date
the Dissenters' Notice is delivered). 6. A copK¥FBCA Section 271B.13-220.

Duty to demand payment. After receipt of the Dissesi Notice from the Company, a stockholder miissubmit a demand for payment (a
"payment demand"), (ii) certify whether he acquibesheficial ownership of the shares before April 2298 and (iii) deposit his certificates
specified in the Dissenters' Notice. A stockholdéo does not submit a payment demand or deposiiaite certificates where required, e
by the date set in the Dissenters' Notice, willlm@entitled to payment for his shares. The Compaay restrict the transfer of uncertificated
shares from the date the demand for their paynsengticieived until the Merger is completed. If therPany does not complete the Merger
within 60 days of the date set for demanding paytraad depositing share certificates, it must retieposited certificates and release the
transfer restrictions imposed on uncertificatedatalhe Company must send a new Dissenters' Nbtidbereafter completes the Merger.

Payment. Except as described below, as soon dddiger is effective or upon receipt of a paymemhded, the Company will pay each
dissenter who has submitted a payment demand anglied with the requirements of the KY-BCA summadzbove the amount the
Company estimates to be the fair value of his shaules accrued interest. The payment will be agzoried by (i) a balance sheet, income
statement and statement of changes in sharehaotdgrisy for the most recent fiscal year and thedaavailable interim financial statement:
any, (ii) a statement of the Company's estimath®fair value of the shares,

(iii) an explanation of how the interest was cadtetl and (iv) a statement of the dissenter's tbdemand payment as specified below. Fair
value with respect to a dissenter's shares, mbéanglue of the shares immediately before the Mesgeluding any appreciation or
depreciation in anticipation of the Merger unlesshsexclusion would be inequitable. Interest isgklted from the date of the Merger until
the date of payment at the average rate currenttylpy the Company on its principal bank loangfarpne, at a rate that is fair and equitable
under all the circumstances.

After-acquired shares. The payment required to ddenby the KY-BCA as referred to in the precediagpgraph may be withheld from a
dissenter unless he was the beneficial owner ofhlages before April 29, 1998. If such paymentithiveld, the Company may elect to
estimate the fair value of the shares, plus accintedest, and offer to pay that amount to eachetiter who agrees to accept it in full
satisfaction of his demand. Such an offer wouldib®ompanied by a statement of the estimate ofdin@dlue, an explanation of how interest
was calculated and a statement of the dissenigiisto demand payment as described below.

Dissatisfied stockholder. Within 30 days after iptef payment or offer of payment, the dissensitgckholder either (i) must accept the
Company's payment or offer, (ii) must notify then@many in writing of his own estimate of the failwea of the shares (and accrued interest)
and payment demand of the fair value so estimd¢sd Gny payment previously received), or (jii) bmegect the Company's offer and dem
payment of the fair value of the shares (and actimierest). If a dissenting stockholder and thenGany cannot agree as to the fair value of
such dissenter's shares, the Company must, 6Caftayseceiving the payment demand, commence apdiag in the Circuit Court of
Jefferson County, Kentucky, to determine the falue and accrued interest of such shares.

If the Company fails to commence such a proceeditign such 60 day time period, the Company musttpaeach dissenting stockholder
whose demand remains unsettled the amount suamdiisg stockholder demands as fair value. The qoast appoint one or more persons as
appraisers to receive evidence and recommend sigiecin the question of fair value. All dissentetsose demands remain unsettled will be
made parties to the court proceeding. Each sudemlisr will be entitled to a judgment (i) for the@unt, if any, by which the court finds the
fair value of his shares, plus interest, exceedsathount paid by the Company, or (ii) for the failue, plus accrued interest, of his after-
acquired shares for which the Company elected tiohwld payment.

The court in an appraisal proceeding is requireastess all costs of the proceeding against thep@wmyn except that the court may assess
costs against all or some of the dissenters, inuatsahe court finds to be equitable, to the extie@tcourt finds the dissenters acted
arbitrarily, vexatiously, or not in good faith irehanding payment. The court may also assess thafecexpenses of counsel and experts for
the respective parties, in amounts the court fagistable: (1) against the Company and in favaryf or all dissenters if the court finds the
company did not substantially comply with the regments of the KY-BCA,; or (2) against either then@pany or a dissenter, in favor of the
other party, if the court finds that the party agaiwhom the fees and expenses are assessed dxtetily, vexatiously, or not in good faith.

If the court finds that the services of counseldny dissenter were of substantial benefit to otliesenters similarly situated, and that the fees
for those services should not be assessed agam&ampany, the court may award to these counasbnable fees to be paid out of the
amount awarded the dissenters.

In perfecting a stockholder's right to dissentthmei a vote against the Plan nor a proxy direcéingh a vote will be deemed to satisfy the
requirement that a written notice of an intent éondnd payment be delivered to the Company pritreddaking of the vote thereon. Howe\

a stockholder who has delivered such written ndiefere the taking of the vote thereon will notdeemed to have waived his or her right to
dissent either by failing to vote against the Riaby failing to furnish a proxy directing such got

Vote Required. Under Kentucky law, the affirmatixae of the holders of a majority of the votes dasthe holders of the Compan



Common Stock and the holders of the Company's Sérereferred Stock (on an converted basis) reptedeand entitled to vote at the
Annual Meeting are required to adopt Proposal 1.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE RROVAL OF THE AGREEMENT AND PLAN OF MERGER
THAT WOULD, AMONG OTHER THINGS, CHANGE THE COMPAN® DOMICILE FROM KENTUCKY TO TENNESSEE BY
MEANS OF A MERGER INTO A NEWLY FORMED, WHOLLY-OWNED ENNESSEE SUBSIDIARY.

NOTE: IF PROPOSAL 1 IS APPROVED BY THE STOCKHOLDERSHEN PROPOSAL 3 BECOMES NULL AND VOID AS TH
EFFECT OF THE MERGER WILL AUTOMATICALLY INCREASE T AUTHORIZED CAPITAL STOCK OF THE COMPANY AS
SET FORTH ABOVE. HOWEVER, THE BOARD RECOMMENDS A Vi@ FOR PROPOSALS 1 AND :



PROPOSAL NO. 2: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tiné next annual meeting of stockholders and dingir successors are duly elected and
qualified. The current Board of Directors consisftéen members. At its February 1998 meeting, tharB of Directors nominated each of the
current directors as nominees to stand for ele@tdhe Meeting, with the exception of Mr. Walld¢eRasmussen who will not stand for re-
election.

In the election of directors, pursuant to Kentutdwy each stockholder shall have the right to caghany votes in the aggregate as he shall
hold shares of Common Stock (or Series A Prefedtedk as adjusted for its voting rights) multipliegthe number of directors to be elec!
and each stockholder may cast the whole numbentefvor any one nominee or distribute such votesng two or more nominees. Unless
contrary instructions are received, the enclosedypwill be voted in favor of electing as directéhe® nominees listed below. Each nominee
has consented to be a candidate and to servecikel While the Board has no reason to believenanyinee will be unable to accept
nomination or election as a director, if such aerg\should occur, the proxies will be voted withadetionary authority for a substitute or
substitutes as shall be designated by the curreatdBof Directors.

Certain information concerning each of the nomiriee®t forth below:

Dennis C. Bottorff serves as Chairman and Chiefchtiee Officer of First American Corporation, a lamlding company. Mr. Bottorff
served as President of First American Corporatiomf1991 through 1994. Mr. Bottorff serves as adior for Ingram Industries, a privately-
held provider of wholesale distribution, inland martransportation, and insurance services.

James L. Clayton serves as Chairman and Chief ExedDfficer of Clayton Homes, Inc. Clayton Homés;. produces, sells and finances
manufactured homes. Mr. Clayton served as Presafédiayton Homes, Inc. from 1956 through 1993. Miayton also serves as Chairman
of BankFirst (formerly First Heritage Bank) and Heetd such position since 1992. In addition, May@bn is a director of Chateau
Communities, Inc., a manufactured housing company.

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

John B. Holland served as President and Chief @Gipgr®fficer of Fruit of the Loom, Inc., a manufacér of underwear and other soft goods,
until his retirement in February 1996, at whichdilmee became a consultant to that corporation.

Barbara M. Knuckles is Director of Corporate andefixal Relations for North Central College in Najiléz, lllinois. From 1988 to 1992, M:
Knuckles was a private investor managing sevenallfabusinesses. Ms. Knuckles serves as a membteedioard of directors of J. R. Short
Milling Company, a privately-held specialty corniiinig company, and Harris Bank of Naperville, 1bis.

Cal Turner, the founder of the Company, servedrasié®ent from 1955 until 1977 and Chairman of tloaf8 until December 1988. He is
currently a consultant to the Company.

Cal Turner, Jr. is the Chairman and Chief Execu¥icer of the Company. Mr. Turner joined the Camnp in 1955 and has held the office
of Chief Executive Officer since 1977. Mr. Turnershserved as Chairman of the Board since Janu&8/d®d served as President from 1977
to 1997. Mr. Turner is a member of the board oécliors of First American Corporation and Thomassbie| Inc., a publishing company.

David M. Wilds is president of Nelson Capital Parsilll, L.P., a merchant banking company. From51@091998, Mr. Wilds was a principal
for Nelson Capital Corporation. From 1990 to 1995, Wilds served as Chairman of the Board of Curamet Health Systems, Inc., an
owner and operator of psychiatric hospitals. Mrld&/is a director of Mattress Giant Corporationetail company; Inphact Inc., a
teleradiology company; ActaMed, a healthcare saftvemmpany; and Feldkircher Wire Fabricating Conyparmetal fabricating company.

William S. Wire, Il served from 1986 until his netiment in 1994 as Chairman of the Board of Gendacq,a manufacturer, wholesaler and
retailer of footwear and clothing. Mr. Wire servasiChief Executive Officer of Genesco, Inc. fron8@8% 1993. Mr. Wire serves as a dire
of First American Corporation, and Genesco, Inc.

COMMITTEES OF THE BOARD. The Company has a Corpo@bvernance and Compensation Committee ("CGC Ctawat)i and an
Audit Committee.

In fiscal 1998, the CGC Committee consisted of MesRasmussen, Wilds and Wire (Chairman), The C@@Gittee reviews and
recommends policies and practices for the Compaayfsorate governance profile and sets the totalpgmsation of, and reports to the Bo
of Directors initial and proposed salary changed @ all executive officers and any employee whasnual compensation exceeds that of
the lowest paid executive officer. The CGC Comreitteviews the compensation policies of the Compard/compensation programs in
which officers may participate. In addition, the CGommittee develops general criteria concerniegialifications and selection of Board
members and officers, and recommends candidatesiébr positions to the Board of Directors. The QGfnmittee will consider persons
recommended by stockholders as potential nomireadirectors, if the names of such persons are &tduiin writing to the chairman of the
CGC Committee or the Secretary of the Companyéd@sired by the bylaws). The recommendations musicbempanied by a full stateme



of qualifications and an indication of the persamiingness to serve. The CGC Committee also aihtérs the Company's stock option
plans, excluding the 1988 Outside Directors' Pla@,1993 Outside Directors' Plan, and the 1995i@iBirectors' Stock Option Plan which
are administered by Cal Turner and Cal Turneritlleast one time per year, the CGC Committee $igally reviews the standards of
performance of the Chief Executive Officer ("CE@3) compensation purposes. (See "Report of the @atp Governance and Compensa
Committee of the Board of Directors on Executiver@ensation.") The CGC Committee met four timesrdufiscal 1998.

The Audit Committee is composed of Messrs. Claylinkson, Holland (Chairman) and Ms. Knuckles. Tinections of the Audit Committe
include providing advice and assistance regardagganting, auditing, corporate compliance and faareporting practices of the
Company. Annually, the Audit Committee recommertdthe Board a firm of independent certified pullocountants to serve as auditors.
The Audit Committee will review with the auditotsetscope and results of their annual audit, feesimection with their audit and nonaudit
services, and the independence of the Companyi®eidrhe Audit Committee met four times duringcfl 1998.

During fiscal 1998, the Board of Directors heldefimeetings. All directors attended more than 75%h®faggregate number of meetings of
the Board and committees on which they serve.

COMPENSATION OF DIRECTORS. Directors receive a $9,Quarterly retainer plus $1,250 for attendinghe@gular meeting of the Boe
or any committee. Committee Chairmen receive aitiaddl $1,250 for each committee meeting atten@mmpensation for telephonic
meetings is one-half the above rates. Board memideosare officers of the Company do not receive separate compensation for attending
Board meetings, or committee meetings if requelsyeithe committee to participate therein. In additithe directors who are not employee
the Company are entitled to receive nondiscretippations for the purchase of Common Stock purstatite 1995 Outside Directors' Stock
Option Plan.

DEFERRED COMPENSATION PLAN FOR DIRECTORS. In Decemt993, the Board of Directors unanimously apptdcaeoluntary,
nonqualified compensation plan for director comjd¢ios. All outside directors are eligible to paigiEte in the plan. Under the plan, each
director may voluntarily defer receipt of all opart of any fees normally paid by the Company todhector. The fees eligible for deferral
defined as retainer, board meeting fees and comeniticeting fees. The compensation deferred istecetti a liability account which is
increased quarterly at a minimum rate of 6% per.yEae benefits will be paid, upon termination fréime Board, as deferred compensation to
the director as a lump sum of the accumulated atdcas follows: (a) upon attaining age 65 or ang tigereafter; (b) in the event of total
disability; (c) in the event of death; or (d) iretBvent of voluntary termination.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During fiscal 1998, the CGC Committee was
comprised of Messrs. Rasmussen, Wilds and WireeMdthese persons has at any time been an officamployee of the Company or any
subsidiary of the Company. No executive officettef Company served during fiscal 1998 as a menfteecompensation committee or as a
director of any entity of which any of the Companiirectors served as an executive officer.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR EACH O F THE

NOMINEES LISTED ABOVE.



PROPOSAL NO. 3 AMENDMENT TO THE COMPANY'S AMENDED A ND RESTATED ARTICLES OF INCORPORATION TO
INCREASE AUTHORIZED COMMON STOCK

The approval an amendment to the Company's Artiglésh would increase the number of authorizedeshaf Common Stock, $.50 par
value per share, to 500,000,000 shares from 20@00Ghares. The following summary of the propasaendment should be read in
conjunction with, and is qualified in its entirdly reference to, the complete text of the prop@edndment which is attached hereto as
Exhibit E.

EXPLANATION OF AND REASONS FOR AMENDMENT

The Board of Directors believes that it is advieail increase the authorized number of shares ofin@m Stock in order to have such
additional shares available to the Company for, mgrather things, possible issuances in connectitimsuch activities as stock splits and
stock dividends, implementation of employee benméihs, public offerings of shares for cash, argliaitions of other companies. As of
January 30, 1998 (as adjusted for the March 198k siplit), the Company had a total of 167,066,68res of Common Stock issued and
outstanding, and in addition, 5,457,166 sharesamhi@on Stock remained reserved for issuance undeCdémpany's stock option plans.
Except for the shares issuable under the Compatock option plans, the Company has no agreememntsderstandings regarding the
issuance of any shares of Common Stock.

Under the provisions of Kentucky law, the Boardafectors generally may issue authorized but usdsshares of Common Stock without
stockholder approval. Having a substantial numieuthorized but unissued shares of Common Staatkatte not reserved for specific
purposes would allow the Company to take prompbaatith respect to corporate opportunities thatatiep, without the delay and expense
of convening a special meeting of stockholderdtierpurpose of approving an increase in the Conipaayitalization. The issuance of
additional shares of Common Stock may, dependintperircumstances under which such shares aredsseduce stockholder's equity per
share and may reduce the percentage ownershiprofif©a Stock by existing stockholders. It is not phesent intention of the Board of
Directors to seek stockholder approval prior to esyance of Common Stock that would become autbditty the amendment unless
otherwise required by law or regulation. Frequertdfyportunities arise that require prompt actiorg @ is the belief of the Board of Directors
that the delay necessitated for stockholder appifva specific issuance could be to the detrintdrithe Company and its stockholders.

When issued, the additional shares of Common Siatkorized by the amendment will have the samegighd privileges as the shares of
Common Stock currently authorized and outstanditajders of Common Stock have no preemptive rights accordingly, stockholders
would not have any preferential rights to purchasg of the additional shares of Common Stock wheh shares are issued.

If the stockholders approve the change in the Caryipalomicile as set forth in Proposal 1, the iaseein authorized shares will be effected
as a result of the Merger and the provisions of DGTCharter. See "Proposal 1: Change in Domicifétie increase in the number of
authorized shares of Common Stock is approved dgtifckholders but the stockholders do not appttewehange in the Company's domi
then the Company's Articles will be amended sdielgffect the increase in the number of authorateates of Common Stock to 500,000,000
from 200,000,000 shares.

Vote Required. Under Kentucky law, the affirmatixaes of the holders of a majority of the voted tgsthe holders of the Company's
Common Stock and the holders of the Company's Sérereferred Stock (on an as converted basisgsepted and entitled to vote at the
Meeting is required to adopt Proposal 3.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE PR OPOSED AMENDMENT TO THE COMPANY'S
AMENDED AND RESTATED ARTICLES OF INCORPORATION.



PROPOSAL 4 APPROVAL OF DOLLAR GENERAL CORPORATION 1 998 STOCK INCENTIVE PLAN

The following is a summary of the 1998 Stock InaenPlan (the "1998 Incentive Plan"). This summiargualified in its entirety by the
actual terms of the 1998 Incentive Plan, whichttacied hereto as Exhibit F and incorporated hdrgireference.

DESCRIPTION OF THE PLAN

The Company believes that a key element of direcfificer, and employee compensation is stock-baseghtive compensation. Such
compensation advances the interests of the Comparycouraging and providing for the acquisitioreqtiity interests in the Company by
directors, officers, and employees, thereby prowjdiubstantial motivation for superior performarioghat regard, the Board of Directors

the stockholders previously approved certain plarder which there were outstanding options foptimehase of 12,918,124 shares and there
were 5,457,166 shares available for future gradaatiary 31, 1998. Upon recommendation by the C@@niittee, on April 27, 1998, the
Board of Directors has adopted, subject to stoaldrahpproval, the 1998 Incentive Plan and has resemded its submission to the
Company's stockholders.

Under the 1998 Incentive Plan, the CGC Committexetha authority to grant to employees and constsltaithe Company, and the Board of
Directors has the authority to grant to directolovare not employed by the Company ("Outside Dinat), the following types of awards:
(1) stock options; (2) stock appreciation rightsl/ar (3) restricted stock. The CGC Committee haspower to delegate authority to the
Company's CEO or to a committee composed of ofioéthe Company to grant, on behalf of the CGC @dtae, non-qualified stock
options, subject to such guidelines as the CGC Cittemrmay determine from time to time. Pursuarth&v1998 Incentive Plan, 6,000,000
shares of Common Stock have been reserved and,stpckholder approval, will be available for issc@mwhich may include authorized and
unissued shares or treasury shares. The CGC Carerdiésires to make grants to employees at thelstarieand throughout the Company to
more fully align employees' interests with the iests of the Company's stockholders.

The maximum number of shares of Common Stock fackvlwards may be made under the 1998 IncentivetBlany officer of the
Company or other person whose compensation mayljecs to the limitations on deductibility undercBen 162(m) of the Code is 500,000
during any single year. As of the date hereof, wards have been made under the 1998 Incentive Rignshares as to which an option or
other award expires, lapses unexpired, or is fradeiterminated, or canceled may become subjechiw option or other award. No grant
under the 1998 Incentive Plan shall have an exepesiod of more than ten years.

The 1998 Incentive Plan also provides for automgténts of non-qualified stock options to OutsideeBtors pursuant to the following
formula: (i) the annual retainer for an Outsidedgtor (determined with reference to the rate oluahretainer in effect on the date the non-
qualified stock option is granted), divided by (hg fair market value of a share of Common Stackhe date of the grant, multiplying the
result (the quotient) by three, rounding the résglhumber of shares up to the nearest whole shatke event an Outside Director serves as
Chairman of the Board, the multiplier in the praogdsentence shall be four in lieu of three. Thereise price of each non-qualified stock
option granted hereunder shall be the fair markteson the date of the grant. Such options wak wéth respect to all shares on the first
anniversary of the date of grant, if such Outsidte®or is still serving as a director on such datéoptions automatically granted to an
Outside Director will enable the optionee to pusghahares of Common Stock at the fair market vafltlee Common Stock on the date of
grant. Outside Directors will not be able to tramsir assign their options without the prior writionsent of the Board of Directors other t

(i) transfers by the optionee to a member of hisarrimmediate family or a trust for the benefitloé optionee or a member of his or her
immediate family, or

(i) transfers by will or by the laws of descentatistribution. Options automatically granted tot€de Directors will have a term of ten years
from the date of grant. The exercise price maydd m cash, shares of Common Stock, or a comloindkiereof. No awards shall be made
hereunder until awards are no longer made purdaahe 1995 Outside Directors Stock Option Plan.

Incentive stock options ("1ISOs") and non-qualifi#dck options may be granted for such number afeshas the CGC Committee may
determine and may be granted alone, in conjunetitim or in tandem with other awards under the 1B@&ntive Plan or cash awards outside
the 1998 Incentive Plan. A stock option will be exsable at such times and subject to such termisanditions as the CGC Committee will
determine. In the case of an ISO, however, the tithibe no more than ten years after the daterahg(five years in the case of ISOs for
certain 10% shareholders). The option price folSD will not be less than 100% (110% in the caseeofain 10% shareholders) of the fair
market value of the Common Stock as of the datgarit and for any non- qualified stock option witlt be less than 50% of the fair market
value as of the date of grant. ISOs granted uride998 Incentive Plan may not be transferred sigaed other than by will or by the laws
descent and distribution. No ISOs may be grantedraiter the tenth anniversary of the earlietef ¢ffectiveness of the 1998 Incentive Plan
or shareholder approval thereof. Non-qualified lstoptions and stock appreciation rights may notréesferred or assigned without the prior
written consent of the CGC Committee other thatréifsfers by the optionee to a member of his oirhmediate family or a trust for the
benefit of the optionee or a member of his or hemediate family, or (ii) transfers by will or byehaws of descent and distribution.

Stock appreciation rights may be granted undefl 888 Incentive Plan in conjunction with all or pafta stock option and will be exercisable
only when the underlying stock option is exercisalnce a stock appreciation right has been exelcike related portion of the stock opt
underlying the stock option appreciation right wéiminate. Upon the exercise of a stock apprexiaight, the Company will pay to the
employee or consultant in cash, Common Stock,aamabination thereof (the method of payment to bth@discretion of the CGC
Committee), an amount equal to the excess of ithetarket value of the Common Stock on the exerdate over the option price, multiplied
by the number of stock appreciation rights beingreised.

Restricted stock awards may be granted alone,ditiad to, or in tandem with, other awards under 1998 Incentive Plan or cash aws



made outside the 1998 Incentive Plan. The provisaitendant to a grant of restricted stock may framy participant to participant. In
making an award of restricted stock, the CGC Conemitvill determine the periods during which thenieged stock is subject to forfeiture
and may provide such other awards designed to gtegra minimum value for such stock. The CGC Comemitnay also impose such other
conditions and restrictions on the shares of i@stlistock as it deems appropriate, including #tisfaction of one or more of the following
performance criteria: (i) pre-tax income or aftex-income; (ii) operating cash flow; (iii) operagiprofit; (iv) return on equity, assets, capital,
or investment; (v) earnings or book value per share

(vi) sales or revenues; (vii) operating expensés) Common Stock price appreciation; and (ix) iementation, management, or completion
of critical projects or processes (the "PerformaBoals"). The Performance Goals may include a tiwledevel of performance below which
no payment will be made (or will occur), and a nmaxin level of performance above which no additigretment will be made (or at which
full vesting will occur). Each of the Performancedss will be determined, to the extent applicallegccordance with generally accepted
accounting principles and will be subject to cearéifion by the CGC Committee; provided, that theGCGommittee will have the authority to
make equitable adjustments to the Performance @oadésognition of unusual or non- recurring eveaftecting the Company. The CGC
Committee may provide that such restrictions veiflde with respect to specified percentages ofvlaeded shares of restricted stock on
successive future dates. During the restrictiomopethe employee or consultant may not sell, fiempledge, or assign the restricted stock
but will be entitled to vote the restricted stoclddo receive, at the election of the CGC Commijttesh or deferred dividends. No restricted
stock awards will be issued pursuant to the 19@8iitive Plan in excess of 100,000 shares of Confatock.

If there is a change in control or a potential genf control of the Company, stock appreciatights and any stock options which are not
then exercisable, will become fully exercisable aasted and the restrictions and deferral limitadiapplicable to restricted stock and other
stock-based awards may lapse and such shares andsawill be deemed fully vested. For purpose$efi998 Incentive Plan, a change of
control is defined generally to include (i) any g1 or entity, other than the Company or a whollned subsidiary of the Company,
becoming the beneficial owner of the Company's $es having 35% or more of the combined votingvpo of the then outstanding
securities that may be cast for the election adadors; (ii) in connection with a cash tender, exae offer, merger or other business
combination, sale of assets or contested eledtésn,than a majority of the combined voting powfethe then outstanding securities of the
Company entitled to vote generally in the electibdirectors being held in the aggregate by theléaal of the Company's securities entitle
vote generally in the election of directors of @@mpany immediately prior to such transaction; @ifdduring any period of two consecutive
years, individuals who at the beginning of any spetiod constitute the Board ceasing to constiétileast a majority thereof, unless
election of each director first elected during spehiod was approved by a vote of at least twadthaf the directors of the Company then still
in office who were directors of the Company atleginning of any such period. Stock options, stagfreciation rights, and restricted stock
will, unless otherwise determined by the CGC Corteritn its sole discretion, be cashed out on tiséshud the change in control price (as
defined in the 1998 Incentive Plan and as desciiigdolv). The change in control price will be thgh@st price per share paid in any
transaction reported on the NYSE or paid or offdcelde paid in any bona fide transaction relating thange in control or potential chang
control at any time during the immediately precgdd®-day period, as determined by the CGC Committee

The Board may amend, alter, or discontinue the 1888ntive Plan, provided that no amendment mambde which would impair the rights
of an optionee or participant under an award mandkeuthe 1998 Incentive Plan without the partictfsaconsent. No award may be granted
pursuant to the 1998 Incentive Plan on or afteténéh anniversary of the effective date of thenplaut awards granted prior to such tenth
anniversary may be extended beyond that date.

Because awards under the 1998 Incentive Plan #éine discretion of the CGC Committee, the bendfigd will be awarded under the 1998
Incentive Plan to persons other than Outside Dirscire not currently determinable.

CERTAIN FEDERAL INCOME TAX CONSEQUENCES

The following is a brief summary of the Federaldne tax aspects of awards made under the 1998tined¢tian based upon the Federal
income tax laws in effect on the date hereof. Baimmary is not intended to be exhaustive and doedascribe state or local tax
consequences.

Incentive Stock Options. No taxable income is mmliby the participant upon the grant or exercisndSO. If Common Stock is issued to a
participant pursuant to the exercise of an I1SO,ifind disqualifying disposition of the shares iade by the participant within two years of
the date of grant or within one year after thesfanof the shares to the participant, then: (@nupe sale of the shares, any amount realiz
excess of the option price will be taxed to theipgmrant as a mid-term or long-term capital gaimgl @ny loss sustained will be a capital loss,
and (b) no deduction will be allowed to the Comp#anfederal income tax purposes. The exercisa ¢E® will give rise to an item of tax
preference that may result in an alternative mimmiax liability for the participant unless the peigant makes a disqualifying disposition of
the shares received upon exercise.

If Common Stock acquired upon the exercise of @ ikSdisposed of prior to the expiration of theding periods described above, then
generally: (a) the participant will realize ordigancome in the year of disposition in an amountado the excess, if any, of the fair market
value of the shares at exercise (or, if less, theumt realized on the disposition of the sharegy tive option price paid for such shares, and
(b) the Company will be entitled to deduct any stetognized amount. Any further gain or loss realiby the participant will be taxed as
short-term, mid-term, or long-term capital gairiass, as the case may be, and will not result yndeduction by the Company.

Subject to certain exceptions for disability or tihed an I1SO is exercised more than three momhewing the termination of the participan
employment, the option will generally be taxed ae-qualified stock option



Non-Qualified Stock Options. Except as noted belowhwéspect to noualified stock options: (a) no income is realibydhe participant :
the time the option is granted; (b) generally upgarcise of the option, the participant realizetirary income in an amount equal to the
difference between the option price paid for thareh and the fair market value of the shares oddle of exercise and the Company will be
entitled to a tax deduction in the same amount;(apédt disposition, any appreciation (or deprecigtafter date of exercise is treated eithe
short-term, mid-term, or long-term capital gaifdass, depending upon the length of time that thiigigant has held the shares. See "-
Restricted Stock" for tax rules applicable whem spread value of an option is settled in an awérdstricted stock.

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

Restricted Stock. A participant receiving restricstock generally will recognize ordinary incomehe amount of the fair market value of the
restricted stock at the time the stock is no lorsgydject to forfeiture, less the consideration gaidhe stock. However, a participant may
elect, under Section 83(b) of the Code within 3gsdaf the grant of the stock, to recognize taxaltknary income on the date of grant equal
to the excess of the fair market value of the shafeestricted stock (determined without regarth®restrictions) over the purchase price of
the restricted stock. Thereafter, if the sharedafeited, the participant will be entitled to adliction, refund, or loss, for tax purposes only,
in an amount equal to the purchase price of theited shares regardless of whether he made a08&3(b) election. With respect to the sale
of shares after the forfeiture period has expitied holding period to determine whether the paréint has long-term, mid-term or short-term
capital gain or loss generally begins when theictigtn period expires and the tax basis for suwdras will generally be based on the fair
market value of such shares on such date. Howi\be participant makes an election under Sedi®fb), the holding period will commen
on the date of grant, the tax basis will be eqoighé fair market value of shares on such date(a®bed without regard to restrictions), and
the Company generally will be entitled to a dedutiqual to the amount that is taxable as ordiimmgme to the participant in the year that
such income is taxable.

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

The 1998 Incentive Plan is not intended to be alifjed plan” under Section 401(a) of the Code.

Vote Required. Under Kentucky law, the affirmatixaes of the holders of a majority of the voted tgsthe holders of the Company's
Common Stock and the holders of the Company's Sérereferred Stock (on an as converted basisgsepted and entitled to vote at the
Annual Meeting are required to adopt Proposal 4.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR RATIFI CATION AND

APPROVAL OF THE 1998 STOCK INCENTIVE PLAN.



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

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

A. COMPENSATION PHILOSOPHY

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

1. VARIABLE COMPENSATION PHILOSOPHY

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

2. DIRECT COMPENSATION PHILOSOPHY

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

3. INDIRECT COMPENSATION PHILOSOPHY

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

The Company's retirement plans should provide éichihcome security at retirement for the typicaptyee. The Employee Stock
Ownership Plan reflects the Company's commitmemtiti@spread stock ownership of the Company by eyegs at all levels of employme
Employees are also invited to share in ownershigpp@Company through participation in the Dollam@&el Employee Stock Purchase Plan
and the Company's 401(k) plan.

B. EXECUTIVE OFFICER COMPENSATION

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

The executive officers' compensation for fiscal 8 8flected the Company's increasing emphasisiog pay to both short-term and long-
term incentives. The short-term incentive is anuahcash bonus based on a percentage of the exeofficer's salary. The long-term
incentives are performance-accelerated stock optioeentive pay awarded to the CEO and the otlaenédl Executive Officers was
controlled by Company performance goals which atal#ished annually. While the CGC Committee's agph to base compensation is to
offer competitive (although slightly lower-than-asge) salaries to the CEO and the other Named ExedDfficers in comparison with
market practices, base salaries have become vedlatmaller element in the total executive officempensation package as compared with
the Company's pay-for-performance component. T4wli1998 average base salaries for the Named Bxeificers (not including the
CEO or President) increased 8.6%. The increasasda balaries in fiscal 1998 was determined based rgzommendations made by the
human resources department to the CGC Committexjew of peer group comparison data (using the gemip compensation survey
published by Management Compensation Serviceshd }ee subjective analysis of the CGC Committeeravaluating the
recommendations, peer group data, the Companytalbperformance and the respective individual pemiance criteria of the Named
Executive Officers.

(1) The peer group compensation survey is publistmedially by Management Compensation Services19Bé survey included the
following mass-merchandising companies: Ames Depamt Stores, Bradlees, Caldor, Consolidated StBagon Hudson, Filene's
Basement, Garden Ridge, Hills Department Storelglait- Stores, Mac Frugal's Bargains/Closeouts, Melfeontgomery Ward, Pamida,
Quality Stores, Ross Stores, Sears Roebuck, Sdviecehandise, ShopKo Stores, TIX Companies, Ver8toees and Wal-Mart Stores, For
the past eight years the Company has used thi-known pee-group annual salary survey when reviewing and é&skabg the Company'



executive compensation policies. Because the Coynpses this survey for executive compensation coisqraand because the Company
ties executive compensation directly to Companyoperance, the same peer group survey, with thepiareof those companies that are not
publicly traded (and for which stock comparisonadate therefore unavailable), is used for Compamfopmance comparison purposes.

1. ANNUAL CASH BONUSES

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

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

In order for an officer to receive a cash bonusauride cash bonus incentive program effectiveifmal 1998, the Company had to meet
committee-established earnings-per-share goalk, @aeeding the prior year's performance. If then@any reached the "target" goal, which
was considered by the CGC Committee to be chaltgndghen 25% of salary was to be awarded to eagbutixe officer as a cash bonus. If
the Company reached the "stretch" goal, which veasidered by the Committee to be extremely chaltenghen 75% of salary was to be
awarded to each executive officer as a cash bdmgspercentage of salary awarded for earningsgherre performance falling between the
"target" and "stretch" goals is on a graduatedes(fabm 26% of salary to 74% of salary) commensuvdgth the earnings-per-share
performance.

Subjective performance criteria include the resaitsach executive officer's performance reviewspant to the Company's Performance
Development Process ("PDP"). The Company's PDR@sv@rehensive program that focuses on total pedoce improvement by
concentrating on "Key Development Areas" ("KDAsHdd'Key Result Areas” ("KRAs"). KDAs emphasize skihhancement, leadership
development, and career goal aspirations of empkyWeRASs focus on the key results required to affipursue the Company's mission.
KDAs and KRAs are set annually for each managememioyee by the employee's supervisor, and the payof an annual bonus is
dependent upon each executive officer achievingniizidual goals. That is, Company performancedsthe sole criterion by which an
executive officer's annual cash bonus payout isrdeéhed. Two factors determine whether an execwufieer would receive an annual cash
bonus: (a) The Company must achieve an establishetngs-per-share goal; and (b) the individualtraghieve a satisfactory performance
evaluation based upon the above-described PDPréadtberefore, equal weight is given to each of¢hfactors.

Because the Company exceeded its target goal thuiodimeet its stretch goal for fiscal 1998, theaestive officers will receive 69% of their
annual salaries as cash bonuses (paid in fisc&l)1B@cause the Company reached its stretch goéiséal 1997, the executive officers
received the maximum cash bonus award for fisc&rXpaid in fiscal 1998).

2. EMPLOYEE STOCK INCENTIVE PLAN

The Company's 1989 Employee Stock Incentive PIa889 Plan™), 1993 Employee Stock Incentive Pla®¥93.Plan") and 1995 Employee
Stock Incentive Plan ("1995 Plan") award non-qiedifperformance-accelerated stock options to teewive officers, department directors
and other personnel considered to be in key positias approved by the CGC Committee.

The CGC Committee granted performance-accelerabe# sptions under its Stock Incentive Program witimual accelerated-vesting
schedules based on the achievement of corpordimmpance goals (as measured by earnings-per-shiagendividual performance goals (as
measured by the Company's PDP). To further encewatstanding performance, the CGC Committee adapt®mmpensation program that
ties the acceleration of stock option vesting tomiegs-per-share goals. Each executive officerivesestock option grants with a nine and
one-half year vesting schedule. However, if thecakige officer meets his individual goal and thenp@any meets or exceeds its established
earnings-per-share goal then the stock option gieohto that goal will vest earlier than nine am-half years. If the CGC Committee-
established earnings-per-share goal for the Stoodritive Program is met, then grants tied to tisaaf year's performance will vest on an
accelerated basis.

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

Compensation data from the Management Compensaéorices compensation survey reveals that annoeh grants (calculated as grant
price times the number of shares granted) aredilpiexpressed as a multiple of salary. Annual gesmounts fall within a range of one to
three times the CEO'S annual salary, and execatficer's grant amounts fall within a range of dradf to one and one-half times the
executive officer's salary. Because the CGC Coremittas decided to place greater emphasis on tfeerpance-based component of
compensation, it pays lower-than-average salaoiethé CEO and other executive officers but sateritive compensation multiples at or
above the high end of the peer group survey rafagehese positions. Specifically, the CGC Comneitiias established an incentive
compensation multiple of approximately three torfand one-half times salary for determining anrst@atk option grants for the CEO and the
other executive officers. These options are valethultiplying the option exercise price (fair matk/alue at the time of grant) by the
number of shares grante



In addition, the CGC Committee established a stumion program called the Stock Plus Program. phagiram, which is composed of
option grants under the 1989 Plan, the 1993 Pldrttzn 1995 Plan, awards each executive officertimddil stock options if the executive
officer maintains from May 1 to April 30 of the gitayear a level of Company-stock ownership (deteediby the fair market value as set by
the NYSE trading price at the close of businesgpril 1) equal to at least two and one-half timésdr her salary. The CEO is required to
maintain ownership of four times his salary to bgilele to participate in this program.

Because (1) the Company exceeded its stock optmgrgim earnings-per-share goals for fiscal 1998eé2h named executive officer
achieved his previously-established performancésgaad (3) each Named Executive Officer met theenship requirements of the Stock
Plus Program, the maximum number of options whallat vest on an accelerated basis or otherwisis¢alf1998 became fully vested.

Because (1) the Company exceeded its stock optmgrgim earnings-per-share goals for fiscal 1997eé2h named executive officer
achieved his previously-established performancésgaad (3) each Named Executive Officer met theenship requirements of the Stock
Plus Program, the maximum number of options whamlidt vest on an accelerated basis or otherwisisdalf1997 became fully vested.

C. CHIEF EXECUTIVE OFFICER COMPENSATION

As with the other executive officers, the CEO's pemsation reflects the Company's increasing emploasiying compensation to both short-
term and long-term performance goals. When detengithe CEO's salary, the CGC Committee consider<EQ's prior-year performance
and expected future contributions to the Companyelbas peer-industry survey results publishedualin. The CEQ's salary, which was not
increased in fiscal 1998, was 22.4% lower tharintdastry comparison group median.

The CGC Committee, believing that the CEO shoulklsbme compensation at risk in order to encoupagldrmance that maximizes
stockholder return, has created a significant dpipdty for additional compensation through perfonoerbased incentives. The performance-
based compensation for which the CEO is eligibtesahe form of both short-term and lorgm incentives. Like the other executive offic
the CEO is eligible for a cash bonus (the shoritircentive) based on the attainment of individymdls and earnings-per-share goals. Also
like the other executive officers, the CEO is dligifor Stock Incentive program non-qualified peniance-accelerated stock options and
stock-ownership-based Stock Plus Program stockmgiithe long-term incentive). The Stock Incentvegram stock options, which have a
nine and one-half year vesting schedule, can belereded to an earlier year upon the attainme@toshmittee-established earnings-per-share
goals, and individual performance goals.

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

Under the Company's short-term incentive prograast{donus), the CEO's total possible cash-bonesiive is 100% of his salary. To be
eligible for an earnings-per-share cash bonus avilaedCEO must achieve personal performance gstdbleshed by the CGC Committee,
and the Company must meet at least one of itstloashs program earnings-per-share goals. If the @éxs his individual performance
goals and the Company meets its Committee-establishsh bonus program "target" goal, the CEO wfdéeive a cash bonus equal to 25% of
his annual salary. If the CEO's individual goals mret and the CGC Committee-established cash hpogsam "stretch" earnings-per-share
goal is met, then the CEO will receive a cash bayusal to 100% of his annual salary. The percentdgalary awarded for earnings-per-
share performance falling between the "target"'astrétch" goals is on a graduated scale (from 2690986 of salary) commensurate with the
earnings- per-share performance.

Because the Company exceeded its target earnimeghipee goal set for fiscal 1998, but did not aehiés stretch earnings-per-share goal
established for awarding cash bonus, the CEO's-s#1on incentive compensation program rewardeda® with a cash bonus (paid in
fiscal 1999) of 88% of his annual salary. BecalrgeGompany reached its cash bonus "target" earpi@gshare goals for fiscal 1997, the
CEO was paid a cash bonus of 100% of his annuatysil fiscal 1998 for fiscal 1997 performance.

The CEO's long-term incentive compensation progeéfactive for fiscal 1998 rewards the CEO with &toption grants up to approximately
three to four and one-half times his annual saldtiie CGC Committee- established stock optiorgpan "target" earnings-per-share goal is
met and the CEO meets his individual performanaedsrd, he will vest on an accelerated basis tnck®ption grant that represents
approximately 67% of the total non-Stock-Plus stopkon benefit. If both individual and earnings+share goals are met, then the CEO wiill
vest on an accelerated basis in the grants tidthtdiscal year's performance.

The CEO also participates in the Company's Stogk ptogram. This program, which is composed ofampgirants under the 1989 Plan, the
1993 Plan and the 1995 Plan, rewards the CEO wfitianal stock options if the CEO maintains a lesfeCompany-stock ownership equal
to at least four times his salary.

For fiscal 1998 and 1997, because the Company drdebe Committee-established stock option programings-per-share goal, the CEO
met his performance standard and the CEO met thep@oy stock ownership requirement, the CEO vestedn accelerated basis, in the
maximum number of the available stock option gre



D. DEDUCTIBILITY.

The CGC Committee continues to analyze the potenjzact of the $1,000,000 limit on the deductilyilof executive compensation for
federal income tax purposes enacted as part dfa@B@ Omnibus Budget Reconciliation Act ("OBRA"). dér the regulations, compensation
pursuant to the Company's stock plans should gquadif'performance-based" and therefore, shoulktleded from the $1,000,000 limit.
Other forms of compensation provided by the Compgariis executives, however, are not excluded fsoich limit. The Company currently
has an agreement with the CEO which will resuthimm deferral of compensation in excess of the $10BD limit to a year in which the limit
would not be exceeded.

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



COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SEC regjtliiee Company to prepare a
performance graph that compares its cumulativé steakholders' return during the previous five ngeaith a performance indicator of the
overall stock market and the Company's peer gmeapthe overall stock market performance indicatoe, Company has chosen to use the
S&P Mid-Cap 400 Index. For the peer group stockkaaperformance indicator, the Company has chasesé the stock market results of
the publicly-held participants of the compensasgarnvey published by Management Compensation Servsed by the CGC Committee
when reviewing and establishing the Company's dkexuompensation policies. See "Report of the Gafe Governance and Compensa
Committee of the Board of Directors on Executiverensation.”

[PERFORMANCE GRAPH REPRESENTING THE FOLLOWING
INFORMATION HAS BEEN OMITTED FROM THIS ELECTRONIC F  ILING]

COMPARISON OF FIVE YEAR CUMULATIVE TOTAL RETURN*
AMONG DOLLAR GENERAL CORPORATION, THE S&P MIDCAP 40 0 INDEX AND A PEER GROUP

<CAPTION
Peer Group Cumulative
Total Return (Weighted

Average by Market Value)  1/31/93 1/31/94 1/31/95 1/31/96 1/31/97 1/31/98
Dollar General Corporation 100 153 228 222 348 642

Peer Group 100 95 81 88 112 171

S&P MIDCAP 400 100 115 110 144 176 220

* $100 INVESTED ON 1/31/93 IN STOCK OR INDE- INCLUDING REINVESTEMENT OF DIVIDENDS.



EXECUTIVE COMPENSATION

The following table provides information as to aahulong-term or other compensation paid or acciawgthg fiscal years 1998, 1997 and
1996 for the Company's CEO and the persons whbeatnd of fiscal 1998, were the other four moghlyi- compensated executive officers
of the Company (collectively the "Named Executiviic@rs").

SUMMARY COMPENSATION TABLE

Annual C ompensation Compensation Awards
Other Annual Restricted Securities All Other

Fiscal Salary Bon us Compensation Stock Underlying Compensation
Name and Principal Position Year ($) %) %) (1) Awards ($) Options (#) (2) ) (3
Cal Turner, Jr. and 1998 599,129 600 ,000 9,076 0 183,105 64,315
Chief Executive Officer 1997 586,564 0 9,425 0 294,270 60,795

1996 537,500 500 ,000 9,508 0 287,726 59,420
Bob Carpenter, Chief 1998 195,000 135 ,000 8,169 0 62,255 6,350
Administrative Officer and 1997 174,168 0 9,305 0 100,538 6,000
Chief Counsel 1996 157,500 112 ,500 8,534 0 96,783 6,000
Bruce Krysiak, President 1998 386,630 0 48,048 0 173,182 6,350
(5) 1997 32,219 0 0 $339,625 (6) 546,871 0

1996 0 0 0 0 0 0
Phil Richards, Chief 1998 200,000 150 ,000 5,715 0 89,271 6,350
Financial Officer 1997 116,667 0 88,144 0 323,790 0

1996 0 0 0 0 0 0
Leigh Stelmach, Executive 1998 293,750 206 ,250 9,070 0 62,255 6,350
Vice President Operations 1997 270,314 0 9,588 0 100,538 6,000

1996 251,250 168 , 750 8,851 0 96,783 6,000

(1) The amounts reported in this column reflecsgraps for tax reimbursements.

(2) The Stock Incentive Program and Stock Plus Rragstock option grants granted in fiscal 1998 wéiét nine and one-half years after the
date of grant provided the executive officer iff stnployed by the Company. The vesting dates &mheStock Incentive Program grant car
accelerated to April 1 in the year immediatelydualing the associated yeand if the individual officer meets his individyagrformance goa
and the Company meets its earnings-per-share getfsr that year. The Stock Plus Program grampsire the holder to maintain a specified
level of Company stock ownership for vesting tcalbeelerated.

(3) Includes $5,600 contributed in fiscal 1998289, in fiscal 1997 and fiscal 1996 to each eligistecutive officer's retirement account.
Includes a $750 contribution to each eligible eteewofficer's Employee Stock Ownership Plan actaurfiscal 1998, fiscal 1997 and fiscal
1996. Includes for Mr. Turner the following amouptsd as premiums on a split-dollar life insurapoéicy: 1998: $57,964, 1997:

$54,795, and 1996: $53,420.

(4) Effective January 31, 1997, Mr. Turner resigasdPresident and continues in his capacity asr@haiand Chief Executive Officer.

(5) Mr. Krysiak resigned from the Company effectieril 1, 1998.

(6) Represents the value of 21,484 shares gramtestiant to Mr. Krysiak's restricted stock agreem



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers dufisgal 1998. The Company granted no
Stock Appreciation Rights in fiscal 1998, and nari¢a Executive Officer holds any Stock AppreciatRights.

Potential Realiza ble Value at
Assumed Annual Ra tes of Stock
Price Appreciat ion for
Individ ual Grants Option T erm
% of To tal
Number of Option S
Securities Granted to  Exercise
Underlying Employees In  orBase
Options Granted Fiscal Y ear Price Expiration
Name # Q) 1998 ( %) ($/Sh) Date 5% ($) 10% ($)
Cal Turner, Jr. 97,656 5.7% $20.96 3/21/07 $2,435,732 $6,172,623
48,827 $20.96 3/21/07
36,621 $21.92 6/02/07
Bob Carpenter 33,202 1.9% $20.96 3/21/07 $ 828,140 $2,098,668
16,601 $20.96 3/21/07
12,451 $21.92 6/02/07
Bruce Krysiak (2) 65,000 5.4% $20.96 3/21/07 $2,328,520 $5,900,928
32,500 $20.96 3/21/07
75,682 $21.92 6/02/07
Phil Richards 33,202 2.8% $20.96 3/21/07 $1,200,569 $3,042,477
16,601 $20.96 3/21/07
39,467 $21.92 6/02/07
Leigh Stelmach 33,202 1.9% $20.96 3/21/07 $ 828,140 $2,098,668
16,601 $20.96 3/21/07
12,451 $21.92 6/02/07

(1) These granted options are to be vested on@elemated basis upon the attainment of individadl @ompany performance (earnings-per-
share) goals. Accelerated vesting for a portiothefgrants to each Named Executive Officer (thelSRius Program grants) is based on
company-stock ownership goals. The above-identsgtedk option grants for each Named Executive @ffare listed in the following order:
(1) Stock Incentive Program grants which, for psgmof accelerated vesting are tied to earningstpame goal one, (2) Stock Incentive
Program grants which, for purposes of acceleragsting are tied to earnings-per-share goal two,(8h8tock Plus Program grants.

(2) Mr. Krysiak resigned effective April 1, 1998sA result, the options to purchase of Common Stdi&h were granted in fiscal 1998 wi
cancelled



AGGREGATED OPTION EXERCISES IN THE LAST FISCAL YEAR AND YEAR-END VALUES

The following table provides information as to opis exercised or held by the named executive offidaring fiscal 1998.

Number of Securities Value of Unexercise d
Underlying Unexercised In-the-Money
Options at Fiscal Year End Options at Fiscal Ye ar-end
Shares Value
Acquired on  Realized
Name Exercise (#) ($) (1) Exercisable Unexercisable Exercisable Unexerc isable

Cal Turner, Jr. 670,533 7,402,215 0 911,011 0 121 98,661
Bob Carpenter 158,281 2,446,800 234,128 303,635 4,485,721 4,0 54,831
Bruce Krysiak 143,140 1,618,453 101,000 97,656 (2) 1,342,492 1,2 98,043 (2)
Phil Richards 165,935 2,264,313 0 247,126 0o 23 08,279
Leigh Stelmach 51,561 998,227 155,852 303,635 3,087,213 4,0 54,831

(1) Market value of underlying securities at exeecor year-end, minus the exercise price.
(2) As a result of Mr. Krysiak's resignation, etige April 1, 1998, all previously unvested optiagranted for the purchase of Common Stock
were cancelled, except those that would vest drefore April 1, 1998



EMPLOYEE RETIREMENT PLAN

In fiscal 1998, the Company combined its two eRriptietirement plans, the Dollar General Money PasehRetirement Plan and the Dollar
General Employee Stock Ownership Program, to cieatw retirement program. The Dollar General Cation 401(k) Savings and
Retirement Plan (the "401(k) Plan") became effectim January 1, 1998. Balances in the two eadigrspvere transferred into the 401(k)
Plan and the other plans were terminated.

The Company will make an automatic annual contidouequal to 2% of each eligible employee's comagms. Seventy-five percent of this
automatic contribution will be made in cash, witile remaining twenty-five percent will be contriedtin the Company's Common Stock.
Eligible employees are not required to make anytahal contributions in order to receive this autatic contribution from the Company.
However, participants may elect to contribute betwene and fifteen percent of their annual salgpyto a maximum annual contribution of
$10,500. The Company will match 50% of employeetroutions, up to 6%.

The 401(k) Plan covers substantially all employsabject to certain eligibility requirements, inding the Named Executive Officers. The
401(k) Plan is subject to the Employee Retiremedtlacome Security Act ("ERISA").

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

Employee Contributions Immediately Vested

Dollar General Automatic

Contribution (2%) Immediately Vested

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

As of January 31, 1998, Messrs. Cal Turner, Jri Barpenter, Bruce Krysiak, Phil Richards and Lesg¢gimach had 32, 17, 0, 1, and 8 years
of credited service, respectively. The estimates@nt value of benefits under the plan as of JarRlgr1998 was $314,460 for Cal Turner,
Jr., $123,638 for Bob Carpenter, $5,600 for Bruegsiék, $5,600 for Phil Richards, and $72,442 feigh Stelmach. Upon retirement, each
participant has the option of taking a lump sunamiaverage annual payment over a ten-year period.

OTHER EXECUTIVE BENEFITS

Since 1988, the Company has provided the MastérdrRetnt Plan for Select Key Employees (the "SdRstirement Plan™), a salary
continuation plan for eligible employees. On Jaguarl998, the Company started a new Supplemeetéidfent Plan (the "SERP") to
replace the Select Retirement Plan. Balances iS#hect Retirement Plan were transferred to the BERP Plan and the old plan is being
terminated.

The SERP Plan will be available to the same s&legemployees as the old plan. Other employeeshealesignated by the CGC Commit
to participate. The Company will make a contribntamnually to all participants who are actively éoypd on December 31. The contribut
percentage is based on age plus service where:

Age plus Service Percent of Base plu s Bonus
Non-Officer  Of ficers
<40 2.0% 3.0%
40-59 3.0% 4.5%
60-79 5.0% 7.5%
80 or more 8.0% 1 2.0%

Participants will have phantom investment fundshtoose from which mirror the investment optionsilatée in the 401(k) Plan. Participants
will be 100% vested at the earlier of ten (10) gezfrservice or age 50. 100% vesting will also oaqon death or total and permanent
disability. The SERP is non-qualified and therefoog subject to ERISA. The estimated present vafueenefits under the SERP as of
January 1, 1998 was $787,948 for Cal Turner, 144909 for Bob Carpenter, $0 for Bruce Krysiak, 182 for Phil Richards, and $86,182
for Leigh Stelmach.

Commensurate with the new SERP, the Company afsoedfa new Compensation Deferral Plan (the "Daféttan™). The Deferral Plan is
available to select key employees as designatedeo€ GC Committee. Participants may defer up to 80%ase pay, reduced by any
deferrals to the qualified plan, and up to 100%aifus. Elections to defer must be made prior todanlst of the following year. Participa
may elect to have deferrals and earnings for theentiDeferral Plan Year paid out in a lump sunoiptod retirement or termination, but no
sooner than five (5) years following the end of therent Deferral Plan Year. Participants will hgdantom investment funds to choose from
which mirror the investment options available ie #01(k) Plan. All participants are 100% vestedalbcompensation deferrals.

TRANSACTIONS WITH MANAGEMENT AND OTHERS

John B. Holland, a director of the Company, wasident and Chief Operating Officer of Fruit of theom, Inc., a manufacturer



underwear and other soft goods, until his retirenmrefrebruary 1996. In fiscal 1998, the Companychased approximately $36,698,919 in
goods from Fruit of the Loom, Inc.

STOCKHOLDER PROPOSALS FOR THE 1999 ANNUAL MEETING

Stockholder proposals intended for presentaticgheal 999 annual meeting of stockholders must beived by Robert C. Layne, Corporate
Secretary, at 104 Woodmont Boulevard, Suite 30@8hMidle, Tennessee 37205 not later than Decemhet@@B for inclusion in the proxy
statement and form of proxy relating to that megtill such proposals must be in writing and matbgdcertified mail, return receipt
requested, and must comply with Rule 14a-8 of Ragul 14A of the proxy rules of the SEC.

COMPLIANCE WITH SECTION 16(a) OF THE SECURITIES EXC HANGE ACT OF 1934

Section 16(a) of the 1934 Act and the disclosugeirements of Item 405 of Regulation S-K of theé€¥uhnd Regulations of the SEC require
the Company's executive officers and directors,amdperson who owns more than ten percent ofiatezgd class of the Company's equity
securities, to file reports of ownership and chanigeownership on Forms 3, 4 and 5 with the SEE gipplicable market or exchange upon
which the Company's shares are listed, and the @oynBased solely on the Company's review of capiasich forms it has received and
based on written representations from certain tegppersons that they were not required to filenk®5 for specified fiscal years, the
Company believes that all its officers, direct@nsg greater-than-tegpercent beneficial owners complied with all filinggquirements applicak
to them with respect to transactions during fid@88 with the exception of Mr. Ron Humphrys whoreiged a stock option during April
1997 that was reported in June 1997, Mr. Krysiak wdteived a restricted stock grant in January 1887was reported in April 1997, and
Ms. Susan Milana who made two purchases duringeGdper 1997 that were reported in November 1997.

METHOD OF COUNTING VOTES

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

OTHER MATTERS

The cost of soliciting proxies will be borne by tBempany. In addition to this solicitation by maifpxies may be solicited by officers,
directors and regular employees of the Companyawitextra compensation, personally and by mddpteone or telegraph. Brokers,
nominees, fiduciaries and other custodians wiltdmpiested to forward soliciting material to the dfézial owners of shares and will be
reimbursed for their expenses. The Company's rdguletained investor relations firm, Registrar drdnsfer Company, may also be called
upon to solicit proxies by telephone and mail.

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

The Annual Report of the Company is mailed witls ghioxy statement. A copy of the Company's Annwggddt on Form 10-K for the year
ended January 30, 1998 (as filed with the SECYyadlable without charge to any stockholder uporues. Requests for the Company's
Annual Report on Form 10-K should be directed tb&0bC. Layne, Corporate Secretary.

Whether or not you expect to be present at the Ahkieeting of Stockholders in person, please gigite and return the enclosed proxy
promptly in the enclosed business reply envelomepbstage is necessary if the proxy is mailed withe United States.
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EXHIBIT A
AGREEMENT AND PLAN OF MERGER
This AGREEMENT AND PLAN OF MERGER (the "Agreement§)made as of the day of 1998 by ahwldem Dollar General

Corporatiol-TN, a Tennessee corporation ("New Dollar Generalill Dollar General Corporation, a Kentucky corgiora("Old Dollar



General") (collectively, the "Constituent Corpooats").
RECITALS

WHEREAS, all of the issued and outstanding shafesjital stock of New Dollar General are ownedddaially and of record by Old Doll;
General;

WHEREAS, the sole purpose of the Plan of Mergeraaida herein is to effect a migratory merger wittiie meaning of Section 368(a)(1)
(F) of the Internal Revenue Code of 1986, as anctrated

WHEREAS, each of the Constituent Corporations sakject to approval by their respective sharehs|detopted the plan of merger
embodied in this Agreement, and the Constituenp@@tions and their respective Boards of Directlesm it advisable and in the best
interest of each of the Constituent Corporatioas @Id Dollar General be merged with and into Neall& General pursuant to the applic:
corporation laws of Tennessee and Kentucky.

AGREEMENT
NOW, THEREFORE, the Constituent Corporations debgragree to merge, on the terms and conditioresrhprovided, as follows
1. The Merger.

1.1 Governing Law. Old Dollar General shall be neetgnto New Dollar General in accordance with thpligable laws of the State of
Tennessee and the Commonwealth of Kentucky. "D@kmeral Corporation-TN" shall be the name of tmiging corporation and shall be
governed by the laws of the State of Tennessee.

1.2 Effective Date. The "Effective Date" of the mer shall be, and such term as used herein shalh ithe date on which the Articles of
Merger prepared in accordance herewith are filatiénoffice of the Secretary of State of the StditEennessee and the Articles of Merger
prepared in accordance herewith are filed in tfieebf the Secretary of State of the Commonweatitientucky, all after satisfaction of the
requirements of applicable laws of the states préséte to such filings.

2. Share Conversion.

2.1 Stock of Old Dollar General. On the Effectivat®, each share of Common Stock of Old Dollar Garissued and outstanding
immediately prior to the merger shall automaticaktyconverted into and become, without furtheroackly the holder thereof, one share of
Common Stock of New Dollar General. On the Effeetidate, each share of Series A Convertible JuniefieRed Stock of Old Dollar
General issued and outstanding immediately pritheéomerger shall automatically be converted imih become, without further action by
holder thereof, one share of Series A Convertiblgal Preferred Stock of New Dollar General. Asaofl after the Effective Date, each
outstanding certificate which, prior to the EffeetiDate represented shares of Common Stock of OlduDGeneral shall be deemed for all
purposes to evidence ownership of, and to represeatiual number of shares of Common Stock of NellaDGeneral.

2.2 Stock of New Dollar General. Upon the Effectivate, by virtue of the merger and without any@tin the part of the holder thereof,
each share of Common Stock of New Dollar Generttanding immediately prior thereto shall be cagdelnd returned to the status of
authorized but unissued shares.

3. Effect of the Merger.

3.1 Rights, Privileges, Etc. On the Effective Dédew Dollar General, without further act, deed tiren transfer, shall retain or succeed to, as
the case may be, and possess and be vested wvittle alfjhts, privileges, immunities, powers, fraisels and authority, of a public as well a

a private nature, of the Constituent Corporatiafigproperty of every description and every intétherein and all debts and other obligations
of or belonging to or due to the Constituent Cogpions on whatever account shall thereafter bentakel deemed to be held by or transferred
to, as the case may be, or vested in New Dollae@tmvithout further act or deed; title to any resiate, or any interest therein, vested in the
Constituent Corporations shall not revert or in sy be impaired by reason of this merger, andfate rights of creditors of the Constitu
Corporations shall be preserved unimpaired, ankital upon the property of the Constituent Corpors shall be preserved unimpaired, and
such debts, liabilities, obligations and dutieshaf Constituent Corporations shall thenceforth iieméth or attach to, as the case may be,
New Dollar General and may be enforced againsttiié same extent as if all of such debts, liaedjtobligations and duties had b

incurred or contracted by it.

3.2 Employee Benefit Plans. On the Effective Daleyw Dollar General will automatically assume alligations of Old Dollar General under
any and all employee benefit plans in effect athefEffective Date or with respect to which empleyights or accrued benefits are
outstanding as of the Effective Date.

3.3 Charter and Bylaws. The Charter of New Dollen€ral as in effect on the Effective Date shatinfrand after the Effective Date, be and
continue to be the Charter of New Dollar Generaghwit change or amendment until thereafter amendadcordance with the provisio



thereof and applicable laws. The Bylaws of New BoGeneral as in effect on the Effective Date sifimim and after the Effective Date, be
and continue to be the Bylaws of New Dollar Genwiitthout change or amendment until thereafter araérid accordance with the
provisions thereof, the Charter of New Dollar Gethand applicable laws.

3.4 Upon the Effective Date, the Charter of Newl&oGeneral is hereby amended by deleting Article ifs entirety and substituting in lieu
thereof the following:

"The name of the Corporation shall be Dollar Geh€mporation."

3.5 Directors and Officers. The directors and effscof Old Dollar General shall be the directord afficers of New Dollar General on the
Effective Date, and such directors and officerdlgsave until they are removed or replaced in adance with the Charter and Bylaws of
New Dollar General

3.6 Options, Warrants and Rights. Each outstandlptigpn, warrant or right to acquire shares of Comr8tock of Old Dollar General which
is not exercised prior to the Effective Date shatlthe Effective Date, be converted into the righéicquire the same number of shares of
Common Stock of New Dollar General subject to #rents, conditions and provisions for adjustment ictv such options, warrants or rights
were previously subject.

3.7 Further Action. From time to time, as and wheguested by New Dollar General, or by its sucasssioassigns, any party hereto shall
execute and deliver or cause to be executed anctdsd all such deeds and other instruments, aalll tsfke or cause to be taken all such
further or other actions, as New Dollar Generaifosuccessors or assigns, may deem necessaegioatile in order to vest in and confirm to
New Dollar General, and its successors or asstijlesto and possession of all the property, rigptsvileges, powers and franchises refel

to herein and otherwise to carry out the intent pungboses of this Agreement.

IN WITNESS WHEREOF, this Agreement, having firseheduly approved by resolutions of the Board otbBliors of each of the Constituent
Corporations, is hereby executed on behalf of @the Constituent Corporations by their respectitficers hereunto duly authorized.

DOLLAR GENERAL CORPORATION,
a Kentucky corporation

By:
Its:

Attest:

By:
Its:

DOLLAR GENERAL CORPORATION-TN,
a Tennessee corporation

By:
Its:

Attest:

By:
Its:



EXHIBIT B

CHARTER OF DOLLAR GENERAL CORPORATION-TN
1. The name of the corporation is Dollar GeneralpBaation-TN.
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 Boulev ard, Suite 500
Nashville, Tennesse e 37205
County of Davidson

5.(@) The name of the corporation's registered agent is Robert C. Layne.

(b) The street address, zip code, and county of the corporation's
registered office and
registered agent in Tennessee shall be:

104 Woodmont Boulev ard, Suite 500
Nashville, Tennesse e 37205
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 amermiadifme 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 sdwendred forty-two (1,715,742) shares of SerigSohvertible Junior Preferred Stock,
$.50 par value per share. The following is a staternof 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 Stock.

(i) Voting Rights. Each share of Series A Convéetilbunior Preferred Stock shall entitle the holthereof to vote with the holders of the
shares of Common Stock of the Corporation on attens submitted to a vote of the holders of theeshaf Common Stock of the Corporat
and to have the number of votes as such holderdimade upon conversion of the Series A Convertlblgor Preferred Stock to Common
Stock as provided in paragraph (iv)(C)(4). The koddof the Series A Convertible Junior PreferramtSshall vote separately as a class only
on such matters that require a class vote by law.

(i) Dividends. Subject to the rights of the holslef any shares of any series of preferred stackimg superior to the Series A Convertible
Junior Preferred Stock with respect to dividenkds,holders of Series A Convertible Junior PrefeBgatk shall be entitled to receive cash
dividends out of funds legally available therefiryvhen and as cash dividends are declared bttzed of Directors and paid out of funds
legally available therefor with respect to the Coomn$tock, in an amount equal to ninety percent (9@Pthe dividend paid per share of
Common Stock times the number of shares of ComntackShat the holder of the Series A ConvertibleiduPreferred Stock would be
entitled to receive upon conversion pursuant tag@ph (iv)(C)(4) for each share of Series A Cotiller Junior Preferred Stock then held
("Participating Dividends"). If the Board of Direct shall declare a cash dividend on the CommockStbe Board of Directors shall
simultaneously declare a Participating Dividendtms Series A Convertible Junior Preferred Stock.

(iii) Liguidation, Merger, Etc.

(A) In the event of the voluntary or involuntarguiidation, dissolution or winding-up of the Corpibwa, 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 Cotfmraf cash or property (to the extent of fundsaléy 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 heiometimes referred to as the "Series A Liquidefayments.” If upon such liquidation,
dissolution or windin-up of the Corporation, whether voluntary or invahny, the assets to be distributed among the helofeBeries #



Convertible Junior Preferred Stock shall be ingigfit to permit payment to the holders of SerigSdhvertible Junior Preferred Stock of the
Series A Liquidation Payments, then the entiretassfethe Corporation to be so distributed shaltlis¢ributed 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 Paymia full and the payment of any other distribatthat may be required with respect to
any series of preferred stock that may from timgén@ 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 Convertible Junior Preferred Stockittéfr notice of such liquidation, dissolution omding-up, stating a payment date and, to
the extent known, the amount of the Series A Ligtimh Payments and the place where said Seriegjéidation Payments shall be payable,
shall be given by first class mail (postage prepdiy telecopy, by overnight courier, or by telagt less than ten (10) calendar days prior to
the payment date stated therein, to the holdersooird of the Series A Convertible Junior Prefe®éatk, such notice to be addressed to eact
such holder at the address shown on the stockeraresords of the Corporation.

(C) In case outstanding shares of Series A Corblerdiunior Preferred Stock shall be subdividedstiogk split, stock dividend or otherwise)
into a greater number of shares of Series A Coiblerdunior Preferred Stock, the relevant Seridaréference 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 tiiaragraph (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 anrgéeey of the date the shares of Series A
Convertible Junior Preferred stock are issued'{fital Issuance Date"), each share of Series Av@otible 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 certificateusrendered for conversion. The option to conveattes of the Series A Convertible Junior
Preferred Stock may be exercised by surrenderitiget@€orporation or any transfer agent for theesefi Convertible Junior Preferred Stock
the certificate or certificates for the shares efi& A Convertible Junior Preferred Stock so tadmeverted, with the notice of conversion on
such certificate duly completed and executed. Shsinall be deemed to have been converted immegdiariel to the close of business on the
day of surrender of such shares in the mannerrhprescribed 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 sisobf 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 Exchafgbe 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 Seriesdvé&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) on the date of such foreclosure without &umgher action by the holder or transferee of ssichres of Series A Convertible Junior
Preferred Stock and whether or not the certificedpsesenting such shares are surrendered to tfp@@tion or its transfer agent for the
Series A Convertible Junior Preferred Stock. Ireoittd receive a Common Stock certificate, the fereg of the shares of Series A
Convertible Junior Preferred Stock shall surrertdehe Corporation or its transfer agent for thee3eA Convertible Junior Preferred Stock
the certificate or certificates representing sutdras properly endorsed or accompanied by propguments of assignment, duly execute
or on behalf of the record holder of such certificar certificates. Certificates representing th@rss of Common Stock into which such sh
of Series A Convertible Junior Preferred Stock wsaereonverted 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 hmslduch holder shall be converted automatically the number of shares of Common
Stock into which such shares of Series A Convaertihinior Preferred Stock are then convertible mnsto 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@tock certificate, the distributee or distribwt@é such shares of Series A Convertible
Junior Preferred Stock shall surrender to the Quaitmmn or its transfer agent for the Series A Cotilvke Junior Preferred Stock the certificate
or certificates representing such shares accompdyievidence of the dissolution or terminatioritef record holder of such shares and «



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 condentdl be issued as soon as practicable.

(3) In the event of any merger, consolidation @rstexchange of the Corporation into or with arheotorporation or entity, in which the
Corporation is not the surviving entity (except parposes of a merger effected exclusively forghgose 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 immediagelgr to consummation of such event into the nundfeshares of Common Stock speci

in Paragraph

(iv)(C)(4) (regardless of the date of such mergensolidation, share exchange, sale of all or sulbistly all of the Corporation's assets)
without any further action by the holder of suchrgs and whether or not the certificates reprasgmstich shares are surrendered to the
Corporation or its transfer agent for the SerigSakvertible Junior Preferred Stock. The agent neside for the receipt of certificates
representing shares of the Corporation's CommockStond the payment or distribution of the consitieraeto be received by the shareholders
of the Corporation in such merger, consolidatiosttare exchange shall be instructed to receiveranticertificates representing the Series A
Convertible Junior Preferred Stock as if such fiegties represented the applicable number of sltdir€@mmon Stock. In a transaction
involving the sale of all or substantially all diet assets of the Corporation, certificates reptesgahares of Series A Convertible Junior
Preferred Stock shall be treated as set forth liparagraphs

(1) and (2) above.

(C) Conversion Rate. The number of shares of Com&took issuable upon conversion of each sharedé$sa 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 thedhinniversary date thereof, one share of the SArfésnvertible 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 anniversagtelof the Initial Issuance Date through the fiftiniversary 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 Rrefi Stock. If more than one share of Series A @dible Junior Preferred Stock shall be
surrendered for conversion at one time by the daoider, the number of full shares which shall lsaigble 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 issualplernuconversion 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 Comi@totk 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 Preferred Stock. An "Extraordin@gmmon Stock Event" shall mean (a)
the issuance of additional shares of Common Steckdividend or other distribution on outstandirgr®non Stock, (b) a stock split or
subdivision of outstanding share of Common Stotk éngreater number of shares of Common Stoclc)a (everse stock split or
combination of outstanding shares of Common Stottk& smaller number of shares of Common Stock.

(2) Upon the occurrence of a Recapitalization (defibelow) of the Corporation or the payment gbecgl dividend, defined herein as a ¢
dividend other than a regular periodic cash divilpaid in an amount exceeding 200% of any cashieind paid per share within the
immediately preceding fiscal year (a "Special Dénd"), the holders of the Series A Convertible duRireferred Stock shall participate in
any such Recapitalization or Special Dividend wiita Common Stock on an as converted basis as detstat the then applicable
conversion rate set forth in paragraph

(iv)(C)(4) for each share of Series A Convertitblaidr Preferred Stock. Recapitalization is defihedein as any recapitalization,
reorganization or reclassification of the Commoaoc&tof the Corporation.

(F) Adjustment to Conversion Rate. Upon the oceweeof an Extraordinary Common Stock Event as ddfin (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 Conversidhe Corporation shall at all times reserve and keaplable out of its authorized
Common Stock, solely for the purpose of issuan@nugonversion of the Series A Convertible Juni@féred Stock as herein provided, s
number of shares of Common Stock as shall thessumble upon the conversion of all outstandingeSe&i Convertible Junior Preferred
Stock. All shares of Common Stock which shall béssoable shall be duly authorized and, when issypeth conversion of the Series



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 comveis any shares of the Series A
Convertible Junior Preferred Stock shall be madbawuit charge to the converting holder of the Seki€onvertible 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 angfeamvolved in the issuance and delivery of amghscertificate in a name other than that
of the record holder of the Series A ConvertiblriduPreferred Stock, and the Corporation shallbetequired 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 establigh#te satisfaction of the Corporation that swohdr other governmental charge has been
paid or provided for. The Corporation may also fegjuas 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 registnati® available, under federal or any applicabléessacurities law.

(v) Ranking. The Series A Convertible Junior PrefdrStock 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 redeematitiee option of the holder or the
Corporation.

(vii) Transferability. Except for the distributiayf shares of Series A Convertible Junior PrefeBtstk upon the dissolution of the initial
holder of the Series A Convertible Junior Prefei®ack, the holders of the shares of Series A Cudifve Junior Preferred Stock may not ¢
exchange, give, devise or otherwise dispose dfeeitoluntarily or involuntarily, or by operatiori 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 Issuancad)af the Turner Children Trust dated Januaryl®B0.

(viii) Right of First Refusal Upon Foreclosure, Bidution of a Holder or Following the Death of alér.

(A) In the event of an automatic conversion of slasf Series A Convertible Junior Preferred Stoti 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 lylmned 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 Stoekh®ler of shares of Series A Convertible Junrefd®red Stock that are the subject of a
foreclosure proceeding shall give the Corporathortyt (30) days' prior written notice (the "Foreslme Notice") of such pending foreclosure
proceeding. The Foreclosure Notice shall statsémee, address and telephone number of the patiutimg) the foreclosure proceedings (
"Foreclosuring Party") as well as the scheduleé déforeclosure. During the period following theeeipt of the Foreclosure Notice and prior
to the consummation of the foreclosure, the Cotjpmmanay elect to purchase the shares of CommorckSssuable upon the automatic
conversion by giving the Foreclosing Party writtegiice prior to foreclosure of its intent to purshauch shares and stating the date (the
"Closing Date") that such purchase shall be consatad) which shall be a date within ten (10) calenldgs of the sale and transfer pursuant
to the foreclosure. The purchase price per shariéoshares of Common Stock to be purchased lsbdlie 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 Nasdaq National Market, the metameles the closing bid and asked price of the Com8tock on the over-the-counter
market as reported by the National Quotation Burk@orporated, or, if no bid quotation is availbih the over-the-counter market, the fair
value of such Common Stock as determined in goitid iy the Board of Directors.

(B) In the event of an automatic conversion of shaf Series A Convertible Junior Preferred Stott shares of Common Stock pursuant to
the provisions of paragraph (iv)(B)(2) hereof agsult 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 tloepgoration thirty (30) days' prior written noticié€ "Dissolution Notice") of such pending
dissolution. The Dissolution Notice shall state shheduled date of termination or dissolution. Bgithe period following receipt of the
Dissolution Notice and prior to consummation offstermination or dissolution, the Corporation m#sceto purchase the shares of Common
Stock, issuable upon the automatic conversion biyngithe holder written notice prior to terminationdissolution of its intent to purchase
such shares and stating the date (the "Closing'ptiat such purchase shall be consummated, whiah Ise a date within ten

(10) calendar days of the termination or dissohutibhe purchase price per share for the sharesmwin@n Stock to be purchased hereunder
shall be the same as set forth in Paragraph @jigbove.

(C) In the event of the death of a holder of SefigSonvertible Junior Preferred Stock, the subsatijaenversion thereof, if any, by the estate
(the "Estate") of such holder of such shares idm@on Stock and any proposed sale of all or agottiereof by the Estate, the Corporation
shall have the right of first refusal to purchagelsshares of Common Stock from the Estate. Thaté&shall give the Corporation thirty (30)
days' prior written notice of its intent to sell at a portion of the underlying Common Stock (gorieviously 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 efegurchase such shares of Common Stock by gitiegstate written notice prior to



sale date of its intent to purchase such sharestatidg the date that such purchase shall be ommsited, 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. (ix) Notices of RecordtB. 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 teiree 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 am@&ach such event the Corporation shall
mail or cause to be mailed to each holder of S&i€onvertible Junior Preferred Stock a notice #gany

(1) the date on which any such record is to bertdéethe purpose of such dividend, distributionright and a description of such dividend,
distribution or right, (2) the date on which anglsuweorganization, reclassification, recapitalizatitransfer, consolidation, merger,
dissolution, liquidation or winding-up is expectedbecome effective and (3) the time, if any, ikab be fixed, as to when the holders of
record of Common Stock (or other securities) faus#ies or other property deliverable upon sudarganization, reclassification,
recapitalization, transfer, consolidation, mergkssolution, liquidation or winding-up. Such notileall be sent by first class mail (postage
prepaid), or by telecopy or overnight courier ontélex, at least ten (10) calendar days prior éodéte specified in such notice on which such
action is to be taken.

(x). Status of Converted Series A Convertible JuRieferred Stock. No share(s) of Series A Conviertiunior 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 Corporatioalssignated preferred stock set forth in Pardgfa)pof Article 7 of the Corporation's
Charter, as amended. No further corporate actiahéyorporation shall be necessary to reduceuti®eazed number of shares of the Series
A Convertible Junior Preferred Stock solely assalteof the conversion of shares of the Series Av@dible Junior Preferred Stock.

(c) Ten million (10,000,000) shares of preferremtkt no par value per share. Shares of preferoayk 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, qualificatiorrs] imitations of the shares of any class or sestesstablished.

8. The shareholders of the corporation shall neemeemptive rights.

9. All corporate powers shall be exercised by atasrthe authority of, and the business and aftditee 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 and until his or her successor shall betedeand shall qualify; subject, however, to pdeath, resignation, retirement,
disqualification, or removal from office. Any vaagnon the Board of Directors, including a vacarwttresults from an increase in the
number of directors or a vacancy that results ftloeremoval of a director with cause, may be filbedly by the Board of Directors.

Any director may be removed from office but only émuse and only by (a) the affirmative vote of leéders 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 mgedf shareholders, the election, term of off
filling of vacancies, and other features of sualedirships shall be governed by the terms ofGhiarter 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 Tenne&esiness Corporation Act as in effect on the tieteof, 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 person ughor was a party or is or was threatened to beenaaparty to any action, suit, or
proceeding, whether civil, criminal, administratiee investigative, by reason of the fact that hstee is or was a director or officer or is



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 ¢
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 disposf such action, suit, or proceeding, subjedhi provision of any applicable statute.

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 Ghaster, 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, retsmiuof 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 ofBleard of Directors of the corporation or
officers authorized to do so by the Bylaws of theporation, or (b) the holders of at least twergycent of all the votes entitled to be cast on
any issue proposed to be considered at the propppssinl meeting sign, date, and deliver to thpa@tion's secretary one or more written
demands for the meeting describing the purposeiqgrgses for which it is to be held, which shalhatd 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 psgand intent of this Article 12.

DOLLAR GENERAL CORPORATION - TN

By:
Name:
Title:

EXHIBIT C
BYLAWS OF DOLLAR GENERAL CORPORATION-TN (the "Corpo ration")

ARTICLE I.
OFFICES

The Corporation may have such offices, either withi without the State of Tennessee, as the Bddirectors may designate or as the
business of the Corporation may require from timérhe.

ARTICLE II.
SHAREHOLDERS

2.1 Annual Meeting.

An annual meeting of the shareholders of the Capant shall be held on such date as may be detechiiy the Board of Directors. The
business to be transacted at such meeting shtiebelection of directors and such other businesshall be properly brought before the
meeting.

2.2 Special Meetings.

A special meeting of shareholders shall be heldadihof the Board of Directors or if the holdersatfleast twenty percent (20%) of all the
votes entitled to be cast on any issue proposee tmnsidered at the proposed special meeting d&ga,and deliver to the Corporation's
Secretary one (1) or more written demands for teeting describing the purpose or purposes for whindh special meeting is to be held,
including all statements necessary to make angrsgtt of such purpose not incomplete, false oreaihg, and include any other
information specified in Schedule 14A, Rule 14aR8le 14a-8, or Rule 14a-11 of the Rules and Réiguksof the Securities and Exchange
Commission and which written request shall be ag@omed by a certified check for fifty thousand dadl ($50,000) payable to the
Corporation to cover the Corporation's expensesimection with such meeting, including the prepanaof proxy materials or information
statements and the mailing of notices and proxyeras to shareholders. Only business within thgp@se or purposes described in the
meeting notice may be conducted at a special shiales' meeting.

2.3 Place of Meeting:



The Board of Directors may designate any placheeivithin or without the State of Tennessee, apthce of meeting for any annual
meeting or for any special meeting. If no plackxisd by the Board of Directors, the meeting shallheld at the principal office of the
Corporation.

2.4 Notice of Meetings; Waiver.

(a) Naotice. Naotice of the date, time and placeaafteannual and special share- holders' meetingmatitk case of a special meeting, a
description of the purpose or purposes for whighrtteeting is called, shall be given no fewer tlam(1.0) days nor more than two (2) mor
before the date of the meeting. Such notice sloatipty with the requirements of Article XI of theBglaws. (b) Waiver. A shareholder may
waive any notice required by law, the Corporati@tmrter (the "Charter") or these Bylaws beforafter the date and time stated in such
notice. Except as provided in the next sentenewdiver must be in writing, be signed by the shalder entitled to the notice and be
delivered to the Corporation for inclusion in thenaotes or filing with the corporate records. A sitalder's attendance at a meeting: (1)
waives objection to lack of notice or defectiveioetof the meeting, unless the shareholder atégenhing of the meeting (or promptly upon
his or her arrival) objects to holding the meetimgransacting business at the meeting and (2)egaibjection to consideration of a particular
matter at the meeting that is not within the pugrospurposes described in the meeting notice saritee shareholder objects to considering
the matter when it is presented.

2.5 Record Date.

The Board of Directors shall fix as the record datehe determination of shareholders entitleddtice of a shareholders' meeting, to den
a special meeting, to vote or to take any othéoach date not more than seventy (70) days bef@reneeting or action requiring a
determination of shareholders.

A record date fixed for a shareholders' meetingffisctive for any adjournment of such meeting unkie Board of Directors fixes a new
record date, which it must do if the meeting isadped to a date more than four (4) months afedtte fixed for the original meeting.

2.6 Shareholders' List.

After the record date for a meeting has been fieel Corporation shall prepare an alphabeticablishe names of all shareholders who are
entitled to notice of a shareholders' meeting. Sisthvill show the address of and number of shaedd by each shareholder. The
shareholders' list will be available for inspectlmynany shareholder, beginning two (2) business ddigr notice of the meeting is given for
which the list was prepared and continuing throtighmeeting, at the Corporation's principal officeat a place identified in the meeting
notice in the city where the meeting will be heldshareholder or his or her agent or attorney tiled on written demand to inspect and,
subject to the requirements of the Tennessee Basi@erporation Act (the "Act"), to copy the listirthg regular business hours and at his or
her expense, during the period it is availabledspection.

2.7 Voting of Shares.

Unless otherwise provided by the Act or the Chadach outstanding share is entitled to one (1§ woteach matter voted on at a
shareholders' meeting. Only shares are entitledt®.

Unless otherwise provided in the Charter, directoeselected by a plurality of the votes cast keyghares entitled to vote in the election at a
meeting at which a quorum is present.

2.8 Proxies.

A shareholder may vote his or her shares in pessdny proxy. A shareholder may appoint a proxy dtevor otherwise act for him or her by
signing an appointment either personally or throaghattorney-in-fact. An appointment of a proxgffective when received by the Secretary
or other officer or agent authorized to tabulateesoAn appointment is valid for eleven (11) month&ess another period is expressly
provided in the appointment form. An appointmenagiroxy is revocable by the shareholder unlesspipeintment form conspicuously
states that it is irrevocable, and the appointniseobupled with an interest.

2.9 Acceptance of Shareholder Documents.

If the name signed on a shareholder document & eonhsent, waiver, or proxy appointment) corredgdn the name of a shareholder, the
Corporation, if acting in good faith, is entitlealdccept such shareholder document and give ittedfethe act of the shareholder. If the name
signed on such shareholder document does not porrdgo the name of a shareholder, the Corporaifiastfing in good faith, is nevertheless
entitled to accept such shareholder document agivéoit effect as the act of the shareholder if:

(i) the shareholder is an entity and the name signeports to be that of an officer or agent of ¢néity;

(i) the name signed purports to be that of a fidycrepresenting the shareholder and, if the Qaan requests, evidence of fiduciary status
acceptable to the Corporation has been presentbdegipect to such shareholder docum



(iif) the name signed purports to be that of a inereor trustee in bankruptcy of the shareholdet, dfithe Corporation requests, evidence of
this status acceptable to the Corporation has pessented with respect to the shareholder document;

(iv) the name signed purports to be that of a pheddpeneficial owner or attorney-in- fact of thargholder and, if the Corporation requests,
evidence acceptable to the Corporation of the sigya authority to sign for the shareholder hasnygresented with respect to such
shareholder document; or

(v) two or more persons are the shareholder asmants or fiduciaries and the name signed purpoite the name of at least one
(1) of the co-owners, and the person signing apgpealbe acting on behalf of all the co-owners.

The Corporation is entitled to reject a sharehottterument if the Secretary or other officer or dgerihorized to tabulate votes, acting in
good faith, has a reasonable basis for doubt aheutalidity of the signature on such shareholasudnent or about the signatory's authority
to sign for the shareholder.

2.10 Action Without Meeting.

Action required or permitted by the Act to be takéra shareholders' meeting may be taken withowteting. If all shareholders entitled to
vote on the action consent to taking such actidghaut a meeting, the affirmative vote of the numtfeshares that would be necessary to
authorize or take such action at a meeting is thefathe shareholders.

The action must be evidenced by one (1) or morttemrconsents describing the action taken, at asbf which is signed by each
shareholder entitled to vote on the action in dyeo( more counterparts, indicating such signirgreholder's vote or abstention on the action
and delivered to the Corporation for inclusiontie tninutes or for filing with the corporate recards

If the Act or the Charter requires that notice gfraposed action be given to nonvoting shareholdedsthe action is to be taken by consent of
the voting shareholders, then the Corporation gjiedl its nonvoting shareholders written noticetaf proposed action at least ten (10) days
before such action is taken. Such notice shallaiorir be accompanied by the same material thatddwave been required to be sent to
nonvoting shareholders in a notice of a meetinghath the proposed action would have been submiittékde shareholders for action.

2.11 Presiding Officer and Secretary.

Meetings of the shareholders shall be presided loyé¢ine Chairman, or if the Chairman is not preserit the Corporation shall not have a
Chairman, by the Vice Chairman, the President,foefExecutive Officer, or if neither the Chairmahe Vice Chairman, the President, nor
the Chief Executive Officer is present, by a chainnchosen by a majority of the shareholders edtitlesote at such meeting. The Secretary
or, in the Secretary's absence, an Assistant Segreftall act as secretary of every meeting, buogither the Secretary nor an Assistant
Secretary is present, a majority of the sharehsldatitled to vote at such meeting shall choosepangon present to act as secretary of the
meeting.

2.12 Notice of Nominations.

Nominations for the election of directors may bedmay the Board of Directors or a committee apgairity the Board of Directo
authorized to make such nominations or by any $lwdaler entitled to vote in the election of direstgenerally. Any such shareholder
nomination may be made, however, only if writteticeof such nomination has been given, eitherdrggnal delivery or the United States
mail, postage prepaid, to the Secretary of the @atjpn not later than (a) with respect to an éeacto be held at an annual meeting of
shareholders, one hundred twenty days in advanteanniversary date of the proxy statement fermpttevious year's annual meeting, and
(b) with respect to an election to be held at aisppeneeting of shareholders for the election oécliors called other than by written request of
a shareholder, the close of business on the teytiiclowing the date on which notice of such megis first given to shareholders, and (c
the case of a special meeting of shareholdersahilgd upon the written request of a shareholdéill t® vacancy or vacancies (then existing
or proposed to be created by removal at such nggetiithin ten business days of such written retjdaghe case of any nomination by the
Board of Directors or a committee appointed byBlard of Directors authorized to make such nomamestj compliance with the proxy rules
of the Securities and Exchange Commission shaBtttote compliance with the notice provisions & ffreceding sentence.

In the case of any nomination by a shareholdeh sach notice shall set forth: (a) as to each pengwm the shareholder proposes to
nominate for election or re-election as a diredtipthe name, age, business address, and resideidcess of such person, (ii) the principal
occupation or employment of such person, (iii) tkeesss and number of shares of the Corporation wduietbeneficially owned by such pers
and (iv) any other information relating to suchsmer that is required to be disclosed in solicitaiof proxies with respect to nominees for
election as directors, pursuant to Regulation 14deun the Securities Exchange Act of 1934, as ante(ideluding without limitation such
person's written consent to being named in theypstatement as a nominee and to serving as aaliyéotlected); and

(b) as to the shareholder giving the notice (i)thene and address, as they appear on the Corpusdimoks, of such shareholder, and (ii) the
class and number of shares of the Corporation wénietbeneficially owned by such shareholder; aha @escription of all arrangements or
understandings between the shareholder and eacinemand any other person or persons (naming serslomp or persons) pursuant to which
the nomination or nominations are to be made bsltaeholder. The presiding officer of the meetimay refuse to acknowledge the
nomination of any person not made in compliancé wie foregoing procedur



2.13 Notice of New Business.

At an annual meeting of the shareholders only sigeh business shall be conducted, and only suctopeadg shall be acted upon, as have
properly brought before the meeting. To be propkrought before the annual meeting such new busimest be (a) specified in the notice
meeting (or any supplement thereto) given by @hatdirection of the Board of Directors, (b) oth&svproperly brought before the meeting
by or at the direction of the Board of Directors{@ otherwise properly brought before the meebya shareholder. For a proposal to be
properly brought before an annual meeting by aedt@der, the shareholder must have given timelicadhereof in writing to the Secretary
of the Corporation, and the proposal and the sleédlehmust comply with Rule 14a-8 under the SeimsriExchange Act of 1934. To be
timely, a shareholder's notice must be delivereat tmailed and received at the principal execubiffces of the Corporation within the time
limits specified by Rule 14a-8.

A shareholder's notice to the Secretary shalla#h fas to each matter the shareholder propodasig before the annual meeting (a) a brief
description of the proposal desired to be brougifivie the annual meeting and the reasons for céindusuch business at the annual mee

(b) the name and address, as they appear on tipei@ton's books, of the shareholder proposing susiness, (c) the class and number of
shares of the Corporation which are beneficiallyned by the shareholder, and (d) any financial @gtieof the shareholder in such proposal.

Notwithstanding anything in these Bylaws to thetcany, no business shall be conducted at an amfmeating except in accordance with
procedures set forth in this Section 2.13. Theigheg officer of the meeting shall, if the facts mant, determine and declare to the meeting
that new business or any shareholder proposal atgsroperly brought before the meeting in accoréamith the provisions of this Section
2.13, and if he or she should so determine, h@shall so declare to the meeting and any sudhdmsssor proposal not properly brought
before the meeting shall not be acted upon at #etimg. This provision shall not prevent the coesation and approval or disapproval at the
annual meeting of reports of officers, directord aammittees, but in connection with such repartsnew business shall be acted upon at
such annual meeting unless stated and filed asmnhemevided.

2.14 Conduct of Meetings.
Meetings of the shareholders generally shall follmeepted rules of parliamentary procedure subgjettte following:

(a) The presiding officer of the meeting shall hatsolute authority over the matters of procedame, there shall be no appeal from the ru
of the presiding officer. If, in his or her abs@wiscretion, the presiding officer deems it advisdo dispense with the rules of parliamentary
procedure as to any meeting of shareholders oitlpentof, he or she shall so state and shall 8tateules under which the meeting or
appropriate part thereof shall be conducted.

(b) If disorder should arise which prevents thetitwation of the legitimate business of the meetthg presiding officer may quit the chair
and announce the adjournment of the meeting, aod sp doing, the meeting will immediately be adjmd.

(c) The presiding officer may ask or require thatae not a bona fide shareholder or proxy leaganketing.

(d) The resolution or motion shall be consideredviite only if proposed by a shareholder or a @ulthorized proxy and seconded by a
shareholder or duly authorized proxy other thannkdé/idual who proposed the resolution or motion.

(e) Except as the President, Chief Executive Officechairman may permit, no matter shall be pregkto the meeting which has not been
submitted for inclusion in the agenda at leastyh(80) days prior to the meeting.

ARTICLE III.
DIRECTORS

3.1 Powers and Duties.

All corporate powers shall be exercised by or utlerauthority of and the business and affairhief@orporation managed under the
direction of the Board of Directors.

3.2 Number and Term.

(&) Number. The Board of Directors shall consish@ffewer than three (3) or more than fifteen (h@mbers. The exact number of directors,
within the minimum and maximum, or the range far #ize of the Board, or whether the size of ther8shall be fixed or variable range may
be fixed, changed or determined from time to timehe Board of Directors.

(b) Term. Directors shall be elected at the firgtual shareholders' meeting and at each annualngebereafter. The terms of the initial
directors shall expire at the first shareholdersétimg at which directors are elected. The termallafther directors expire at the next annual
shareholders' meeting following their election. pissthe expiration of a director's term, he shattinue to serve until his successor is
elected and qualifies or until there is a decréasee number of director



3.3 Meetings; Notice.

The Board of Directors may hold regular and speutieétings either within or without the State of fiessee. The Board of Directors may
permit any or all directors to participate in aukg or special meeting by, or conduct the meetimgugh the use of, any means of
communication by which all directors participatimgy simultaneously hear each other during the mge#i director participating in a
meeting by this means is deemed to be presentsopat the meeting.

(a) Regular Meetings. Unless the Charter otherpisgides, regular meetings of the Board of Direstoay be held without notice of the
date, time, place or purpose of the meeting.

(b) Special Meetings. Special meetings of the Badidirectors may be called by the Chairman, theskient or a majority of the directors.
Unless the Charter otherwise provides, specialimgeMust be preceded by at least twenty-four k@d)ys' notice of the date, time and place
of the meeting but need not describe the purposedf meeting. Such notice shall comply with trgureements of Article Xl of these
Bylaws.

(c) Adjourned Meetings. Notice of an adjourned rimepheed not be given if the time and place to White meeting is adjourned are fixed at
the meeting at which the adjournment is taken,ifitige period of adjournment does not exceed open(dnth in any one (1) adjournment. (d)
Waiver of Notice. A director may waive any requireatice before or after the date and time statdtlémotice. Except as provided in the |
sentence, the waiver must be in writing, signedheydirector, and filed with the minutes or corpienecords. A director's attendance at or
participation in a meeting waives any required¢mto him or her of such meeting unless the direatithe beginning of the meeting (or
promptly upon his or her arrival) objects to holglihe meeting or transacting business at the ngeatid does not thereafter vote for or assent
to action taken at the meeting.

3.4 Quorum.

Unless the Charter requires a greater number, mugquof the Board of Directors consists of a majoait the fixed number of directors if the
Corporation has a fixed board size or a majoritthefnumber of directors prescribed, or if no numbgrescribed, the number in office
immediately before the meeting begins, if the Caaion has a variable range board.

3.5 Voting.

If a quorum is present when a vote is taken, tlienadtive vote of a majority of directors presesthe act of the Board of Directors, unless
Charter or these Bylaws require the vote of a graatmber of directors. A director who is presedra meeting of the Board of Directors wil
corporate action is taken is deemed to have asbémtich action unless:

(i) he or she objects at the beginning of the migefibr promptly upon his or her arrival) to holdithg meeting or transacting business at the
meeting;

(i) his or her dissent or abstention from the @ttiaken is entered in the minutes of the meeting;

(iii) he or she delivers written notice of his @rhdissent or abstention to the presiding offidehe meeting before its adjournment or to the
Corporation immediately after adjournment of theetimay. The right of dissent or abstention is natikable to a director who votes in favor
the action taken.

3.6 Action Without Meeting.

Unless the Charter otherwise provides, any actguired or permitted by the Act to be taken at arBaf Directors meeting may be taken
without a meeting. If all directors consent to taksuch action without a meeting, the affirmatietevof the number of directors that woulc
necessary to authorize or take such action at &imgds the act of the Board of Directors. Sucliacinust be evidenced by one or more
written consents describing the action taken,agtlene of which is signed by each director, intiticgthe director's vote or abstention on the
action, which consents shall be included in theutgs or filed with the corporate records reflecting action taken. Action taken by consent
is effective when the last director signs the cahsgnless the consent specifies a different affectate.

3.7 Compensation.

Directors and members of any committee createdh&Bbard of Directors shall be entitled to suclsoeable compensation for their services
as directors and members of such committee aslshéiked from time to time by the Board, and sladb be entitled to reimbursement for
any reasonable expenses incurred in attending mgsedif the Board or of any such committee meetiAgy.director receiving such
compensation shall not be barred from serving thig@ation in any other capacity and receiving e@able compensation for such other
services.

3.8 Resignatior



A director may resign at any time by deliveringtéem notice to the Board of Directors, the Chairpfaresident or to the Corporation. A
resignation is effective when the notice is delegtunless the notice specifies a later effectite.da

3.9 Vacancies.

Unless the Charter otherwise provides, if a vacarooyrs on the Board of Directors, including a vagaresulting from an increase in the
number of directors or a vacancy resulting fromrdraoval of a director with or without cause, eitttee shareholders or the Board of
Directors may fill such vacancy. If the vacancyilied by the shareholders, it shall be filled bplarality of the votes cast at a meeting at
which a quorum is present. If the directors remmgjrin office constitute fewer than a quorum of Baard of Directors, they may fill such
vacancy by the affirmative vote of a majority dftale directors remaining in office.

3.10 Removal of Directors.

(a) By Shareholders. The shareholders may remog€Xgror more directors with or without cause uslie Charter provides that directors
may be removed only for cause. If cumulative voigguthorized, a director may not be removedéfribmber of votes sufficient to elect ¥

or her under cumulative voting is voted againstaniber removal. If cumulative voting is not autized, a director may be removed only if

number of votes cast to remove him or her excdsglsamber of votes cast not to remove him or her.

(b) By Directors. If so provided by the Charteryarf the directors may be removed for cause byaffienative vote of a majority of the ent
Board of Directors.

(c) General. A director may be removed by the di@ders or directors only at a meeting called fiar purpose of removing him or her, and
the meeting notice must state that the purposener(1) of the purposes, of the meeting is remo¥directors.

ARTICLE IVv.
COMMITTEES

Unless the Charter otherwise provides, the Boaildigctors may create one (1) or more committeash €onsisting of one (1) or more
members. All members of committees of the BoarBicéctors which exercise powers of the Board ofbiors must be members of the
Board of Directors and serve at the pleasure oBiterd of Directors.

The creation of a committee and appointment of mber or members to it must be approved by the gredit(i) a majority of all directors in
office when the action is taken or (ii) the numbedirectors required by the Charter or these Bglémtake action.

Unless otherwise provided in the Act, to the extggcified by the Board of Directors or in the Gagreach committee may exercise the
authority of the Board of Directors. All such contt@és and their members shall be governed by the statutory requirements regarding
meetings, action without meetings, notice and wad¥enotice, quorum and voting requirements asapicable to the Board of Directors ¢
its members.

ARTICLE V.
OFFICERS

5.1 Number.

The officers of the Corporation shall be a ChairpsNice Chairman, a President, a Chief Executiffe€r, a Chief Financial Officer, a
Secretary and such other officers, including Vicesilents, as may be from time to time appointethbyBoard of Directors or by the
Chairman with the Board of Directors' approval. @eeson may simultaneously hold more than oneefficept the President may not
simultaneously hold the office of Secretary.

5.2 Appointment.

The principal officers shall be appointed annubiythe Board of Directors at the first meetingloé Board following the annual meeting of
the shareholders, or as soon thereafter as is n@ntly possible. Each officer shall serve at tleapure of the Board of Directors and until
or her successor shall have been appointed, drhisitr her death, resignation or removal.

5.3 Resignation and Removal.

An officer may resign at any time by deliveringigetto the Corporation. Such resignation is effectvhen such notice is delivered unless
such notice specifies a later effective date. Aiter's resignation does not affect the Corporadicontract rights, if any, with the officer.

The Board of Directors may remove any officer at ame with or without cause, but such removal khat prejudice the contract rights, if
any, of the person so remowt



5.4 Vacancies.
Any vacancy in an office for any reason may bedilfor the unexpired portion of the term by the Bloaf Directors.
5.5 Duties.

(a) Chairman. The Chairman shall preside at alltimge of the shareholders and the Board of Direcamd shall see that all orders and
resolutions of the Board of Directors are carrieto ieffect.

(b) Chief Executive Officer. The Chief Executivefioér of the Corporation shall have general sugovi over the active management of the
business of the Corporation.

(c) President. The President shall have the geperaérs and duties of supervision and managemesailysrested in the office of the
President of a corporation and shall perform subkraduties as the Board of Directors may from ttméme prescribe.

(d) Vice President. The Vice President or Vice Riexsts (if any) shall be active executive officefghe Corporation, shall assist the
Chairman, the Chief Executive Officer and the Rtest in the active management of the businessshaaltiperform such other duties as the
Board of Directors may from time to time prescribe.

(e) Chief Financial Officer. The Chief Financialfioér shall have the custody of the Corporationtsds and securities, shall keep or cause to
be kept full and accurate account of receipts asisudsements in books belonging to the Corporation, shall deposit or cause to be
deposited all monies and other valuable effecteémame and to the credit of the Corporation ohslepositories as may be designated by
the Board of Directors. The Chief Financial Offis#all disburse or cause to be disbursed the fahtiee Corporation as required in the
ordinary course of business or as may be orderd@bdéBoard, taking proper vouchers for such distments, and shall render to the
Chairman, the President, the Chief Executive Offiaad directors at the regular meetings of ther@aoar whenever they may require it, an
account of all of his or her transactions as Chiefincial Officer and the financial condition oétorporation. He or she shall perform such
other duties as may be incident to the office gorascribed from time to time by the Board of Diogs.

(f) Secretary and Assistant Secretary. The SegretaAssistant Secretary shall attend all meetwfghe Board of Directors and all meetings
of the shareholders and shall prepare and recbvdtals and all minutes of all such meetings irakdto be kept for that purpose. He or she
shall also perform like duties for any committeeswhiequired. The Secretary or Assistant Secretwly give, or cause to be given, notice of
all meetings of the shareholders and of the Bo&Rirectors when required, and unless directedmitse by the Board of Directors, shall
keep a stock record containing the names of atiqgrer who are shareholders of the Corporation, stwthieir place of residence and the
number of shares held by each of them. The Segretakssistant Secretary shall have the respoiiyilof authenticating records of the
Corporation. The Secretary or Assistant Secretaall perform such other duties as may be prescfitzad time to time by the Board of
Directors.

(g) Other Officers. Other officers appointed by Bward of Directors shall exercise such powersgarfbrm such duties as may be delegated
to them.

(h) Delegation of Duties. In case of the absenadisability of any officer of the Corporation or afly person authorized to act in his or her
place, the Board of Directors may from time to tidedegate the powers and duties of such officanioofficer, or any director, or any other
person whom it may select, during such period skabe or disability.

5.6 Indemnification, Advancement of Expenses asdiance.

(&) Indemnification and Advancement of Expense® Chrporation shall indemnify and advance expetseach director and officer of the
Corporation, or any person who may have serveleatequest of the Corporation's Board of Directwrits President or Chief Executive
Officer as a director or officer of another corgara (and, in either case, such person's heirgeges and administrators), to the full extent
allowed by the laws of the State of Tennessee, &®thow in effect and as hereafter adopted. Thpdtation may indemnify and advance
expenses to any employee or agent of the Corparatim is not a director or officer (and such petsdirs, executors and administrators) to
the same extent as to a director or officer, ifBlo@ard of Directors determines that doing so ithabest interests of the Corporation. (b) Non-
Exclusivity of Rights. The indemnification and exygge advancement provisions of subsection (a) sf3bttion 5.6 shall not be exclusive of
any other right which any person (and such perdwmits, executors and administrators) may havemgditer acquire under any statute,
provision of the Charter, provision of these Bylavesolution adopted by the shareholders, resaol@@oppted by the Board of Directors,
agreement, or insurance (purchased by the Corparatiotherwise), both as to action in such pessofficial capacity and as to action in
another capacity.

(c) Insurance. The Corporation may maintain insceaat its expense, to protect itself and any iddi&l who is or was a director, officer,
employee or agent of the Corporation, or who, wailirector, officer, employee or agent of the @oapion, is or was serving at the request
of the Corporation's Board of Directors or its Glisecutive Officer as a director, officer, partngustee, employee or agent of another
corporation, partnership, joint venture, trust, &ype benefit plan or other enterprise againstexpense, liability or loss whether or not the
Corporation would have the power to indemnify spehson against such expense, liability or loss utide Article or the Act



ARTICLE VL.
SHARES OF STOCK

6.1 Shares with or without Certificates.

The Board of Directors may authorize that somelafahe shares of any or all of the Corporatiariessses or series of stock be evidenced by
a certificate or certificates of stock. The Boafdaectors may also authorize the issue of somallasf the shares of any or all of the
Corporation's classes or series of stock withorttfimates. The rights and obligations of sharelkotdwith the same class and/or series of «
shall be identical whether or not their sharesrepeesented by certificates.

(a) Shares with Certificates. If the Board of Dimes chooses to issue shares of stock evidencadchytificate or certificates, each individual
certificate shall include the following on its fa¢g the Corporation's name, (ii) the fact that thorporation is organized under the laws of the
State of Tennessee, (iii) the name of the persevhtum the certificate is issued, (iv) the numbesliudires represented thereby, (v) the class of
shares and the designation of the series, if ahichathe certificate represents, and (vi) such oithfermation as applicable law may require

or as may be lawful.

If the Corporation is authorized to issue differelaisses of shares or different series within asglthe designations, relative rights, prefere
and limitations determined for each series (andatitbority of the Board of Directors to determirsgiations for future series) shall be
summarized on the front or back of each certificAteernatively, each certificate shall state anfiont or back that the Corporation will
furnish the shareholder this information in writizngithout charge, upon request.

Each certificate of stock issued by the Corporasiball be signed (either manually or in facsimig)any two officers of the Corporation. If
the person who signed a certificate no longer hoftlse when the certificate is issued, the cegtife is nonetheless valid.

(b) Shares without Certificates. If the Board ofdgitors chooses to issue shares of stock withatificates, the Corporation, if required by
the Act, shall, within a reasonable time afteridseie or transfer of shares without certificatesdsthe shareholder a written statement of the
information required on certificates by Section(8)1of these Bylaws and any other information regpliby the Act.

6.2 Subscriptions for Shares.

Subscriptions for shares of the Corporation shalNdlid only if they are in writing. Unless the saliption agreement provides otherwise,
subscriptions for shares, regardless of the timenithey are made, shall be paid in full at sucletior in such installments and at such
periods, as shall be determined by the Board afddirs. All calls for payment on subscriptions kbeluniform as to all shares of the same
class or of the same series, unless the subserigtjoeement specifies otherwise.

6.3 Transfers.

Transfers of shares of the capital stock of thgp@a@tion shall be made only on the books of thep@@tion by (i) the holder of record
thereof, (ii) by his or her legal representativéowupon request of the Corporation, shall furpistper evidence of authority to transfer, or
(iii) his or her attorney, authorized by a poweitibrney duly executed and filed with the Secsetdrthe Corporation or a duly appointed
transfer agent. Such transfers shall be made grdy surrender, if applicable, of the certificatecertificates for such shares properly
endorsed and with all taxes thereon paid.

6.4 Lost, Destroyed or Stolen Certificates.

No certificate for shares of stock of the Corpamatshall be issued in place of any c- ficate alleged to have been lost, destroyedaleist
except on production of evidence, satisfactornhtoBoard of Directors, of such loss, destructiotheft, and, if the Board of Directors so
requires, upon the furnishing of an indemnity bomduch amount and with such terms and such saretije Board of Directors may in its
discretion require.

ARTICLE VII.
CORPORATE ACTIONS

7.1 Contracts.

Unless otherwise required by the Board of Diregttire Chairman, the President, the Chief Execuiffecer or any Vice President shall
execute contracts or other instruments on behalhdfin the name of the Corporation. The Board ioedd@ors may from time to time author
any other officer, assistant officer or agent teeeimto any contract or execute any instrumernh@name of and on behalf of the Corporation
as it may deem appropriate, and such authority meayeneral or confined to specific instances.

7.2 Loans.

No loans shall be contracted on behalf of the Catpan and no evidence of indebtedness shall bedss its name unless authorized by



Chairman, the President, the Chief Executive Offittee Chief Financial Officer or the Board of Oiters. Such authority may be general or
confined to specific instances.

7.3 Checks, Drafts, Etc.

Unless otherwise required by the Board of Direcgtalischecks, drafts, bills of exchange and othegyatiable instruments of the Corporation
shall be signed by either the Chairman, the Prasidee Chief Executive Officer, a Vice Presidensoch other officer, assistant officer or
agent of the Corporation as may be authorized sio foy the Board of Directors. Such authority maygeneral or confined to specific
business, and, if so directed by the Board, theasiges of two or more such officers may be require

7.4 Deposits.

All funds of the Company not otherwise employedldbe deposited from time to time to the creditiod Corporation in such banks or other
depositories as the Board of Directors may autkoriz

7.5 Voting Securities Held by the Corporation.

Unless otherwise required by the Board of Directtire Chairman, the President or the Chief Exeeudificer shall have full power and
authority on behalf of the Corporation to attengt areeting of security holders, or to take actiongitten consent as a security holder, of
other corpora- tions in which the Corporation maldhsecurities. In connection therewith the Champnthe President, or the Chief Executive
Officer shall possess and may exercise any anifjatis and powers incident to the ownership of sseturities which the Corporation
possesses. The Board of Directors may, from timarte, confer like powers upon any other persopessons.

7.6 Dividends.

The Board of Directors may, from time to time, @&eel and the Corporation may pay, dividends oautstanding shares of capital stock in
the manner and upon the terms and conditions pedviy applicable law. The record date for the aeigaition of shareholders entitled to
receive the payment of any dividend shall be ddtegthby the Board of Directors, but which in angewshall not be less than ten (10) days
prior to the date of such payment.

ARTICLE VIII.
FISCAL YEAR

The fiscal year of the Corporation shall be detaadiby the Board of Directors, and in the abseficeich determination, shall be the
calendar year.

ARTICLE IX.
CORPORATE SEAL

The Corporation shall not have a corporate seal.

ARTICLE X.
AMENDMENT OF BYLAWS

These Bylaws may be altered, amended, repealabtated, and new Bylaws may be adopted, at anyingesftthe shareholders by the
affirmative vote of a majority of the stock repretas at such meeting, or by the affirmative vota ofiajority of the members of the Board of
Directors who are present at any regular or specéting.

ARTICLE XI.
NOTICE

Unless otherwise provided for in these Bylaws, aotjce required shall be in writing except thatl o@tice is effective if it is reasonable
under the circumstances and not prohibited by theri@r or these Bylaws. Notice may be communicitgerson; by telephone, telegraph,
teletype or other form of wire or wireless commuaticn; or by mail or private carrier. If these farwf personal notice are impracticable,
notice may be communicated by a newspaper of geciecalation in the area where published; or bgioatelevision or other form of public
broadcast communication. Written notice to a dome@stforeign corporation authorized to transactibeass in Tennessee may be address
its registered agent at its registered office dh&corporation or its secretary at its principffice as shown in its most recent annual repq
in the case of a foreign corporation that has ebtglivered an annual report, in its applicationd certificate of authority.

Written notice to shareholders, if in a comprehielesiorm, is effective when mailed, if mailed paghband correctly addressed to the
shareholder's address shown in the Corporationfsrdurecord of shareholders. Except as provided@bwritten notice, if in a
comprehensible form, is effective at the earlidghe following: (a) when received; (b) five (5)ydaafter its deposit in the United States mail,
if mailed correctly addressed and with first clpestage affixed thereon; (c) on the date showrhendturn receipt, if sent by registerec



certified mail, return receipt requested, and #ezipt is signed by or on behalf of the addresseg) twenty (20) days after its deposit in the
United States mail, as evidenced by the postmaniaifed correctly addressed, and with other them élass, registered or certified postage
affixed. Oral notice is effective when communicaifecommunicated in a comprehensible manner.



EXHIBIT D

Dissenters' Rights

Right to Dissent and Obtain Payment fo r Shares
271B.13-010 DEFINITIONS.--As used in this subti tle:
1.  "Corporation" means the issuer of t he shares held by a

dissenter before the corporate action, or the gimyior acquiring corporation by merger or sharehaxge of that issuer.

2. "Dissenter" means a shareholder who is entitetissent from corporate action under KRS 271828-and who exercises that right when
and in the manner required by KRS 271B.13- 2007tbB213-280.

3. "Fair value," with respect to a dissenter's abameans the value of the shares immediately défereffectuation of the corporate action to
which the dissenter objects, excluding any apptietiaor depreciation in anticipation of the corgeraction unless exclusion would be
inequitable. In any transaction subject to the megoents of KRS 271B.12-210 or exempted by KRS 272820(2), "fair value" shall be at
least an amount required to be paid under KRS 2ZIZ2B20(2) in order to be exempt from the requirets@f KRS 271B.12-210.

4. "Interest" means interest from the effectiveed#tthe corporate action until the date of paymanthe average rate currently paid by the
corporation on its principal bank loans or, if npata rate that is fair and equitable under &ldincumstances.

5. "Record shareholder" means the person in whas®rshares are registered in the records of thmiaiion or the beneficial owner of
shares to the extent of the rights granted by aimeencertificate on file with a corporation.

6. "Beneficial shareholder" means the person wlaligneficial owner of shares held in a votingttardy a nominee as the record
shareholder.

7. "Shareholder" means the record shareholderedbéneficial shareholder.

271B.13-020 RIGHT TO DISSENT.-- (1) A shareholdealsbe entitled to dissent from, and obtain paytheéithe fair value of his shares in
the event of, any of the following corporate acsion

(a) Consummation of a plan of merger to which theporation is a party:

1. If shareholder approval is required for the reetyy KRS 271B.1130 or the articles of incorporation and the shaladr is entitled to vot
on the merger; or

2. If the corporation is a subsidiary that is mergéth its parent under KRS 271B.11-040;

(b) Consummation of a plan of share exchange tahwthie corporation is a party as the corporationsehshares will be acquired, if the
shareholder is entitled to vote on the plan;

(c) Consummation of a sale or exchange of allubstantially all, of the property of the corporatiother than in the usual and regular course
of business, if the shareholder is entitled to \mtehe sale or exchange, including a sale in tliisa, but not including a sale pursuant to
court order or a sale for cash pursuant to a pyamtich all or substantially all of the net proceexf the sale will be distributed to the
shareholders within one (1) year after the datsats;

(d) An amendment of the articles of incorporatibattmaterially and adversely affects rights in eespf a dissenter's shares because it:
1. Alters or abolishes a preferential right of grares to a distribution or in dissolution;

2. Creates, alters, or abolishes a right in respieedemption, including a provision respectingjriking fund for the redemption or
repurchase, of the shares;

3. Excludes or limits the right of the shares ttevon any matter other than limitation by dilutilmough issuance of shares or other securities
with similar voting rights; or

4. Reduces the number of shares owned by the sideegho a fraction of a share if the fractionahishso created is to be acquired for cash
under KRS 271B.6-040;

(e) Any transaction subject to the requirement§RE 271B.1-210 or exempted by KRS 271B-220(2); or



(f) Any corporate action taken pursuant to a shalddr vote to the extent the articles of incorpioratbylaws, or a resolution of the board of
directors provides that voting or nonvoting shatéérs are entitled to dissent and obtain paymantheir shares.

(2) A shareholder entitled to dissent and obtaynpent for his shares under this chapter shall hallenge the corporate action creating his
entittement unless the action is unlawful or fraledtiwith respect to the shareholder or the cotjpmra

271B.13-030 DISSENT BY NOMINEE AND BENEFICIAL OWNER-{1) a record shareholder may assert dissentehgsrig to fewer thi
all the shares registered in his name only if tedl stissent with respect to all shares beneficiallned by any one (1) person and notify the
corporation in writing of the name and addressamheperson on whose behalf he asserts dissengéts. The rights of a partial dissenter
under this subsection shall be determined as i§tia@es as to which he dissents and his othershanme registered in the names of different
shareholders.

(2) A beneficial shareholder may assert dissentigti's as to shares held on his behalf only if:

(a) He submits to the corporation the record stadein's written consent to the dissent not latantthe time the beneficial shareholder as:
dissenters' rights; and

(b) He does so with respect to all shares of whiglis the beneficial shareholder or over which & fower to direct the vote.
Procedure for Exercise of Dissenters' Rights

271B.13-200 NOTICE OF DISSENTERS' RIGHTS.--(1) tbposed corporate action creating dissenters'sightler KRS 271B.13-020 is
submitted to a vote at a shareholders' meetingnteting notice must state that shareholders ameagrbe entitled to assert dissenters' rights
under this subtitle and the corporation shall utaderto provide a copy of this subtitle to any shaitder entitled to vote at the shareholders’
meeting upon request of that shareholder.

(2) If corporate action creating dissenters' righmder KRS 271B.1820 is taken without a vote of shareholders, thpamtion shall notify ii
writing all shareholders entitled to assert disseitrights that the action was taken and send therdissenters' notice described in KRS
271B.13-220.

271B.13-210 NOTICE OF INTENT TO DEMAND PAYMENT.--J1f proposed corporate action creating dissentggists under KRS
271B.13-020 is submitted to a vote at a sharehsldegeting, a shareholder who wishes to assedrdiss' rights:

(a) Shall deliver to the corporation before thesvisttaken written notice of his intent to demaasirpent for his shares if the proposed action
is effectuated; and

(b) Shall not vote his shares in favor of the psggbaction.

(2) A shareholder who does not satisfy the requiresof subsection (1) of this section shall noébtitled to payment for his shares under
this chapter.

271B.13-220 DISSENTERS' NOTICE.--(1) If proposedpmoate action creating dissenters' rights unde RR1B.13-020 is authorized at a
shareholders' meeting, the corporation shall debveritten dissenters' notice to all shareholdérs satisfied the requirements of KRS
271B.13-210.

(2) The dissenters' notice shall be sent no lagm ten
(10) days after the date the proposed corporaterastas authorized by the shareholders, or, ifrareholder authorization was obtained, by
the board of directors, and shall:

(a) State where the payment demand must be sentlzré and when certificates for certificated shaneist be deposited;
(b) Inform holders of uncertificated shares to wérdent transfer of the shares will be restrictiéerahe payment demand is received,;

(c) Supply a form for demanding payment that inekithe date of the first announcement to news nedi@shareholders of the terms of the
proposed corporate action and requires that theopeaasserting dissenters' rights certify whetherobhe acquired beneficial ownership of
shares before that date;

(d) Set a date by which the corporation must rectie payment demand, which date may not be fdvaerthirty (30), nor more than sixty
(60) days after the date the notice provided irseation (1) of this section is delivered; and

(e) Be accompanied by a copy of this subt



271B.13-230 DUTY TO DEMAND PAYMENT.--(1) A sharetd#r who is sent a dissenters' notice described?8 R71B.13-220 shall
demand payment, certify whether he acquired beiakbevnership of the shares before the date reduode set forth in the dissenters' notice
pursuant to subsection (2)(c) of KRS 271B.13-22@, deposit his certificates in accordance withténms of the notice.

(2) The shareholder who demands payment and dspusishare certificates under subsection (1)isfsction shall retain all other rights of
a shareholder until these rights are canceled dlifiad by the taking of the proposed corporateaacti

(3) A shareholder who does not demand paymentmogiehis share certificates where required, egctivd date set in the dissenters' notice,
shall not be entitled to payment for his shareseutidis subtitle.

271B.13-240 SHARE RESTRICTIONS.--(1) The corponatinay restrict the transfer of uncertificated skdrem the date the demand for
their payment is received until the proposed cafmaction is taken or the restrictions releasattuKRS 271B.13-260.

(2) The person for whom dissenters' rights arersssas to uncertificated shares shall retainthikiorights of a shareholder until these rights
are cancelled or modified by the taking of the josgal corporate action.

271B.13-250 PAYMENT.--(1) Except as provided in KRBLB.13270, as soon as the proposed corporate actiokes,tar upon receipt of
payment demand, the corporation shall pay eaclenlisswho complied with KRS 271B.230 the amount the corporation estimates to b
fair value of his shares, plus accrued interest.

(2) The payment shall be accompanied by:

(a) The corporation's balance sheet as of the £adiscal year ending not more than sixteen (16hths before the date of payment, an
income statement for that year, a statement ofgdsmm shareholders' equity for that year, andatest available interim financial statemel
if any;

(b) A statement of the corporation's estimate effttir value of the shares;
(c) An explanation of how the interest was caledatand
(d) A statement of the dissenter's right to denyaadnent under KRS 271B.13-280.

271B.13-260 FAILURE TO TAKE ACTION.--(1) If the cporation does not take the proposed action witkity $60) days after the date set
for demanding payment and depositing share ceatdi; the corporation shall return the depositeiificates and release the transfer
restrictions imposed on uncertificated shares.

(2) If after returning deposited certificates artbasing transfer restrictions, the corporatioesake proposed action, it shall send a new
dissenters' notice under KRS 271B.13-220 and rapegiayment demand procedure.

271B.13-270 AFTER-ACQUIRED SHARES.--(1) A corpomatimay elect to withhold payment required by KRER.13-250 from a
dissenter unless he was the beneficial owner ofhlaeges before the date set forth in the dissémetise as the date of the first announcement
to news media or to shareholders of the termseoptbposed corporate action.

(2) To the extent the corporation elects to witkdhmhyment under subsection (1) of this sectiowrr dftking the proposed corporate action, it
shall estimate the fair value of the shares, ptasued interest, and shall pay this amount to éisdenter who agrees to accept it in full
satisfaction of his demand. The corporation sheidswith its offer a statement of its estimatehef tair value of the shares, an explanation of
how the interest was calculated, and a statemetheaddissenters' right to demand payment under KR$.13-280.

271B.13-280 PROCEDURE IF SHAREHOLDER DISSATISFIEDTW PAYMENT OR OFFER.--(1) A dissenter may notifyet

corporation in writing of his own estimate of tharfvalue of his shares and amount of interest dné,demand payment of his estimate (less
any payment under KRS 271B.13-250), or reject trparation's offer under KRS 271B.13-270 and denmanent of the fair value of his
shares and interest due, if:

(&) The dissenter believes that the amount pai@¢uk&RS 271B.13-250 or offered under KRS 271B.13-278ss than the fair value of his
shares or that the interest due is incorrectlyutated;

(b) The corporation fails to make payment under KR$B.13-250 within sixty (60) days after the dse¢ for demanding payment; or

(c) The corporation, having failed to take the egd action, does not return the deposited cextiificor release the transfer restrictions
imposed on uncertificated shares within sixty
(60) days after the date set for demanding payr



(2) A dissenter waives his right to demand paynoeer this section unless he shall notify the capon of his demand in writing under
subsection (1) of this section within thirty (3@yd after the corporation made or offered paymenhis shares.

Judicial Appraisal of Shares

271B.13-300 COURT ACTION.--(1) If a demand for pagmhunder KRS 271B.13-280 remains unsettled, thgocation shall commence a
proceeding within sixty (60) days after receivihg payment demand and petition the court to deterfie fair value of the shares and
accrued interest. If the corporation does not comuaehe proceeding within the sixty (60) day peribdhall pay each dissenter whose
demand remains unsettled the amount demanded.

(2) The corporation shall commence the proceedirthe circuit court of the county where a corpanat principal office (or, if none in this
state, its registered office) is located. If thepowation is a foreign corporation without a registl office in this state, it shall commence the
proceeding in the county in this state where tigéstered office of the domestic corporation merggth or whose shares were acquired by
foreign corporation was located.

(3) The corporation shall make all dissenters (Wwebr not residents of this state) whose demasmisin unsettled parties to the proceeding
as in an action against their shares and all gastiall be served with a copy of the petition. Nsidents may be served by registered or
certified mail or by publication as provided by law

(4) The jurisdiction of the court in which the peseling is commenced under subsection (2) of tltisoseshall be plenary and exclusive. The
court may appoint one (1) or more persons as aggsato receive evidence and recommend decisidheoguestion of fair value. The
appraisers have the powers described in the opgeirating them, or in any amendment to it. Theelidsrs shall be entitled to the same
discovery rights as parties in other civil proceedi

(5) Each dissenter made a party to the proceedhalljise entitled to judgment:
(a) For the amount, if any, by which the court firitle fair value of his shares, plus interest, edse¢he amount paid by the corporation; or

(b) For the fair value, plus accrued interest, isfafter-acquired shares for which the corporaéatted to withhold payment under KRS
271B.13-270.

271B.13-310 COURT COSTS AND COUNSEL FEES.--(1) Thart in an appraisal proceeding commenced und&s KRLB.13-300 shall
determine all costs of the proceeding, includingrasonable compensation and expenses of apprag®vinted by the court. The court s
assess the costs against the corporation, exagthéhcourt may assess costs against all or sbthe dissenters, in amounts the court finds
equitable, to the extent the court finds the disssracted arbitrarily, vexatiously, or not in gdadh in demanding payment under KRS
271B.13-280.

(2) The court may also assess the fees and expehsesnsel and experts for the respective paitiesmounts the court finds equitable:

(a) Against the corporation and in favor of anyathdissenters, if the court finds the corporatitith not substantially comply with the
requirements of KRS 271B.13-200 to 271B.13-280; or

(b) Against either the corporation or a disseritefavor of any other party, if the court finds thlae party against whom the fees and expe
are assessed acted arbitrarily, vexatiously, oimgbod faith with respect to the rights providgdthis subtitle.

(3) If the court finds that the services of courfeelany dissenter were of substantial benefittteendissenters similar situated, and that the
fees for those services should not be assessedsatfz corporation, the court may award to thesmsel reasonable fees to be paid out ¢
amounts awarded the dissenters who were benefitted.



EXHIBIT E

ARTICLES OF AMENDMENT TO THE RESTATED ARTICLES OF
INCORPORATION OF THE DOLLAR GENERAL CORPORATION

Pursuant to the provisions of KRS Section 271B.20;@he undersigned Corporation hereby adoptsalfmafing Articles of Amendment to
its Restated Articles of Incorporation:

First: The Name of the Corporation is Dollar Geh€arporation;

Second: The Restated Articles of Incorporatiornef €Corporation was filed on November 3, 1968 inGliice of the Secretary of State of
Kentucky;

Third: The following amendment to the Restated des of Incorporation set forth in Paragraph Fiféieof was adopted by the vote of the
holders of a majority of the shares of the CommtutiSand Series A Convertible Junior Preferred IStaoting together as one class,
outstanding on the 15th day of April, 1998, as mneglby KRS

Section 271B.10-030 at the annual meeting of tlaeestolders of the Corporation on June 1, 1998.

Fourth: The number of shares entitled to vote thereas 167,398,977 shares (including the Serieprvertible Junior Preferred Stock
which votes on an as if converted basis). The nurobshares voting for the adoption of the ArtictdsAmendment was and the
number of shares voting against the Articles of Adreent was

Fifth: The Restated Articles of Incorporation oétGorporation (as heretofore amended) is hereltgduamended as follows:

The entire introductory paragraph of Article V ileted and replaced with the following paragrapie Torporation is authorized to issue
three classes of stock in the following numbertafrss: (i) 500,000,000 shares of common stock, gab®alue per share (the "Common
Stock™), (ii) 1,715,742 shares of Series A Conbéetdunior Preferred Stock (the "Series A PrefeBtxtk"), and (iii) 3,284,258 shares of no
par value preferred stock (the "Preferred Stock").

IN TESTIMONY WHEREOF, Dollar General Corporationegohereby file in triplicate originals these Amrtiglof Amendment to the Restated
Articles of Incorporation through its Chief ExeatiOfficer, Cal Turner, Jr., and its Secretary, &ok. Layne, the day of
, 1998. DOLLAR GENERAL CORPORATIC

BY:

Cal Turner, Jr.

Chief Executive Officer and
Chairman

BY:
Robert C. Layne
Secretary




EXHIBIT F

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

The purpose of the Dollar General Corporation 188&k Incentive Plan (the "Plan") is to enable Bioteneral Corporation (the
"Corporation") to attract, retain and reward keypdogees of and consultants to the Corporation en8ubsidiaries and Affiliates, and
directors who are not also employees of the Cotfmoraand to strengthen the mutuality of interémtsveen such key employees, consultants,
and directors by awarding such key employees, d@mmts, and directors performance-based stock thamnand/or other equity interests or
equity- based incentives in the Corporation, ag asperformancéased incentives payable in cash. The provisiotiseoPlan are intended
satisfy the requirements of Section 16(b) of thel&xge Act, and shall be interpreted in a mannesistent with the requirements thereof, as
now or hereafter construed, interpreted, and aghlijeregulations, rulings, and cases. The Plafssdesigned so that awards granted
hereunder intended to comply with the requireméamtsperformance-based" compensation under Sedfi@tm) of the Code may comply

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

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

A. "Affiliate" means any entity other than the Coration and its Subsidiaries that is designatethbyBoard as a participating employer ur
the Plan, provided that the Corporation directlynolirectly owns at least 20% of the combined vpiiower of all classes of stock of such
entity or at least 20% of the ownership intereststich entity.

B. "Board" means the Board of Directors of the @ogpion.
C. "Cause" has the meaning provided in Sectiond e Plan.
D. "Change in Control" has the meaning provide8éation 9(b) of the Plan.

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

F. "Common Stock" means the Corporation's Commonk$t.50 par value per share.
G. "Code" means the Internal Revenue Code of 1&8@&mended from time to time, and any successmtthe
H. "Committee" means the Committee referred toenti®n 2 of the Plan.

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

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

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

L. "Effective Date" has the meaning provided int®et13 of the Plan.
M. "Exchange Act" means the Securities Exchangeofd934, as amended from time to time, and angesgor thereto.

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

0. "Incentive Stock Option" means any Stock Optitended to be and designated as an "Incentivek®ption" within the meaning of
Section 422 of the Cod



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

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

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

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

V. "Outside Director Option" means an award to ants@dle Director under Section 8 below.

W. "Performance Goals" means performance goalslb@asene or more of the following criteria: (i) piax income or after-tax income; (ii)
operating cash flow; (iii) operating profit; (iv@turn on equity, assets, capital, or investmenteénings or book value per share; (vi) sales or
revenues; (vii) operating expenses; (viii) CommawocE price appreciation; and (ix) implementatiogmagement, or completion of critical
projects or processes. Where applicable, the Reglioce Goals may be expressed in terms of attamspecified level of the particular
criteria or the attainment of a percentage increaskecrease in the particular criteria, and magygied to one or more of the Corporation or
any Subsidiary, or a division or strategic busings$ of the Corporation, or may be applied to pleeformance of the Corporation relative t
market index, a group of other companies, or a d¢oation thereof, all as determined by the Commitidee Performance Goals may include
a threshold level of performance below which norpagt will be made (or no vesting will occur), levelf performance at which specified
payments will be made (or specified vesting wikwg, and a maximum level of performance above Wwhig additional payment will be
made (or at which full vesting will occur). Eachtbé foregoing Performance Goals shall be detemhitoethe extent applicable, in
accordance with generally accepted accounting ipieecand shall be subject to certification by @@mmittee; provided, that the Committee
shall have the authority to make equitable adjustm the Performance Goals in recognition of uauisr nonrecurring events affecting tl
Corporation or any Subsidiary or the financial estia¢nts of the Corporation or any Subsidiary, ipoese to changes in applicable laws or
regulations, or to account for items of gain, lassexpense determined to be extraordinary or ualuswature or infrequent in occurrence or
related to the disposal of a segment of businesslated to a change in accounting principles.

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

Y. "Restricted Stock" means an award of sharesonfifion Stock that is subject to restrictions undmati®n 7 of the Plan.
Z. "Restriction Period" has the meaning provide&éttion 7 of the Plan.

AA. "Retirement” means Normal or Early Retirement.

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

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

6(b)(ii), and (ii) the aggregate exercise pricswch Stock Option (or such portion thereof).

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

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

SECTION 2 Administration.

Except as provided below, the Plan shall be adteired by a Committee of not less than two Non- Exygé Directors, who shall be
appointed by the Board and who shall serve at leespre of the Board. The functions of the Commifipecified in the Plan may be
exercised by an existing Committee of the Boardmuasad exclusively of N.-Employee Directors. The initial Committee shalltbe



Corporate Governance and Compensation Committdeddoard. In the event there are not at leastNawe-Employee Directors on the
Board, the Plan shall be administered by the Baartlall references herein to the Committee shidl te the Board.

The Committee shall have the power to delegateoaitytto the Corporation's Chief Executive Officer,to a committee composed of
executive officers of the Corporation, to grant,bamalf of the Committee, Non- Qualified Stock ©p8 exercisable at Fair Market Value on
the date of grant, subject to such guidelines aibmmittee may determine from time to time; predighowever that (i) options may only
granted pursuant to such delegated authority ®ptirposes specified by the Committee, which melpde attracting new employees,
awarding outstanding performance, or retaining eygs, (i) the Committee shall specify the maximmumber of shares that may be
granted for purposes of attracting any single nmpleyee at any specified level and the maximum remtiat may be granted to any other
employee for any other purpose, (iii) options toghase no more than 100,000 shares may be gramgaty ifiscal year pursuant to such
delegated authority, and (iv) a report of each goduan option pursuant to such delegated authshgll be presented to the Committee at the
first meeting of the Committee following such gra@ptions granted pursuant to such delegated dtythioraccordance herewith shall be
deemed, to the extent permitted under applicabletiahave been granted by the Committee for atbpses under the Plan.

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

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

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

(b) to determine whether and to what extent Insenfitock Options, Non- Qualified Stock Options,cBtéppreciation Rights, and/or
Restricted Stock, or any combination thereof, ared granted hereunder to one or more eligibleopsts

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

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

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

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

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

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

(i) to determine whether to require payment ofwéthholding requirements in shares of Common Stdbject to the award; and
(j) to impose any holding period required to satiSéction 16 under the Exchange Act.

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

SECTION 3. Shares of Common Stock Subject to Plan.

(k) As of the Effective Date, the aggregate nundfeshares of Common Stock that may be issued uhddPlan shall be 6,000,000 shares.
The shares of Common Stock issuable under therRégnconsist, in whole or in part, of authorized anitssued shares or treasury shares. NC
officer of the Corporation or other person whosmpensation may be subject to the limitations orudgbility under

Section 162(m) of the Code shall be eligible taeiee awards pursuant to this Plan relating to itesg of 500,000 shares of Comn&inck ir
any fiscal year (the "Section 162(m) Maximurn



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

(m) In the event of any merger, reorganization,sotidation, recapitalization, extraordinary cashidind, stock dividend, stock split or other
change in corporate structure affecting the ComBimck, an appropriate substitution or adjustmeall &ie made in the maximum number of
shares that may be awarded under the Plan, inuttnd&r and option price of shares subject to outstgnOptions granted under the Plan, in
the Performance Goals, in the number of sharesriyimte Outside Director Options to be granted un8ection 8 hereof, in the Section 162
(m) Maximum, and in the number of shares subjecther outstanding awards granted under the Plamagsbe determined to be appropriate
by the Committee, in its sole discretion, providleat the number of shares subject to any award alays be a whole number. An adjusted
option price shall also be used to determine thewsrhpayable by the Corporation upon the exerdigenp Stock Appreciation Right
associated with any Stock Option.

SECTION 4. Eligibility.

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

SECTION 5. Stock Options.

Stock Options may be granted alone, in additiomtdn tandem with other awards granted under the Bnd/or cash awards made outside of
the Plan. Any Stock Option granted under the Pheall ©e in such form as the Committee may from tttm8me approve.

Stock Options granted under the Plan may be oftyyes: (i) Incentive Stock Options and (ii) Non-dlified Stock Options. Incentive Stock
Options may be granted only to individuals whoemgloyees of the Corporation or any SubsidianhefG@orporation. No Incentive Stock
Option shall be granted on or following the tentimiaersary of the earlier of (i) the effectivene$she Plan or (ii) the date of shareholder
approval of the Plan.

The Committee shall have the authority to grar#trtp optionee Incentive Stock Options, Non-Qualifsédck Options, or both types of Stock
Options (in each case with or without Stock Appagon Rights).

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

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

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

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

(d) Method of Exercise. Subject to whatever instalht exercise restrictions apply under Section, |trjck Options may be exercised in
whole or in part at any time during the option pdriby giving written notice of exercise to the @anation specifying the number of shares to
be purchased. Such notice shall be accompaniedyoyent in full of the purchase price, either byahaote, or such other instrument as the
Committee may accept. As determined by the Comeitteits sole discretion, at or (except in theecaan Incentive Stock Option) after
grant, payment in full or in part may also be madthe form of shares of Common Stock already owmethe optionee or, in the case of a
Non-Qualified Stock Option, shares of Restricted Stockhares subject to such Option or another awarelimder (in each case valued at
Fair Market Value of the Common Stock on the dag@ption is exercised). If payment of the exerpisee is made in part or in full with
Common Stock, the Committee may award to the enggl@ynew Stock Option to replace the Common Stdikhwvas surrendered. If
payment of the option exercise price of a -Qualified Stock Option is made in whole or in parthe form of Restricted Stock, su



Restricted Stock (and any replacement sharesmnglttereto) shall remain (or be) restricted in agance with the original terms of the
Restricted Stock award in question, and any additi€ommon Stock received upon the exercise skadubject to the same forfeiture
restrictions, unless otherwise determined by then@dtee, in its sole discretion, at or after gra. shares of Common Stock shall be issued
until full payment therefor has been made. An am®shall generally have the rights to dividendstber rights of a shareholder with respect
to shares subject to the Option when the optioasegiven written notice of exercise, has paid |hfeu such shares, and, if requested, has
given the representation described in

Section 12(a).

(e) Transferability of Options. No Non-QualifiedoSk Option shall be transferable by the optionahavit the prior written consent of the
Committee other than (i) transfers by the Optiotee® member of his or her Immediate Family or attfar the benefit of the optionee or a
member of his or her Immediate Family, or (ii) stars by will or by the laws of descent and disttibn. No Incentive Stock Option shall be
transferable by the optionee otherwise than by avibby the laws of descent and distribution andradéntive Stock Options shall be
exercisable, during the optionee's lifetime, onhthe optionee.

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

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

(h) Termination by Reason of Disability. SubjecSection

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

(i) Termination by Reason of Retirement. Subjecéation

5(k), if an optionee's employment by the Corporatad any Subsidiary or (except in the case ohaaritive Stock Option) Affiliate
terminates by reason of Normal or Early Retiremany, Stock Option held by such optionee may thézeak exercised by the optionee, to
the extent it was exercisable at the time of suetir@ment or (except in the case of an IncentivelSOption) on such accelerated basis a:
Committee may determine at or after grant (or, pkaethe case of an Incentive Stock Option, as beyetermined in accordance with
procedures established by the Committee), for mgef (i) three years (or such other period asGbenmittee may specify at or after grant)
from the date of such termination of employmentherexpiration of the stated term of such Stockidptwhichever period is the shorter, in
the case of a Non-Qualified Stock Option and fifee months from the date of such termination gflegment or the expiration of the stated
term of such Stock Option, whichever period isgherter, in the event of an Incentive Stock Optimoyvided however, that, if the optionee
dies within the period specified in (i) above (¢in@r such period as the Committee shall specify after grant), any unexercised Non-
Qualified Stock Option held by such optionee stiareafter be exercisable to the extent to whigvass exercisable at the time of death for a
period of twelve months from the date of such deathntil the expiration of the stated term of s&thck Option, whichever period is shor
In the event of termination of employment by reasbRetirement, if an Incentive Stock Option is exsed after the expiration of the exer
period applicable to Incentive Stock Options, befobe the expiration of the period that would apgpluch Stock Option were a Non-
Qualified Stock Option, the option will thereafter treated as a Non-Qualified Stock Option.

(j) Other Termination. Subject to Section 5(k),esd otherwise determined by the Committee (or jauntsto procedures established by the
Committee) at or (except in the case of an Inceritock Option) after grant, if an optionee's erppient by the Corporation and any
Subsidiary or (except in the case of an IncentiteelSOption) Affiliate is involuntarily terminatefr any reason other than death, Disability
or Normal or Early Retirement, the Stock Optionlktieereupon terminate, except that such Stockddptiay be exercised, to the extent
otherwise then exercisable, for the lesser of thteaths or the balance of such Stock Option's tethe involuntary termination is without
Cause. For purposes of this Plan, "Cause" meaad¢ipny conviction of a participant or the fadusf a participant to contest prosecution for
a felony, or (i) a participant's willful misconduar dishonesty, which is directly and materialgrimful to the business or reputation of



Corporation or any Subsidiary or Affiliate, in eazdise as determined by the Committee, in its dodetibn. Unless otherwise determined by
the Committee, if an optionee voluntarily termirsagemployment with the Corporation and any Subsydia(except in the case of an
Incentive Stock Option) Affiliate (except for Diséty, Normal or Early Retirement), the Stock Optishall thereupon terminate; provided,
however, that the Committee at grant or (excepliéncase of an Incentive Stock Option) thereaftay extend the exercise period in this
situation for the lesser of three months or thamed of such Stock Option's term.

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

(i) if (x) a participant's employment is terminateglreason of death, Disability, or Retirement @rjdhe portion of any Incentive Stock
Option that is otherwise exercisable during the-pesnination period specified under Section 5(4),or (i), applied without regard to the
$100,000 limitation contained in Section 422(djtedf Code, is greater than the portion of such @gtiat is immediately exercisable as an
"Incentive Stock Option" during such post- termioatperiod under Section 422, such excess shdtelaged as a Non- Qualified Stock
Option; and

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

() Buyout Provisions. The Committee may at anyetiaffer to buy out for a payment in cash, Commatktor Restricted Stock an Option
previously granted, based on such terms and condifis the Committee shall establish and communioahe optionee at the time that such
offer is made.

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

(n) Performance and Other Conditions. The Commitiag condition the exercise of any Option uponattainment of specified Performar
Goals or other factors as the Committee may deternm its sole discretion. Unless specificallyypded in the option agreement, any such
conditional Option shall vest six months priort®eéxpiration if the conditions to exercise havetheretofore been satisfied.

SECTION 4. Stock Appreciation Rights.

(a) Grant and Exercise. Stock Appreciation Righéy e granted in conjunction with all or part of&tock Option granted under the Plan.
In the case of a NoQualified Stock Option, such rights may be grarditkder at or after the time of the grant of suobc&tOption. In the ca:s
of an Incentive Stock Option, such rights may kenggd only at the time of the grant of such Stopkiéh. A Stock Appreciation Right or
applicable portion thereof granted with resped tfiven Stock Option shall terminate and no lorimeexercisable upon the termination or
exercise of the related Stock Option, subject thqrovisions as the Committee may specify at gndrgtre a Stock Appreciation Right is
granted with respect to less than the full numiieshares covered by a related Stock Option. A Stgmbreciation Right may be exercised by
an optionee, subject to Section 6(b), in accordavittethe procedures established by the Committesdch purpose. Upon such exercise
optionee shall be entitled to receive an amourgrdghed in the manner prescribed in Section 6(tmckSOptions relating to exercised Stock
Appreciation Rights shall no longer be exercisablthe extent that the related Stock Appreciatiagh® have been exercised.

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

(i) Stock Appreciation Rights shall be exercisatnidy at such time or times and to the extent that3tock Options to which they relate shall
be exercisable in accordance with the provisions of
Section 5 and this Section 6 of the Plan.

(i) Upon the exercise of a Stock Appreciation Rjgn optionee shall be entitled to receive an arhivucash and/or shares of Common S
equal in value to the excess of the Fair Markeu¥alf one share of Common Stock over the optioregser share specified in the related
Stock Option multiplied by the number of sharesaspect of which the Stock Appreciation Right shale been exercised, with the
Committee having the right to determine the fornpayment. When payment is to be made in sharesyuiimer of shares to be paid shall be
calculated on the basis of the Fair Market Valuthefshares on the date of exercise. When paymémtie made in cash, such amount shall
be calculated on the basis of the Fair Market Valuide Common Stock on the date of exerc



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

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

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

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

SECTION 1. Restricted Stock.

(a) Administration. Shares of Restricted Stock mayssued either alone, in addition to, or in tandeth other awards granted under the |
and/or cash awards made outside the Plan. The Gteershall determine the eligible persons to whand, the time or times at which, grants
of Restricted Stock will be made, the number ofst®f Restricted Stock to be awarded to any petberprice (if any) to be paid by the
recipient of Restricted Stock (subject to Section

7(b)), the time or times within which such awardsynbe subject to forfeiture, and the other termstrictions and conditions of the awards in
addition to those set forth in Section 7(c). Then@dttee may condition the grant of Restricted Stopkn the attainment of specified
Performance Goals or such other factors as the Gibeenmay determine, in its sole discretion. Thavpgions of Restricted Stock awards
need not be the same with respect to each recipient

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

(i) The purchase price for shares of RestrictediSsiall be established by the Committee and maeba

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

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

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

(v) The maximum number of shares eligible for isggapursuant to this Section 7 shall be 100,000.

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

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

(i) Except as provided in this paragraph (ii) é&ettion

7(c)(i), the participant shall have, with respecttie shares of Restricted Stock, all of the rigifita shareholder of the Corporation, including
the right to vote the shares, and the right toiveceny cash dividends. The Committee, in its slideretion, as determined at the time of
award, may permit or require the payment of castidinds to be deferred and, if the Committee serdghes, reinvested, subject to Section
12(e), in additional Restricted Stock to the extdrares are available under Section 3, or othemgisgested. Pursuant to

Section 3 above, stock dividends issued with regpeRestricted Stock shall be treated as additisinares of Restricted Stock that are sut
to the same restrictions and other terms and dondithat apply to the shares with respect to whiath dividends are issued. If the
Committee so determines, the award agreement rsayrapose restrictions on the right to vote andritpiet to receive dividends.

(iii) Subject to the applicable provisions of thgaad agreement and this Section 7, upon terminati@participant's employment with t



Corporation and any Subsidiary or Affiliate for amason during the Restriction Period, all shati#ésabject to restriction will vest, or be
forfeited, in accordance with the terms and coodgiestablished by the Committee at or after grant.

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

(d) Minimum Value Provisions. In order to bettesare that award payments actually reflect the pevdmce of the Corporation and service
of the participant, the Committee may provide ténsole discretion, for a tandem performance-basether award designed to guarantee a
minimum value, payable in cash or Common Stockorécipient of a restricted stock award, subjestich performance, future service,
deferral, and other terms and conditions as magpkeified by the Committee.

SECTION 2. Awards to Outside Directors.

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

(b) A Non-Qualified Stock Option will be awardedréender pursuant to the following formula: Each <iig Director shall receive an annual
Non-Qualified Stock Option for the purchase of shafeS@mmon Stock determined by dividing (i) the anmegainer for an Outside Direct
(determined with reference to the rate of annualimer in effect on the date the NQualified Stock Option is granted) by (ii) the Fiiarket
Value of a share of Common Stock on the date ofthat, multiplying the result (the quotient) byeh, rounding the resulting number of
shares up to the nearest whole share. In the ane@utside Director serves as Chairman of the Bahedmultiplier in the preceding sentence
shall be four in lieu of three. The exercise pufeach Non- Qualified Stock Option granted hereurghall be the Fair Market Value on the
date of grant.

(c) Each Outside Director Option shall vest andooee exercisable on the first anniversary of the @égrant if the grantee is still a member
of the Board on such date, but shall not be exaltésbefore such date except as provided in Setion

(d) No Outside Director Option shall be exercisghier to vesting. Each Outside Director Optionlsbgpire, if unexercised, on the tenth
anniversary of the date of grant. The exerciseepmay be paid in cash or in shares of Common Stockiding shares of Common Stock
subject to the Outside Director Option.

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

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

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

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

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

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

SECTION 9. Change in Control Provisions.
(a) Impact of Event. In the event of:

(1) a "Change in Control" as defined in Section)9¢i



(2) a "Potential Change in Control" as defined étt®n
9(c), but only if and to the extent so determingdhe Committee or the Board at or after grant j@etlto any right of approval expressly
reserved by the Committee or the Board at the tfreeich determination);

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

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

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

(i) subject to the limitations set forth belowtims

Section 9(a), the value of all outstanding Stocki@ys, Stock Appreciation Rights, Restricted Staoki Outside Director Options in each ¢
to the extent vested, shall, unless otherwise ohétexd Board or by the Committee in its sole disoreprior to any Change in Control, be
cashed out on the basis of the "Change in ContioéPas defined in Section 9(d) as of the datdsCicange in Control or such Potential
Change in Control is determined to have occurreslioh other date as the Board or Committee mayrdate prior to the Change in Control.

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

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

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

(i) as the result of, or in connection with, argsh tender or exchange offer, merger or other basinombination, sales of assets or contestec
election, or any combination of the foregoing t@st®ns, less than a majority of the combined ppiower of the then outstanding securities
of the Corporation or any successor corporatioantity entitled to vote generally in the electidrthee directors of the Corporation or such
other corporation or entity after such transactiomheld in the aggregate by the holders of the@@ation's securities entitled to vote
generally in the election of directors of the Cogimn immediately prior to such transaction; or

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

(c) Definition of Potential Change in Control. Fmurposes of Section 9(a), a "Potential Change imti©@t means the happening of any one of
the following:

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

(i) The acquisition of beneficial ownership, ditlgoor indirectly, by any entity, person or grougiiier than the Corporation or a Subsidiary or
any Corporation employee benefit plan (including &trastee of such plan acting as such trusteeggotrities of the Corporation representing
5% or more of the combined voting power of the @oagion's outstanding securities and the adoptjothé Committee of a resolution to the
effect that a Potential Change in Control of thegdeation has occurred for purposes of this Plan.

(d) Change in Control Price. For purposes of tleisti®n 9, "Change in Control Price" means the hégpece per share paid in any transac
reported on the New York Stock Exchange or sucbratiichange or market as is the principal tradiagket for the Common Stock, or paid
or offered in any bona fide transaction related totential or actual Change in Control of the @caiion at any time during the 60 day pe
immediately preceding the occurrence of the Cham@ontrol (or, where applicable, the occurrencéhefPotential Change in Control eve
in each case as determined by the Committee eittafptin the case of Incentive Stock Options armtiSAppreciation Rights relating to
Incentive Stock Options, such price shall be basegy on transactions reported for the date on wihehoptionee exercises such Stock
Appreciation Rights or, where applicable, the datevhich a cash out occurs under Section 9(a)(ii).

SECTION 10. Amendments and Termination.

The Board may at any time amend, alter or discastihe Plan without shareholder approval to thiestiextent permitted by the Exchar



Act and the Code; provided, however, that no ameamdpalteration, or discontinuation shall be madéctv would impair the rights of an
optionee or participant under a Stock Option, Sthpkreciation Right, Restricted Stock or Outsidegdior Option theretofore granted,
without the participant's consent.

The Committee may amend the terms of any Stocko@uii other award theretofore granted, prospestioetetroactively, but, subject to
Section 3 above, no such amendment shall impaiighés of any holder without the holder's consdie Committee may also substitute 1
Stock Options for previously granted Stock Opti¢mrs a one for one or other basis), including presip granted Stock Options having hig
option exercise prices. Solely for purposes of cating the

Section 162(m) Maximum, if any Stock Options oresthwards previously granted to a participant areeled and new Stock Options or
other awards having a lower exercise price or atiare favorable terms for the participant are stilist in their place, both the initial Stock
Options or other awards and the replacement St@tio@s or other awards will be deemed to be outktan(although the canceled Stock
Options or other awards will not be exercisabld@med outstanding for any other purposes).

SECTION 11. Unfunded Status of Plan.

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

SECTION 12. General Provisions.

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

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

(c) The adoption of the Plan shall not confer upoy employee of the Corporation or any Subsidiar#féiliate any right to continued
employment with the Corporation or a SubsidianAffiliate, as the case may be, nor shall it integfen any way with the right of the
Corporation or a Subsidiary or Affiliate to termiaahe employment of any of its employees at amg i

(d) No later than the date as of which an amoust fiecomes includible in the gross income of tigipant for Federal income tax purpo
with respect to any award under the Plan, the@patnt shall pay to the Corporation, or make areamgnts satisfactory to the Committee
regarding the payment of, any Federal, state,aal limxes of any kind required by law to be witltheith respect to such amount. The
Committee may require withholding obligations todedtled with Common Stock, including Common Sttt is part of the award that gi\
rise to the withholding requirement. The obligatiai the Corporation under the Plan shall be candil on such payment or arrangements
and the Corporation and its Subsidiaries or Affdgshall, to the extent permitted by law, haveridpet to deduct any such taxes from any
payment of any kind otherwise due to the participan

(e) The actual or deemed reinvestment of dividemdividend equivalents in additional Restrictedc&t(or other types of Plan awards) at
time of any dividend payment shall only be pernhitsif sufficient shares of Common Stock are avddainder
Section 3 for such reinvestment (taking into act¢aben outstanding Stock Options and other Plarrdsya

() The Plan and all awards made and actions t#k@munder shall be governed by and construedcardance with the laws of the State of
Tennessee.

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



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

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

SECTION 13. Effective Date of Plan.

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



FORM OF PROXY

REVOCABLE PROXY
DOLLAR GENERAL CORPORATION

X PLEASE MARK VOTES AS IN THIS EXAMPLE

ANNUAL MEETING OF STOCKHOLDERS
JUNE 1, 1998

This Proxy is solicited on behalf of the Board afdators. The undersigned hereby appoints Cal Tudneand Robert C. Layne, or either of
them, with full power of substitution, as proxiasd hereby authorizes them to represent and to astéesignated, all the shares of Common
Stock of Dollar General Corporation held by the ensijned on April 15, 1998, at the Annual Meetifigtockholders to be held the
Goodlettsville City Hall Auditorium, 105 South MaBtreet, Goodlettsville, TN, on June 1, 1998 a0@@.m., local time, and any
adjournments thereof.

For Against Abstain

1. Approval of Change in Domicile.

For For All
Except Withhold
2. The election as directors of all nomi-

nees listed:
Dennis C. Bottorff Reginald D. Dickson
James L. Clayton Barbara M. Knuckles
John B. Holland Cal Turner
Cal Turner, Jr. David M. Wi Ids
William S. Wire, Il

INSTRUCTION:
1. To withhold authority to vote for any individuabminee, write that nominee's name in the spawades below:

2. If you wish to vote cumulatively, indicate bel&ww you want your votes allocated among the noesine

For A gainst Abstain
3. Increase in Authorized Shares of
Common Stock.

4. Approval of the 1998 Stock Incentive
Plan.

In their discretion, the proxies are authorizeddte upon such other business as may properly t@foge this meeting.

Please be sure to sign and date this Proxy indkéblow. Date

Stockholder sign above Co-holder(if any) sign above
Detach above card, sign, date and mail in postagkegnvelope provided.
DOLLAR GENERAL CORPORATION

This Proxy when properly executed will be votedhia manner directed herein by the signed stockholfleo direction is made, this Proxy
will be voted for Proposals 1, 2, 3 and 4.

PLEASE ACT PROMPTLY
SIGN, DATE & MAIL YOUR PROXY CARD TODAY

End of Filing
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