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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

QUARTERLY REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended August 1, 2003

Commission file number 001-11421

DOLLAR GENERAL CORPORATION
( Exact Name of Registrant as Specified in Its Charte

TENNESSEE 61-0502302
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

100 MISSION RIDGE
GOODLETTSVILLE, TN 37072
(Address of Principal Executive Offices, Zip Code)

Registrant’s telephone number, including area code: (615) 8554000

Indicate by check mark whether the Registrant: hélg filed all reports required to be filed by $mctl3 or 15
(d) of the Securities Exchange Act of 1934 durihg preceding 12 months (or for such shorter petiad the
Registrant was required to file such reports), @)dchas been subject to such filing requirementgte past 90 day

Yes [X] No [ ]

Indicate by check mark whether the Registrant is@elerated filer (as defined in Rule 12bf the Exchan
Act). Yes [X]No| ]

The number of shares of common stock outstandingumust 15, 2003 was 334,702,065.

PART | — FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)



(Unaudited)
August 1, 2003 January 31, 2003

ASSETS
Current assets:
Cash and cash equivalents $ 102276 $ 121,318
Merchandise inventories 1,184,709 1,123,031
Deferred income taxes 22,829 33,860
Other current assets 57,494 45,699
Total current assets 1,367,308 1,323,908
Property and equipment, at cost 1,639,164 1,287,8
Less accumulated depreciation and amortization 652,701 584,001
Net property and equipment 986,463 993,822
Other assets, net 11,610 15,423
Total assets $ 2365381 $ 2,333,153

LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:

Current portion of long-term obligations $ 16,957 $ 16,209
Accounts payable 352,717 341,303
Accrued expenses and other 255,027 239,898
Income taxes payable 9,182 67,091
Total current liabilities 633,883 664,501
Long-term obligations 272,420 330,337
Deferred income taxes 56,933 50,247

Shareholders’ equity:
Preferred stock - -

Common stock 167,345 166,670
Additional paid-in capital 331,185 313,269
Retained earnings 909,114 812,220
Accumulated other comprehensive loss (1,266) (1,349)
1,406,378 1,290,810
Less other shareholders’ equity 4,233 2,742
Total shareholders’ equity 1,402,145 1,288,068
Total liabilities and shareholders’ equity $ 2,365,381 $ 2,333,153

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Dollars in thousands except per share amounts)



For the 13 weeks ended

August 1, 2003

August 2, 2002

% of % of

Amount Net Sales  Amount Net Sales
Net sales $,651,094 100.00% $ 1,453,727 100.00%
Cost of goods sold 1,178,264 71.36 1,066,300 73.35
Gross profit 472,830 28.64 387,427  26.65
Selling, general and administrative 370,987 22.47 313,667 21.58
Insurance proceeds - - (4,500) (0.31)
Operating profit 101,843 6.17 78,260 5.38
Interest expense, net 7,899 0.48 11,337 0.78
Income before taxes on income 93,944 5.69 66,9234.60
Provision for taxes on income 34,008 2.06 24,561 1.69
Net income $ 59,936 363% $ 42,362 2.91%
Diluted earnings per share $ 0.18 $ 0.13
Weighted average diluted shares (000s) 336,841 335,737
Basic earnings per share $ 0.18 $ 0.13
Weighted average basic shares (000s) 333,871 333,067
Dividends per share $ 0.035 $ 0.032

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Dollars in thousands except per share amounts)

For the 26 weeks ended

August 1, 2003

August 2, 2002

% of % of
Amount Net Sales  Amount Net Sales
Net sales 8,220,158 100.00% $ 2,843,139 100.00%
Cost of goods sold 2,295,422 71.28 2,075,420 73.00
Gross profit 924,736 28.72 767,719 27.00
Selling, general and administrative 719,942 22.36 610,971 21.49
Insurance proceeds - - (4,500) (0.16)
Operating profit 204,794 6.36 161,248 5.67
Interest expense, net 17,310 0.54 21,769 0.77
Income before taxes on income 187,484 5.82 39,4 4.90
Provision for taxes on income 67,216 2.09 51,189 1.80




Net income $ 120,268 3.73% $ 88,290 3.10%
Diluted earnings per share $ 0.36 $ 0.26

Weighted average diluted shares (000s) 335,719 335,286

Basic earnings per share $ 0.36 $ 0.27

Weighted average basic shares (000s) 333,557 332,866

Dividends per share $ 0.070 $ 0.064

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Una

udited)

(In thousands)

Cash flows from operating activities:

For the 26 weeks ended

August 1, 2003  August 2, 2002

Net income $ 120,268 $ 88,290
Adjustments to reconcile net income to net cashigsal
by operating activities
Depreciation and amortizatic 74,883 66,019
Deferred income taxe 17,657 87,296
Tax benefit from stock option exercis 3,139 2,120
Litigation settlemen - (162,000
Change in operating assets and liabilit
Merchandise inventorie (61,678) 72,823
Other current asse (11,795) (13,675)
Accounts payabl 11,414 24,323
Accrued expenses and otl 15,930 (11,206)
Income taxe: (57,909) (59,464)
Other 1,756 (13,914)
Net cash provided by operating activit 113,665 80,612
Cash flows from investing activitie
Purchase of property and equipm (65,874) (70,445)
Purchase of promissory notes (see Not (49,582) -
Proceeds from sale of property and equipn 141 127
Net cash used in investing activiti (115,315) (70,318)
Cash flows from financing activitie
Net borrowings under revolving credit faciliti - 170,00C
Repayments of lor-term obligations (7,979) (389,561)
Payment of cash dividen: (23,374) (21,307)
Proceeds from exercise of stock opti 14,214 4,509
Other financing activitie (253 4,057




Net cash used in financing activiti (17,392) (232,302)

Net decrease in cash and cash equiva (19,042 (222,008
Cash and cash equivalents, beginning of pe 121,318 261,525
Cash and cash equivalents, end of pe $ 102,276 $ 39,517

Supplemental schedule of noncash inves
and financing activities

Purchase of property and equipment ur
capital lease obligatior $ 427 $ 6,233

See notes to condensed consolidated financials&atts.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Notes to Condensed Consolidated Financial StatementUnaudited)

1. Basis of presentation and accounting policies

Basis of presentation

The accompanying unaudited condensed consolidatadcial statements of Dollar General Corporatithre
“Company”) have been prepared in accordance with accountingiples generally accepted in the United State
interim financial information and are presentedatordance with the requirements of Form 10-Q ani¢ R0O1 of
Regulation SX. Such financial statements consequently do nolude all of the disclosures normally requirec
accounting principles generally accepted in thetééhBStates or those normally made in the ComgaAphual Repo
on Form 10-K. Accordingly, the reader of this Qady Report on Form 10-Q should refer to the ConypsAnnua
Report on Form 10-K for the year ended January Q3 for additional information.

The accompanying condensed consolidated finantaéraents have been prepared in accordance wi
Company’s customary accounting practices and hatebeen audited. In managemeangpinion, all adjustmer
(which are of a normal recurring nature) necessarya fair presentation of the consolidated finahgosition an
results of operations for the 13-week and 26-weslogs ended August 1, 2003 and August 2, 2002 bhega made.

Certain prior year amounts have been reclassiftiedanform to the current period presentation. Omg
estimates of inventory shrinkage and markdownsrari@ded in the interim cost of goods sold caldolat Becaus
the Companys business is moderately seasonal, the resultstenim periods are not necessarily indicative lod
results to be expected for the entire year.

Accounting pronouncements

In April 2002, the Financial Accounting StandardsaBl (“FASB”) issued Statement of Financial Accoun
Standards (“SFAS”) No. 145Rescission of FASB Statements No. 4, 44, and 64edment of FASB Statement |
13, and Technical Corrections.” SFAS No. 145 mdsiboth SFAS No. 4,Reporting Gains and Losses fr
Extinguishment of Debt,” and the amendment to SRBS4, SFAS No. 64,Extinguishments of Debt Made to Sat|
Sinking-Fund RequirementsGenerally, under SFAS No. 145, gains and lossas filebt extinguishments will |



longer be classified as extraordinary items. Then@any adopted the provisions of SFAS No. 145 orrisel
1, 2003 and the adoption of SFAS No. 145 did ngetematerial effect on the Compasyinancial position or resu
of operations.

In July 2002, the FASB issued SFAS No. 14Bccounting for Costs Associated with Exit or Disal
Activities.” SFAS No. 146 nullifies Emerging Issu&ask Force (“EITF”) Issue No. 94-3,iability Recognition fo
Certain Employee Termination Benefits and Othert€os Exit an Activity (including Certain Costs lmced in
Restructuring)” (“EITF 94-3").SFAS No. 146 requires that a liability for a cossa@ciated with an exit or dispo
activity be recognized when the liability is incedr whereas EITF 93-had recognized the liability at the commitn
date to an exit plan. The Company was requireatitipt the provisions of SFAS No. 146 effectivedrit or dispos:
activities initiated after December 31, 2002. Huwoption of SFAS No. 146 did not have a materigdadot on th
Company’s financial position or results of operasio

In November 2002, the EITF reached a consensusI®oR EBsue No. 02-16 Accounting by a Custom
(including a Reseller) for Certain Considerationc&eged from a Vendor” (“EITF 02-16"which addresses t
accounting and income statement classificatiorcémsideration given by a vendor to a retailer inrezction with th
sale of the vendor’s products or for the promotidrsales of the vend@’products. The EITF concluded that ¢
consideration received from vendors should be ¢ctftk as a decrease in prices paid for inventoryrandgnized i
cost of sales as the related inventory is soldgsmépecific criteria are met qualifying the coasation for treatment
reimbursement of specific, identifiable incrementabkts. As clarified by the EITF in January 20@8s issue i
effective for arrangements with vendors initiateday after January 1, 2003. The provisions of ttuasensus ha
been applied prospectively and are consistent with Companys existing accounting policy. Accordingly,
adoption of EITF 02-16 did not have a material istgan the Company’s financial position or result®perations.

FASB Interpretation No. 46, “Accounting for Variablnterest Entities” (“FIN 46”)expands upon curre
guidance relating to when a company should incindés financial statements the assets, liabilines activities of
Variable Interest Entity (“VIE”).The consolidation requirements of FIN 46 apply indmately to VIEs created afi
January 31, 2003. The consolidation requiremenpdyajor “older” VIEs in the first fiscal year or interim peri
beginning after June 15, 2003, which would apply ttee Company beginning in the third quarter of 200" he
Company leases four of its distribution centers@¥) from lessors, which meet the definition of VIEswad of thes
DCs have been recorded as financing obligationsrettyethe property and equipment, along with thateel leas
obligations, are reflected in the accompanying emsed consolidated balance sheets. The other @8 &cludin
the equipment, have been recorded as operatingsl@asiccordance with SFAS No. 98, “Accountinglfeases.” The
Company adopted the provisions of FIN 46 on Audlst003 and the adoption of FIN 46 did not have aena
effect on the Company’s financial position or réswoif operations.

2. Comprehensive income
Comprehensive income consists of the followinglfiousands):

13 Weeks Ended
August 1, 2003 August 2, 2002

Net income $ 59936 $ 42,362
Net change in derivative financial instruments 46 665
Comprehensive income $ 59,982 $ 43,027

26 Weeks Ended
August 1, 2003 August 2, 2002
Net income $ 120,268 $ 88,290




Net change in derivative financial instruments

83 1,216

Comprehensive income

$ 120,351 $ 89,506

3. Earnings per share

The amounts reflected below are in thousands exmapghare data.

13 Weeks Ended August 1, 2003

Per Share
Net Income Shares Amount
Basic earnings per share $59,936 333,871 $0.18
Effect of dilutive stock options 2,970
Diluted earnings per share $59,936 336,841 $0.18

13 Weeks Ended August 2, 2002

Per Share
Net Income Shares Amount
Basic earnings per share $42,362 333,067 .13%$0
Effect of dilutive stock options 2,670
Diluted earnings per share $42,362 335,737 $0.13

26 Weeks Ended August 1, 2003

Per Share
Net Income Shares Amount
Basic earnings per share $120,268 333,557 $0.36
Effect of dilutive stock options 2,162
Diluted earnings per share $120,268 335,719 $0.36

26 Weeks Ended August 2, 2002

Per Share
Net Income Shares Amount
Basic earnings per share $88,290 332,866 $0.27
Effect of dilutive stock options 2,420
Diluted earnings per share $88,290 335,286 $0.26




Basic earnings per share was computed by dividetgntome by the weighted average number of sha
common stock outstanding during the period. Ddwtarnings per share was determined based onlthiealieffect o
stock options using the treasury stock method.

4, Commitments and contingencies
Legal proceedings

Restatement-Related Proceedingss previously disclosed in the Compasyderiodic reports filed with tl
Securities and Exchange Commission (the “SE@ig, Company restated its audited financial statésnfar fisca
years 1999 and 1998, and certain unaudited finemf@mation for fiscal year 2000, by means of fsrm 10K for
the fiscal year ended February 2, 2001, which wad bn January 14, 2002. The SEC is conductingreestigatiol
into the circumstances giving rise to the restatgmehe Company is cooperating with this investmaby providing
documents, testimony and other information to tB€ SAt this time, the Company is unable to prethet outcome (
this investigation and the ultimate effects on@wnpany, if any.

In addition, as previously discussed in the Compapyriodic reports filed with the SEC, the Compaeitlec
in the second quarter of 2002 the lead sharehaldavative action relating to the restatement ted been filed |
Tennessee State Court. All other pending statefeaheral derivative cases were subsequently digaigsiring th
third quarter of fiscal 2002. The settlement of #i@areholder derivative lawsuits resulted in a pstment to th
Company, after attorney’s fees payable to the pfesh counsel, of approximately $25.2 million, which wagorde:
as income during the third quarter of 2002. The gany also settled the federal consolidated restateralated clas
action lawsuit in the second quarter of fiscal 2002 $162 million settlement was paid in the firatf of fiscal 200Z
but was previously expensed in the fourth quarfe2a®0. The Company received from its insurers $4illion in
respect of such settlement in July 2002, which rgasrded as income during the second quarter d2.200

Plaintiffs representing fewer than 1% of the sharaded during the class period chose to opt oth@feder:
class action settlement and may elect to pursusveeg against the Company individually. In the thuquarter ¢
2002, the Company settled and paid a claim by aok plaintiff and recognized an expense of $0.2ianilin respec
of that agreement. To the Compasmknowledge, no other litigation has yet been filedhreatened by parties w
opted out of the class action settlement. The Coppannot predict whether any additional litigatieitl be filed o1
estimate the potential liabilities associated vatith litigation, but it does not believe that teealution of any suc
litigation will have a material adverse effect tve tCompany’s financial position or results of opierss.

Other Litigation. On March 14, 2002, a complaint was filed in theited States District Court for t
Northern District of Alabama to commence a purpbitellective action against the Company on behatiuorent an
former salaried store managers. The complaingedléhat these individuals were entitled to ovestpay and shou
not have been classified as exempt employees tineléfair Labor Standards Act (“FLSA”Plaintiffs seek to recov
overtime pay, liquidated damages, declaratory fralie attorneysfees. This action is still in the initial discoy
phase and the court has not found that the casddspmoceed as a collective action. The Comparig\es that it
store managers are and have been properly clasagi@xempt employees under the FLSA and thatdih@nas no
appropriate for collective action treatment. Thentpany intends to vigorously defend the action.weler, nc
assurances can be given that the Company will beessful in defending this action on the meritetberwise, and,
not, the resolution could have a material adveffeeteon the Company’s financial position or resuf operations.

The Company is involved in other legal actions alms arising in the ordinary course of busine$te
Company currently believes that such litigation atems, both individually and in the aggregatell Wwe resolve
without a material effect on the Compasiyinancial position or results of operations. Hoer, litigation involves ¢
element of uncertainty. Future developments cealdse these actions or claims to have a matenarsel effect o
the Company'’s financial position or results of Gtems.

Other matters

The Internal Revenue Service (“IRS”) is currenthnducting a normal examination of the CompanyQ9¢



and 1999 federal income tax returns. The restilthe examination, and any other issues discusstutiae
IRS in the course of the examination, may resutthanges to the Company’s future tax liability.

5. Stock-based compensation

The Company has a sharehold@proved stock incentive plan under which stockomgt restricted stock a
other equitybased awards may be granted to officers, direetodskey employees. Stock options currently aretgc
under this plan at the market price on the gratd ead generally vest ratably over a fgear period. A 500,000 sh:
grant under this plan to the Company’s Chief ExeeuDfficer (“CEQ”)in the first quarter of 2003, however, vesi
a rate of 333,333 shares on the first anniversargl, 166,667 shares on the second anniversaryeajrint date. A
stock options granted under this plan have ayear-life. Options granted prior to 2002 eitherguant to this plan
pursuant to other shareholdgwproved stock incentive plans from which the Camypao longer grants awards
subject to Company performance-based vesting, biased vesting or a combination thereof, and haea-gear life
In addition, prior to June 2003, the plan providedautomatic annual stock option grants to momployee directo
pursuant to a non-discretionary formula. Thosekstgtions vest one year after the grant date and haen-year life.

The stock incentive plan was amended effective 242003 to provide for the automatic annual gadnt,60(
restricted stock units to each non-employee dird@®O00 restricted stock units to any nemployee director servil
as Chairman) in lieu of the automatic annual stmg#on grants. These units vest one year aftegthet date, but r
payout (in either cash or shares of common stdc&)l e made until the director has ceased to bember of th
Board of Directors.

The terms of this plan limit the number of sharégestricted stock eligible for issuance thereunttere
maximum of 4 million shares. At August 1, 2003,688.35 shares of restricted stock were availablgfant unde
this plan.

In addition, as previously disclosed in the Comparfiyjorm 10Q for the quarter ended May 2, 2003,
Company granted stock options and restricted stodks CEO in transactions that were not made urigerstoc
incentive plan.

The Company accounts for stock option grants iromance with Accounting Principles Board Opinion.
25, “Accounting for Stock Issued to Employees” (‘B\RNo. 25”), and related interpretations because the Conr
believes the alternative fair value accounting mtedt for under SFAS No. 123, “Accounting for StdB&sel
Compensation,” as amended by SFAS No. 148, “Accéognfor Stock-Based Compensation ansition an
Disclosure,’requires the use of option valuation models thatewet developed for use in valuing employee ¢
options. Under APB No. 25, compensation expengemn&rally not recognized for plans in which thereise price ¢
the stock options equals the market price of thaetyging stock on the date of grant and the nunabehares subje
to exercise is fixed. Had compensation cost forGbepany’s stockased compensation plans been determined
on the fair value at the grant date for awards utttese plans consistent with the methodology pitesd under SFA
No. 123, net income and earnings per share wowe Ih@en reduced to the pro forma amounts indicateitie
following table:

13 Weeks Ended

(Amounts in thousands except per share data) August 1, 2003 August 2, 2002
Net income — as reported $ 59,936 $ 42,362
Less pro forma effect of stock option grants 1,111 4,105
Net income — pro forma $ 58,825 $ 38,257

Earnings per share — as reported
Basic $ 0.8 $ 0.13
Diluted 0.18 $ 0.13

“



Earnings per share — pro forma
Basic $ 0.18 $ o011
Diluted $ 017 $ 011

26 Weeks Ended

(Amounts in thousands except per share data) August 1, 2003 August 2, 2002
Net income — as reported $ 120,268 $ 88,290
Less pro forma effect of stock option grants 3,813 9,066
Net income — pro forma $ 116,455 $ 79,224

Earnings per share — as reported

Basic $ 0.36 $ 027

Diluted $ 0.36 $ 0.26
Earnings per share — pro forma

Basic $ 035 $ 024

Diluted $ 035 $ 024

The pro forma effects on net income for the 13 wsemkd 26 weeks ended August 1, 2003 and Augusi(Qz
are not representative of the pro forma effect @b income in future periods because they do noé tialkc
consideration pro forma compensation expense tetatgrants made prior to 1995.

The fair value of options granted during the secqudrter of 2003 and 2002 was $5.46 and $7.24 hpee
respectively. The fair value of options grantediny the first half of 2003 and 2002 was $3.09 &4dB6 per shar
respectively. The fair value of each stock optgyant was estimated on the date of grant usingdthek-Schole
option pricing model with the following assumptions

13 Weeks Ended
August 1, 2003 August 2, 2002

Expected dividend yield 0.9% 0.8%
Expected stock price volatility 37.1% 35.4%
Weighted average risk-free interest rate 2.1% %5.4
Expected life of options (years) 4.0 7.0

26 Weeks Ended
August 1, 2003 August 2, 2002

Expected dividend yield 0.9% 0.8%
Expected stock price volatility 35.0% 38.9%
Weighted average risk-free interest rate 1.8% %2.8
Expected life of options (years) 2.9 3.7

The BlackScholes option model was developed for use in esing the fair value of traded options, wt
have no vesting restrictions and are fully traredbéx. In addition, option valuation models requfre input of highl
subjective assumptions including the expected spoide volatility. Because the Compasyemployee stock optio
have characteristics significantly different frohose of traded options, and because changes isuthjective inpt



assumptions can materially affect the fair valugnese, in managememstopinion, the existing models do
necessarily provide a reliable single measure efdir value of its employee stock options.

6. Segment reporting

The Company manages its business on the basieakportable segment. As of August 1, 2003 and Aug
2002, all of the Company’ operations were located within the United Stat€se following data is presented
accordance with SFAS No. 131, “Disclosures abogn@mts of an Enterprise and Related Information.”

13 Weeks Ended

(In thousands) August 1, 2003 August 2, 2002
Classes of similar products:
Net sales:
Highly consumable $1,027,854 $ 892,507
Seasonal 263,468 226,328
Home products 207,707 188,272
Basic clothing 152,065 146,620
$1,651,094 $1,453,727
26 Weeks Ended
(In thousands) August 1, 2003 August 2, 2002
Classes of similar products:
Net sales:
Highly consumable $2,017,884 $1,743,744
Seasonal 500,587 431,091
Home products 407,176 379,383
Basic clothing 294,511 288,921
$3,220,158 $2,843,139
7. Long-term obligations and related promissory notes

In May 2003, the Company purchased two secured igsamy notes (the “Notes”jrom Principal Life
Insurance Company totaling $49.6 million. Theseesatepresent debt issued by a third party entitgn fvhich thi
Company leases its DC in South Boston, VirginiaisTéxisting lease is recorded as a financing obbtgain the
accompanying condensed consolidated financialmtates. By acquiring these Notes, the Company dihglthe det
instruments pertaining to its leafieancing obligation and, because a legal righbfiet exists, has reflected
acquired Notes as a reduction of its outstandingniting obligations in its consolidated financi@tements. The
was no gain or loss recognized as a result oftthrsaction.

8. Guarantor subsidiaries

All of the Companys subsidiaries, except for one subsidiary whosetaigsd revenues are not material
“Guarantors”), have fully and unconditionally guat@ed on a joint and several basis the Compaolyligations und:
certain outstanding debt obligations. Each of Gwarantors is a direct or indirect wholly owned sdiary of the
Company. In order to participate as a subsidiargrguior on certain of the Compasyfinancing arrangements
subsidiary of the Company has entered into a lettgeement with certain state regulatory agen@emaintait
stockholders’ equity of at least $50 million in ess of the Company’debt it has guaranteed ($550 million &
August 1, 2003).



The following consolidating schedules present casdd financial information on a combined basis|&ol

amounts are in thousands.

As of
August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION  SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents $ 54,393 $ 47,883 $ - $ 102,276
Merchandise inventories - 1,184,709 - 1,184,709
Deferred income taxes 11,119 11,710 - 22,829
Other current assets 17,507 1,535,057 (1,495,070) 57,494
Total current assets 83,019 2,779,359 (1,495,070) 1,367,308
Property and equipment, at cost 174,213 1,464,951 - 1,639,164
Less accumulated depreciation
and amortization 73,267 579,434 - 652,701
Net property and equipment 100,946 885,517 - 986,463
Other assets, net 2,980,884 40,864 (3,010,138) 11,610
Total assets $ 3,164,849 $ 3,705,740 $(4,505,208) $ 2,365,381
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 8525 $ 8,432 $ - $ 16,957
Accounts payable 1,530,556 317,231 (1,495,070) 352,717
Accrued expenses and other 24,250 230,777 - 255,027
Income taxes payable - 9,182 - 9,182
Total current liabilities 1,563,331 565,622 (1,495,070) 633,883
Long-term obligations 196,987 1,011,197 (988)7 272,420
Deferred income taxes 2,386 54,547 - 56,933
Shareholders’ equity:
Preferred stock - - - -
Common stock 167,345 23,853 (23,853) 167,345
Additional paid-in capital 331,185 1,247,290  (1,247,290) 331,185
Retained earnings 909,114 803,231 (803,231) ,19@9
Accumulated other comprehensive loss (2,266) - - (1,266)
1,406,378 2,074,374 (2,074,374) 1,406,378
Less other shareholders’ equity 4,233 - - 4,233
Total shareholders’ equity 1,402,145 2,074,374 (2,074,374) 1,402,145
Total liabilities and shareholders’ equity $ 3,164,849 $ 3,705,740 $ (4,505,208) $ 2,365,381
As of

January 31, 2003




DOLLAR
GENERAL GUARANTOR

CONSOLIDATED

CORPORATION  SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents $ 72,799 $ 48,519 $ - $ 121,318
Merchandise inventories - 1,123,031 - 1,123,031
Deferred income taxes 8,937 24,923 - 33,860
Other current assets 19,004 1,328,417 (1,301,722) 45,699
Total current assets 100,740 2,524,890 (1,301,722) 1,323,908
Property and equipment, at cost 169,551 1,408,272 - 1,577,823
Less accumulated depreciation
and amortization 65,677 518,324 - 584,001
Net property and equipment 103,874 889,948 - 993,822
Other assets, net 2,786,977 38,949 (2,810,503) 15,423
Total assets $ 2,991,591 $ 3,453,787 $ (4,112,225) $ 2,333,153
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 8,202 $ 8,007 $ - $ 16,209
Accounts payable 1,412,008 230,273 (1,300,978) 341,303
Accrued expenses and other 32,642 208,000 (744) 239,898
Income taxes payable - 67,091 - 67,091
Total current liabilities 1,452,852 513,371 (1,301,722) 664,501
Long-term obligations 249,748 937,473 (856,884) 330,337
Deferred income taxes 923 49,324 - 50,247
Shareholders’ equity:
Preferred stock - - - -
Common stock 166,670 23,853 (23,853) 166,670
Additional paid-in capital 313,269 1,247,279 2417,279) 313,269
Retained earnings 812,220 682,487 (682,487) ,2802
Accumulated other comprehensive loss (1,349) - - (1,349)
1,290,810 1,953,619 (1,953,619) 1,290,810
Less other shareholders’ equity 2,742 - - 2,742
Total shareholders’ equity 1,288,068 1,953,619 (1,953,619) 1,288,068
Total liabilities and shareholders’ equity $ 2,991,591 $ 3,453,787 $ (4,112,225) $ 2,333,153

For the 13 weeks ended
August 1, 2003

DOLLAR
GENERAL GUARANTOR
CORPORATION SUBSIDIARIES ELIMINATIONS

CONSOLIDATED
TOTAL

STATEMENTS OF INCOME:



Net sales

40,656 $ 1,651,094 $ (40,656) $1,651,094
Cost of goods sold - 1,178,264 - 1,178,264
Gross profit 40,656 472,830 (40,656) 472,830
Selling, general and administrative 32,038 379,605 (40,656) 370,987
Operating profit 8,618 93,225 101,843
Interest expense, net 6,135 1,764 - 7,899
Income before taxes on income 2,483 91,461 - 943
Provision for taxes on income 878 33,130 68,0
Equity in subsidiaries’ earnings, net of taxes 58,331 - (58,331) -
Net income $ 59,936 $ 58,331 $ (58,331) $ 59,936
For the 13 weeks ended
August 2, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 15,399 $ 1,453,727 $ (15,399) $1,453,727
Cost of goods sold - 1,066,300 - 1,066,300
Gross profit 15,399 387,427 (15,399) 387,427
Selling, general and administrative 16,560 312,506 (15,399) 313,667
Insurance proceeds (4,500) - - (4,500)
Operating profit 3,339 74,921 - 78,260
Interest expense, net 7,546 3,791 - 11,337
Income (loss) before taxes on income (4,207) 3a,l - 66,923
Provision (benefit) for taxes on income (1,637) 6,128 - 24,561
Equity in subsidiaries’ earnings, net of taxes 44,932 - (44,932) -
Net income $ 42,362 $ 44932 % (44,932) $ 42,362
For the 26 weeks ended
August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 77,581 $ 3,220,158 $ (77,581) $3,220,158
Cost of goods sold - 2,295,422 - 2,295,422
Gross profit 77,581 924,736 (77,581) 924,736
Selling, general and administrative 65,328 732,195 (77,581) 719,942
Operating profit 12,253 192,541 - 204,794
Interest expense, net 13,061 4,249 - 17,310
Income (loss) before taxes on income (808) 188,29 - 187,484
Provision (benefit) for taxes on income (332) 5B, - 67,216
Equity in subsidiaries’ earnings, net of taxes 120,744 - (120,744) -
Net income $ 120,268 $ 120,744  $ (120,744) $ 120,268
For the 26 weeks ended
August 2, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS

TOTAL

STATEMENTS OF INCOME:



Net sales $ 61,851 $ 2,843,139 $ (61,851) $2,843,139
Cost of goods sold - 2,075,420 - 2,075,420
Gross profit 61,851 767,719 (61,851) 767,719
Selling, general and administrative 58,121 614,701 (61,851) 610,971
Insurance proceeds (4,500) - - (4,500)
Operating profit 8,230 153,018 - 161,248
Interest expense, net 11,550 10,219 - 21,769
Income (loss) before taxes on income (3,320) e, - 139,479
Provision (benefit) for taxes on income (1,289) 2,498 - 51,189
Equity in subsidiaries’ earnings, net of taxes 90,321 - (90,321) -
Net income $ 88,290 $ 90,321  $ (90,321) $ 88,290
For the 26 weeks ended
August 1, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 120,268 $ 120,744 $ (120,744) $ 120,268
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 10,268 64,615 - 4,883
Deferred income taxes (779) 18,436 - 17,657
Tax benefit from stock option exercises 3,139 - - 3,139
Equity in subsidiaries’ earnings, net (120,744) - 120,744 -
Change in operating assets and liabilities:
Merchandise inventories - (61,678) - (61,678)
Other current assets (2,760) (204,313) 194,278 (11,795)
Accounts payable 118,548 86,958 (194,092) w41
Accrued expenses and other (8,392) 23,578 744 5,930
Income taxes 2,327 (60,236) - (57,909)
Other 3,079 (393) (930) 1,756
Net cash provided by (used in) operating activities 125,954 (12,289) - 113,665
Cash flows from investing activities:
Purchase of property and equipment (4,809) (68),06 - (65,874)
Purchase of promissory notes (49,582) - - ®3,5
Proceeds from sale of property and equipment 11 30 1 - 141
Issuance of long-term notes receivable (77,736) 1,144) 78,880 -
Contribution of capital (10) - 10 -
Net cash used in investing activities (132,126) (62,079) 78,890 (115,315)
Cash flows from financing activities:
Issuance of long-term obligations 1,144 77,736 78,880) -
Repayments of long-term obligations (4,022) (3)95 - (7,979)
Payment of cash dividends (23,374) - - (23,374)
Proceeds from exercise of stock options 14,214 - - 14,214
Other financing activities (196) (57) - (253)
Issuance of common stock, net - 10 (10) -
Net cash provided by (used in) financing activities (12,234) 73,732 (78,890) (17,392)
Net decrease in cash and cash equivalents (18,406) (636) - (19,042)



Cash and cash equivalents, beginning of period 72,799 48,519 - 121,318
Cash and cash equivalents, end of period $ 54,393 $ 47,883 - $ 102,276
For the 26 weeks ended
August 2, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED

STATEMENTS OF CASH FLOWS:

Cash flows from operating activities:

CORPORATION

SUBSIDIARIES ELIMINATIONS

TOTAL

Net income $ 88,290 $ 90,321 (90,321) 88,290
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 7,987 58,032 - ,068
Deferred income taxes 62,558 24,738 - 87,296
Tax benefit from stock option exercises 2,120 - - 2,120
Equity in subsidiaries’ earnings, net (90,321) - 90,321 -
Litigation settlement (162,000) - - (162,000)
Change in operating assets and liabilities:
Merchandise inventories - 72,823 - 72,823
Other current assets (9,166) (131,100) 126,591 (13,675)
Accounts payable 276,945 (126,031) (126,591) 3231
Accrued expenses and other (19,822) 8,616 - ,208)
Income taxes (68,080) 8,616 - (59,464)
Other (10,802) (3,112) - (13,914)
Net cash provided by operating activities 77,709 2,903 - 80,612
Cash flows from investing activities:
Purchase of property and equipment (6,390) (68,05 - (70,445)
Proceeds from sale of property and equipment 41 6 8 - 127
Issuance of long-term notes receivable (61,851) - 61,851 -
Contribution of capital (317,602) - 317,602 -
Net cash used in investing activities (385,802) (63,969) 379,453 (70,318)
Cash flows from financing activities:
Issuance of long-term obligations 170,000 61,851 (61,851) 170,000
Repayments of long-term obligations (69,316) (326) - (389,561)
Payment of cash dividends (21,307) - - (21,307)
Proceeds from exercise of stock options 4,509 - - 4,509
Other financing activities 4,057 - - 4,057
Issuance of common stock, net - 317,602 (317,602) -
Net cash provided by (used in) financing activities 87,943 59,208 (379,453) (232,302)
Net decrease in cash and cash equivalents (220,150 (1,858) - (222,008)
Cash and cash equivalents, beginning of period 217,539 43,986 - 261,525
Cash and cash equivalents, end of period $ (2,611) $ 42,128 - $ 39,517

ITEM 2.

RESULTS OF OPERATIONS

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND

The following text contains references to years@®D02 and 2001, which represent fiscal years afak
General Corporation (the “Company&nding or ended, as applicable, January 30, 20&dualy 31, 2003 al



February 1, 2002, respectively. This discussiod analysis should be read in conjunction with, as
qualified in its entirety by, the condensed cordatled financial statements and the notes theretb Aaggust 1, 2003.

Forward-Looking Statements

Except for specific historical information, many thie matters discussed in this FormQQnay express
imply projections of revenues or expenditures estents of plans and objectives for future operatmmstatements
future economic performance. These, and similaestants, are forwartboking statements concerning matters
involve risks, uncertainties and other factors Wwhimoay cause the actual performance of the Compangifter
materially from those expressed or implied by thets¢éements. All forwartboking information should be evalua
in the context of these risks, uncertainties artewofactors. The words “believe,” “anticipate,” gpect,” “plan,”
“expect,” “estimate,” “objective,” “forecast,” “gdd “intend,” “will likely result,” or “will continue” and simila
expressions generally identify forwalabking statements. The Company believes the assomspunderlying the:
forwarddooking statements are reasonable; however, atiyeoAssumptions could be inaccurate, and theredotaa
results may differ materially from those projeciadthe forwardlooking statements. The factors that may resi
actual results differing from such forward-lookimgormation include, but are not limited to: ther@panys ability tc
maintain adequate liquidity through its cash resesirand credit facilities; the Compasydbility to comply with th
terms of its credit facilities (or obtain waiversrfnoneompliance); transportation and distribution delay
interruptions; the Comparny‘ability to negotiate effectively the cost andghase of merchandise; inventory risks
to shifts in market demand; changes in product mberruptions in suppliers' businesses; costspartential problenr
and interruptions associated with implementatiome@f or upgraded systems and technology; fuel @mzkintere:
rate fluctuations; a deterioration in general eenicoconditions caused by acts of war or terrorimporary chang
in demand due to weather patterns; seasonalitheoCompanys business; delays associated with building, om
and operating new stores; the impact of the Seesrand Exchange Commission (“SEGHQuiry related to tr
restatement of certain of the Company’s finandiaiesnents further described in Part I, ltem 1hi§ Form 10Q; anc
other factors described from time to time in thempany’s filings with the SEC, press releases and
communications.

Readers are cautioned not to place undue reliam¢bese forwardeoking statements, which speak only a
the date of this Form 1Q- Except as may be required by law, the Compardemtakes no obligation to public
update or revise any forwatdeking statements contained herein to reflect &s/encircumstances occurring after
date of this Form 1@ or to reflect the occurrence of unanticipatednés’eReaders are advised, however, to cc
any further disclosures the Company may make ate@lsubjects in its public disclosures or Formg1@K anc
10-K filed with the SEC.

Critical Accounting Policies

Merchandise inventoriedlerchandise inventories are stated at the lowenst or market with cost determir
using the retail last-in, first-out (“LIFO”) methodUnder the retail inventory method (“RIM”}he valuation ¢
inventories at cost and the resulting gross margnescalculated by applying a calculated costetail ratio to th
retail value of inventories. RIM is an averagingthod that has been widely used in the retail itrgudue to it
practicality. Also, it is recognized that the wdehe RIM will result in valuing inventories atie@r of cost or market
markdowns are currently taken as a reduction ofetedl value of inventories.

Inherent in the RIM calculation are certain sigrafit management judgments and estimates includmgng
others, initial markups, markdowns, and shrinkagach significantly impact the ending inventory wation at cost ¢
well as resulting gross margins. These significastimates, coupled with the fact that the RIM is averagin
process, can, under certain circumstances, prodisterted or inaccurate cost figures. Factors tteat lead t
distortion in the calculation of the inventory bate include:

» applying the RIM to a group of products that is faatly uniform in terms of its cost and sellingiqa
relationship and turnover

* applying RIM to transactions over a period of tithat include different rates of gross profit, suc



those relating to seasonal merchandise

* inaccurate estimates of inventory shrinkage betwhendate of the last physical inventory at a ¢
and the financial statement date

* inaccurate estimates of LIFO reserves

To reduce the potential of such distortions in ¥a&iation of inventory from occurring, the CompaRIM
utilizes 10 departments in which fairly homogenaiasses of merchandise inventories having simitasgmargin
are grouped. The Company estimates its shrinkigioyv based on historical experience and utilizesoatsids
statistician to assist in the LIF€ampling process and index formulation. On a pribasis, the Company revie
and evaluates its inventory and records an adjudtniienecessary, to reflect its inventory at tlogvér of cost ¢
market.

The Company calculates its shrink provision base@dacual physical inventory results during the disgea
and an accrual for estimated shrink occurring syibsiet to a physical inventory through the currestal reportini
period. This accrual is calculated as a percentdgsales and is determined by dividing the sunalbfoook-to-
physical inventory adjustments recorded duringghevious twelve months by the related sales forstmae perio
To the extent that subsequent physical inventoyielsl different results than this estimated ackrttee Companys
shrink rate for a given reporting period will indiithe impact of adjusting the estimated resulteécactual results.

As previously discussed, the Company has beenctioieSKU level inventory information at each of gtore
in connection with its establishment of an itbased perpetual inventory system for financial ripg purposes. |
conjunction with the completion of this undertakingan effort to improve inventory valuation anast of goods so
estimates, the Company will be refining estimatessaetail ownership mix and expanding the numtiedepartmen
it utilizes for its gross margin calculations. T@empany has not established a date for these ebamghich ma
result in an inventory adjustment and may also chphe RIM calculation results in the year of adoptand ir
subsequent years. The impact of such changeseo@€dmpanys future Consolidated Financial Statements c:
currently be estimated.

The implementation of the itefvased perpetual inventory system in 2002 has ingor@ur ability to identif
items where we are carrying more inventory than sales information would suggest is necessary. Gtwapan
evaluates such information on an ongoing basigdakebs periodic markdowns to ensure the salabifityuo inventory.

Management believes that the Comparg®IM provides an inventory valuation which readaipapproximate
cost and results in carrying inventory at the loskecost or market.

Property and EquipmentProperty and equipment are recorded at cost. Tmep@ny provides for depreciat
on a straightine basis over the estimated useful lives of thgets. The valuation and classification of thesetasan
the assignment of useful depreciable lives involsgmificant judgments and the use of estimatespétty ani
equipment are reviewed for impairment periodicaliyl whenever events or changes in circumstancesatedhat th
carrying value of an asset may not be recoverable.

Self-Insurance Liability.The Company retains a significant portion of tis& for its workers’compensatiol
employee health insurance, general liability, propdoss and automobile coverage. These costs igrefisani
primarily due to the large employee base and nurobstores. Provisions are made to this insuraratslity on ar
undiscounted basis based on actual claim data sthdages of incurred but not reported claims dgwetbby outsid
actuaries utilizing historical claim trends. lUitdire claim trends deviate from recent historicatgrns, the Compa
may be required to record additional expense oewes@ reductions which could be material to the Gomis result
of operations.

Results of Operations

The nature of the Comparsybusiness is modestly seasonal. Historicallygssad the fourth quarter have b



higher than sales achieved in each of the firgelguarters of the fiscal year. Expenses, andgteater extel
operating income, vary by quarter. Results ofr@ogeshorter than a full year may not be indicatifeesults expecte
for the entire year. Furthermore, the seasonalreadf the Companyg’ business may affect comparisons bet\
periods.

The Company has included in this document certaiantial information not derived in accordance
generally accepted accounting principles (“GAARUch as selling, general and administrative (“SGgéXpense:
net income and earnings per share that excludiengb&ct of restatementlated items. The Company believes that
information is useful to investors as it indicatesre clearly the Company’s comparative yeaydas operating resul
This information should not be considered a sulistifor any measures derived in accordance with BAATh¢
Compensation Committee of the CompanBoard of Directors may use portions of this infation for compensatit
purposes to ensure that employees are not inapatelgrpenalized or rewarded as a result of unuseads affectin
the Company’s financial statements. Managemewt @isy use this information to better understandGbepanys
underlying operating results. A reconciliation bfstinformation to the most comparable GAAP measuras bee
included in the table at the end of this section.

13 WEEKS ENDED AUGUST 1, 2003 AND AUGUST 2, 2002

Net Sales Net sales for the 13 weeks ended August 1, 206¢& $1.65 billion as compared against $
billion during the 13 weeks ended August 2, 200Rinarease of 13.6%. The increase resulted priyniam 588 ne
new stores and a same store sales increase of £a%e store sales increases are calculated bagbd oomparab
calendar weeks in the prior year and include onbsé stores that were open both at the end otal fieriod and tr
beginning of the preceding fiscal year. The satoeessales increase is primarily a result of strealgs of food, heal
and beauty aids and seasonal items. Net salesases by category were as follows: highly consilen&b.2%
seasonal 16.4%; home products 10.3%; and basiurmipB.7%.

Gross Profit. Gross profit during the current year period Wd32.8 million, or 28.6% of sales, versus $3
million, or 26.7% of sales, during the comparabdeiqd in the prior year, an increase of 22.0%. iHoeease in tr
gross margin rate as a percentage of sales is figimaétributable to an increase in the averageksugr on inventor
purchases in all four of the Compasyherchandising categories. Factors contributindpé increase in the purch
mark-up include increased purchases of high margin sehsnd basic home products, a 111% increase iori
purchases compared with last year which carry miginen average mankps and increases in various performi
based vendor rebates. Other issues impacting ¢he gver year comparison in the gross margin natéude
reduction in our shrink provision from 3.61% to 3% and a reduction in damaged product markdownsafha offset
by a $4.7 million charge to maintain the Compary&ntory value at the lower of cost or market.

Selling, General and Administrative (“SG&A”) SG&A expenses during the current year period w&E&ELE
million, or 22.5% of sales, versus $313.7 million,21.6% of sales, during the comparable periathénprior year, &
increase of 18.3%. The increase in SG&A expensesrate of sales as compared to the prior yehrdagrincipally t
increases in workers compensation and generallitialoiosts, costs related to the departures of bmih forme
President and our Senior Vice President of Humave@@ment and Planning, increases in store occiypamd utility
costs and an increase in our accrual for bonusesadour strong performance in the first half o$ tyear.

Insurance ProceedsThe Company recorded $4.5 million in insurancecpeals during the prior year per
relating to the settlement of certain class actitigation. See Note 4 to the Compasytondensed consolida
financial statements as of August 1, 2003.

Interest Expense, NelNet interest expense in the current year period $@9 million, or 0.5% of sales,
compared to $11.3 million, or 0.8% of sales, inphier year period, a decrease of 30.3%. The tEmlu net intere:
expense is primarily attributable to lower averagbt outstanding in the current year period. Thenfany ha
$289.4 million in debt outstanding at August 1, 2@% compared to $521.8 million in debt outstan@ingugust z
2002.

Provision for Taxes on IncomeThe Company effective tax rate was 36.2% in the current yearod an



36.7% in the prior year period. The reductionha effective tax rate in the current year periogrigmarily ¢
result of a reduction of prior yearestimated tax return liabilities and an increas¢éangeted jobs tax credits in-
current year period.

Net Income. Net income during the current year period wa8.$5nillion, or 3.6% of sales, versus $£
million, or 2.9% of sales, during the comparableiquein the prior year, an increase of 41.5%. f@&tlearnings p
share in the current year period were $0.18 ve®&uUE3 in the prior year period. Excluding restatetwelated item
and the insurance proceeds noted above, dilutetingarper share were $0.18 in the current yeangerérsus $0.]
in the prior year period.

26 WEEKS ENDED AUGUST 1, 2003 AND AUGUST 2, 2002

Net Sales. Net sales for the 26 weeks ended August 1, 2008 $8r22 billion as compared against $.
billion during the comparable period in the pri@ay, an increase of 13.3%. The increase resuttethply from 58¢
net new stores and a same store sales increas&%f 4Same store sales increases are calculated lwas th
comparable calendar weeks in the prior year, aoldide only those stores that were open both aetiteof a fisce
period and at the beginning of the preceding figear. The same store sales increase is priman@sult of stron
sales of food, health and beauty aids and seasenas. Net sales increases by category were &snvi&l highly
consumable 15.7%; seasonal 16.1%; home producs, a13d basic clothing 1.9%.

Gross Profit. Gross profit during the current year period wa2459 million, or 28.7% of sales, versus $7¢
million, or 27.0% of sales, during the comparabdeiqd in the prior year, an increase of 20.5%. ioeease in tr
gross margin rate as a percentage of sales wagprthmpally to a higher mark-up percentage on tlem@anys
inventory purchases than that experienced duriagctimparable period in the prior year. Factordrdmrting to the
increase in the purchase mang-include increased purchases of high margin sehsmd basic home products, a
increase in import purchases compared with last yé¢ach carry higher than average mams and increases
various performance based vendor rebates. Othtr$acontributing to the increase in the gross imargte include
reduction in our shrinkage provision from 3.34%tle prior year to 3.07% in the current year anck@uction i
damaged product markdowns.

Selling, General and AdministrativeSG&A expenses during the current year period w&E® million, o
22.4% of sales, versus $611.0 million, or 21.5%alés, during the comparable period in the priaryan increase
17.8%. The Company recorded $0.4 million and $#iion in net expenses, primarily professionalde@ the
current and prior year period, respectively, relate the restatement of certain previously reledssahcial date
Excluding restatementlated items, SG&A expenses would have been $7d8lleon, or 22.3% of sales, in t
current year versus $606.3 million, or 21.3% oésain the prior year, an increase of 18.7%.

The increase in SG&A expenses as a rate of salesrapared to the prior year is primarily attribuéakc
increases in store labor, workers compensationganéral liability costs, store occupancy and stailéy costs the
were greater than the increase in sales.

Insurance Proceeds The Company recorded $4.5 million in insuranoecpeds during the prior year pel
relating to the settlement of certain class actibgation. See Note 4 to the Compasytondensed consolida
financial statements as of August 1, 2003.

Interest Expense, Ndllet interest expense was $17.3 million, or 0.5%alés, in the current year perioc
compared to $21.8 million, or 0.8% of sales, in phier year period, a decrease of 20.5%. The dsereaprimaril
attributable to lower average debt outstandinghi ¢urrent year period. The Company had $289.4omiin deb
outstanding at August 1, 2003 as compared to $58ili@n in debt outstanding at August 2, 2002.

Provision for Taxes on IncomeThe Companyg effective tax rate was 35.9% in the current yearod an
36.7% in the prior year period. The reductionhia effective tax rate in the current year is altesfua $0.8 millior
adjustment to our state income tax valuation reserelated to a change in tax laws in the stat®liesissippi, i



reduction of prior year®stimated tax return liabilities and an increastaigeted jobs tax credits in the cur
year period.

Net Income. Net income during the current year period wa20%3 million, or 3.7% of sales, versus $¢
million, or 3.1% of sales, during the comparableqzkin the prior year, an increase of 36.2%. @ithearnings p
share in the current year period were $0.36 ve$6U26 in the prior year. Excluding restatemeséted items and t
insurance proceeds noted above, current year dikaenings per share were $0.36 versus $0.26 ipribeyear.

Reconciliation of Non-GAAP

Disclosures

August 1, 2003 August 2, 200:August 1, 200 August 2, 200:

Net income in accordance with GAAP $ 59,936 $ 42,362 $ 120,268 $ 88,290
Restatement-related items in SG&A 39 (695) 369 4,623
Insurance proceeds - (4,500) - (4,500)
Total restatement-related items 39 (5,195) 369 123
Tax effect (24) 1,907 (133) (45)
Total restatement-related items,

net of tax 25 (3,288) 236 78
Net income, excluding restatement-

related items $ 59,961 $ 39,074 120,504 $ 88,368
Weighted average diluted shares

outstanding 336,841 335,737 335,719 335,286
Diluted earnings per share,

excluding restatement-related items $ 0.18 $ 0.12 036 $ 0.26
SG&A in accordance with GAAP $ 370,987 $ 313,667 719,942 $ 610,971
Less restatement-related items 39 (695) 369 4,623
SG&A, excluding restatement-

related items $ 370,948 $ 314,362 719,573 $ 606,348
SG&A, excluding restatement-

related items, % to sales 22.5% 21.6% 22.3% 21.3%

Liquidity and Capital Resources

Current Financial Condition / Recent Developmentat August 1, 2003, the Comparsytotal debt (includin
the current portion of long-term obligations anrstterm borrowings) was $289.4 million, and the Comphac
$102.3 million of cash and cash equivalents and@hbillion of shareholdersquity, compared to $346.5 million
total debt, $121.3 million of cash and cash eqeintd and $1.29 billion of shareholders’ equityaatuhry 31, 2003.

The Company has a $300 million revolving creditilfgc(the “Credit Facility”). The Company pays inter:
on funds borrowed under the Credit Facility atsdteat are subject to change based upon the ratitigg Companyg



senior debt by independent agencies. The Compasywo interest rate options, base rate (whichsisally
eqgual to prime rate) and LIBOR. Based upon the @omg’'s debt ratings during the first 26 weeks of 2088, facility
fees were 37.5 basis points, theialdrawn margin under the LIBOR option was LIBORI$R37.5 basis points &
the allin drawn margin under the base rate option wasbdse rate plus 125 basis points. The Credit Badd
secured by approximately 400 of the Compamgtail stores, its headquarters and two of giibution centers. As
August 1, 2003, the Company had no outstandingolangs and $22.5 million of standby letters of éreshder th
Credit Facility. In addition, the Company had $gnillion of standby letters of credit that were riggued under t
Credit Facility.

The Company has $200 million (principal amountBd/8% unsecured notes due June 15, 2010. Inten
the notes is payable semanually on June 15 and December 15 of each yHae. holders of the notes may elec
have their notes repaid on June 15, 2005, at 10D%eoprincipal amount plus accrued and unpaidraste Th
Company may seek, from time to time, to retireatdstanding notes through cash purchases on the mjaeket
privately negotiated transactions or otherwise.hS@purchases, if any, will depend on prevailingkataconditions
the Companys liquidity requirements, contractual restrictioasd other factors. The amounts involved ma
material.

The Company believes that its existing cash balBncash flows from operations, the Credit Faciityd it
ongoing access to the capital markets will prowsdéicient financing to meet the Compasycurrently foreseeat
liquidity and capital resource needs.

The Company plans to open approximately 650 stduesg the fiscal year ending January 30, 2004e
Company anticipates funding the costs associatéld suich openings by cash flows from operations @aniy the
Credit Facility.

On March 13, 2003, the Board of Directors authatitee Company to repurchase up to 12 million shafdés
outstanding common stock. Purchases may be matleinpen market or in privately negotiated trarnieastfromn
time to time subject to market conditions. Thishawization expires March 13, 2005. As of August2003, th
Company had not purchased any of its shares pursu#me current authorization.

Cash flows provided by operating activitiedNet cash provided by operating activities tatad 13.7 millior
during the first 26 weeks of 2003, as comparecdht&&0.6 million source of cash during the comparaddriod in th
prior year. The primary source of cash in 2003 wes Companys net income plus depreciation and amortizi
expense, which together totaled $195.2 milliongn8icant uses of cash in the current year incladeincrease
inventories of $61.7 million and a reduction in dancome tax payable of $57.9 million. Inventoryrmsi hav
improved on a rolling 12ronth basis from 3.7 times to 3.9 times as measatréddigust 2, 2002, and August 1, 2(
respectively.

The primary source of net cash from operating ds/ during the prior year period was the Compame
income plus depreciation and amortization expewsi;h together totaled $154.3 million. In additidhe Compan
generated $72.8 million as a result of reductiongsi inventory balances. The Company paid $18Romiduring the
prior year period in settlement of the shareholdess action lawsuits as described in Note 4 toGbenpanys
condensed consolidated financial statements asigligt 1, 2003.

Cash flows used in investing activitiesNet cash used in investing activities during fird 26 weeks of 20(
totaled $115.3 million, as compared to a $70.3iamluse of cash during the comparable period irptier year. Th
Company purchased property and equipment tota®gSmillion in the current year period which cated primaril
of $30.4 million for new stores, $22.6 million fother storerelated projects and $8.2 million for various tealogy
projects. Also during the current year period, @@mpany purchased two secured promissory notebngptd49.¢
million which represent debt issued by a third pamtity from which the Company leases its DC inuthoBostor
Virginia. See Note 7 to the Compasyondensed consolidated financial statements Asigiist 1, 2003. The $7(
million spent in the prior year period consistedmarily of $21.4 million for new stores, $13.3 nolh for variou:
store-related technology projects and $16.2 milfamdistribution and transportation projects.



Cash flows used in financing activitiedNet cash used in financing activities during fin&t 26 weeks of 20(
was $17.4 million, which consisted principally 234 million in dividends. Net cash used in finagcactivities
during the comparable period in the prior year wa82.3 million, which consisted principally of $31million in
dividends and $219.6 million of net debt repayments

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

We have no material changes to the disclosuresnglto this item that are set forth in our repamtForm 10-
K for the fiscal year ended January 31, 2003.

ITEM 4. CONTROLS AND PROCEDURES

The Company, under the supervision and with théqgpgation of the Compang’ management, including f
Chief Executive Officer and the Chief Financial iO#f, evaluated the effectiveness of the Compamysclosur
controls and procedures (as defined in Rule II53@) promulgated under the Securities ExchangeofAd934, a
amended (the “Exchange Act”)) as of August 1, 208&sed on that evaluation, the CompanZhief Executiv
Officer and Chief Financial Officer concluded thag of August 1, 2003, the Compasydisclosure controls a
procedures are effective for the purposes set fortihe definition thereof in Exchange Act Rule 43ge). There ha
been no changes during the quarter ended Aug@&i0B, in the Compang’internal control over financial reporting
defined in Exchange Act Rule 13&(f)) that have materially affected, or are ready likely to materially affect, tt
Company’s internal control over financial reporting

PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
Restatement-Related Proceedings

As previously disclosed in the Compasyeriodic reports filed with the Securities analiange Commissic
(the “SEC”), the Company restated its audited financial statésnéor fiscal years 1999 and 1998, and ce
unaudited financial information for fiscal year 20y means of its Form 1R-for the fiscal year ended Februan
2001, which was filed on January 14, 2002. The $€bnducting an investigation into the circumseangiving ris
to the restatement. The Company is cooperating thithinvestigation by providing documents, testy@nd othe
information to the SEC. At this time, the Compagyunable to predict the outcome of this investaggatand th
ultimate effects on the Company, if any.

In addition, as previously discussed in the Compapyriodic reports filed with the SEC, the Compaeitlec
in the second quarter of 2002 the lead sharehaldavative action relating to the restatement ted been filed |
Tennessee State Court. All other pending statefeaeral derivative cases were subsequently digaigsiring th
third quarter of fiscal 2002. The settlement of #i@areholder derivative lawsuits resulted in a pstment to th
Company, after attorney’s fees payable to the pfesh counsel, of approximately $25.2 million, which wagorde:
as income during the third quarter of 2002. The gany also settled the federal consolidated restateralated clas
action lawsuit in the second quarter of fiscal 2002 $162 million settlement was paid in the firatf of fiscal 200Z
but was previously expensed in the fourth quarfe2a®0. The Company received from its insurers $4illion in
respect of such settlement in July 2002, which rgasrded as income during the second quarter d2.200

Plaintiffs representing fewer than 1% of the sharaded during the class period chose to opt othefeder:
class action settlement and may elect to pursusveeg against the Company individually. In the thuquarter ¢
2002, the Company settled and paid a claim by aok plaintiff and recognized an expense of $0.2ianilin respec
of that agreement. To the Compasmknowledge, no other litigation has yet been filedhreatened by parties w
opted out of the class action settlement. The Coppannot predict whether any additional litigatieitl be filed o1
estimate the potential liabilities associated vatith litigation, but it does not believe that tkeealution of any suc
litigation will have a material adverse effect tve «Company’s financial position or results of opierss.



Other Litigation

On March 14, 2002, a complaint was filed in the tediStates District Court for the Northern Distraf
Alabama to commence a purported collective actgairest the Company on behalf of current and foreagaried stot
managers. The complaint alleges that these ingigdwere entitled to overtime pay and should rentehbee
classified as exempt employees under the Fair L8bardards Act (“FLSA”).Plaintiffs seek to recover overtime p
liquidated damages, declaratory relief and attoshéses. This action is still in the initial discoyephase and tt
court has not found that the case should proceedcadiective action. The Company believes trasibre manage
are and have been properly classified as exemplogegs under the FLSA and that the action is npt@wiate fo
collective action treatment. The Company interalsigorously defend the action. However, no asstea can
given that the Company will be successful in deiegdhis action on the merits or otherwise, anaaif, the resolutic
could have a material adverse effect on the Conipdimancial position or results of operations.

The Company is involved in other legal actions alams arising in the ordinary course of busine$te
Company currently believes that such litigation atems, both individually and in the aggregatell Wwe resolve
without a material effect on the Compasiyinancial position or results of operations. Hoer, litigation involves ¢
element of uncertainty. Future developments cealdse these actions or claims to have a matenarsel effect o
the Company’s financial position or results of @tems.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS .
€)) The annual meting of shareholders was heldloe 2, 2003.

(b) Proxies for the meeting were solicited in ademce with Regulation 14 of the Securities Excleafgt of
1934. There was no solicitation in opposition @n&agement’s nominees and all of management’'s n@sine
were elected. Each director is elected to sexmeeayear term.

(© The following sets forth the results of votiog each matter at the annual meeting of sharetsolde

Proposal 1 — Election of Directors.

Withhold
For Authority
David L. Beré 287,083,848 17,979,347
Dennis C. Bottorff 300,216,429 4,846,766
Barbara L. Bowles 300,223,683 4,839,512
James L. Clayton 287,127,967 17,935,228
Reginald D. Dickson 287,174,854 17,888,341
E. Gordon Gee 286,085,072 18,978,123
John B. Holland 298,824,822 6,238,373
Barbara M. Knuckles 297,610,317 7,452,878
David A. Perdue 300,366,434 4,696,761
James D. Robbins 297,639,306 7,423,889
David M. Wilds 300,331,276 4,731,919
William S. Wire |l 297,240,136 7,823,059

Proposal 2 — Amendment to the Dollar General Cafoam 1998 Stock Incentive Plan.

Votes cast for: 262,692,123



Votes cast against: 39,854,306
Votes cast to abstain: 2,516,757

Proposal 3 — Ratification of the Appointment of &r& Young LLP as Independent Auditors for 2003cBRlsyear.

Votes cast for: 293,134,581
Votes cast against: 9,872,036
Votes cast to abstain: 2,056,575

ITEM 6.

Exhibits and Reports on Form 8-K

(@) See the Exhibit Index immediately following the Sadgure page hereto.

(b) 1)

(2)

3)

(4)

(5)

(6)

(7)

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢por
to be signed on its behalf by the undersigned threceduly authorized, both on behalf of the Registrand in hi

A Current Report on Form 8- dated May 7, 2003, was furnished to the SECyanstc
Item 9 in connection with a news release regardimgg resignation of the Compasy’
President and Chief Operating Officer.

A Current Report on From 18- dated May 8, 2003, was furnished to the SECyaunstc
Items 9 and 12 in connection with a news releagarding April and 2003 first quart
sales results, the May sales outlook and the cender call regarding 2003 first qua
earnings.

A Current Report on Form I8; dated May 29, 2003, was furnished to the SEGuymm
to Items 9 and 12 in connection with a news releeka conference call with respec
earnings for the 2003 first quarter, guidance far 2003 fiscal year, and webcast of
annual meeting of shareholders.

A Current Report on FormI8; dated June 2, 2003, was furnished to the SE€uaunt t
Item 9 in connection with a news release regarthegelection as Chairman of David
Perdue and the declaration of a dividend.

A Current Report on FormI8; dated June 5, 2003, was furnished to the SE€uaunt t
Item 9 in connection with a news release regardliagy sales results and the June ¢
outlook.

A Current Report on Form I8; dated June 12, 2003, was furnished to the SESupn
to Item 9 in connection with a news release regardglanned presentations at
webcasts of three investor conferences in June.

A Current Report on Form I8; dated July 10, 2003, was furnished to the SEGuan
to Item 9 in connection with a news release regardune sales results and the July ¢
outlook.

SIGNATURES

capacity as principal financial and accountingaafiof the Registrant.

DOLLAR GENERAL CORPORATION

Date: August 29, 2003 By:/s/ James J. Hagan

James J. Hagan
Executive Vice President and Chief Financial Office



EXHIBIT INDEX

4.1  Fifth Supplemental Indenture, dated as of May 233 by and among Dollar General Corporation,
guarantors named therein, as guarantors, and WiacBawnk, National Association (f/k/a First Union tidenal
Bank), as trustee.

4.2  Sixth Supplemental Indenture, dated as of July 2(8)3, by and among Dollar General Corporation
guarantors named therein, as guarantors, and WiacBawnk, National Association (f/k/a First Union tidenal
Bank), as trustee.

10.1 Purchase and Sale Agreement, dated as of291a8003, by and between Dollar General Corporation
and Principal Life Insurance Company (f/k/a Pritiplutual Life Insurance Company).

10.2 Dollar General Corporation 1998 Stock IncentivenPls amended and restated effective June 2, 2003a
further modified through August 26, 2003.

10.3 Resignation Agreement, dated May 7, 2003, by amden Dollar General Corporation and Donald S. fer
(incorporated by reference to the Company’s Quigrteeport on Form 1@ for the quarter ended May
2003, filed May 29, 2003).

10.4 Memorandum of Understanding, dated May 7, 2003nfidollar General Corporation to Donald S. Sh:
(incorporated by reference to the Company’s Quigrteeport on Form 1@ for the quarter ended May
2003, filed May 29, 2003).

31 Certifications of Chief Executive Officer anthi€f Financial Officer under Exchange Act Rule 112Ha).
32 Certifications of Chief Executive Officer an#hi€f Financial Officer under 18 U.S.C. 1350.
FIFTH SUPPLEMENTAL INDENTURE

FIFTH SUPPLEMENTAL INDENTURE (this “Supplementaldanture”),dated as of May 23, 2003 amo
Dollar General Corporation (the “Companyd)corporation duly organized and existing underdies of the State
Tennessee; Dolgencorp, Inc., a Kentucky corporatidalgencorp of Texas, Inc., a Kentucky corporati®@c
Logistics, LLC, a Tennessee limited liability commgaDade Lease Management, Inc., a Delaware cdipordollar
General Partners, a Kentucky general partnershgtiaDGeneral Financial, Inc., a Tennessee cormraiNation:
Title Company, Inc., a Tennessee corporation; Dofkeneral Intellectual Property, L.P., a Vermonnilec
partnership; The Greater Cumberland Insurance Cowm@aVermont corporation; Dolgencorp of New Yohke., ¢
Kentucky corporation; Dollar General Stores, LedKentucky limited partnership; DGC Properties, Lla&CDelawar
limited liability company; DGC Properties of Kenkyc LLC, a Delaware limited liability company; Dall Generz
Investment, Inc., a Delaware corporation; and Ltare®\dministrative Services, Inc., a Tennessee @air
(collectively, the “ Existing Guarantof, and Dollar General Global Sourcing Limited, a Hétang corporation (tr
“ Additional Guarantof and, together with the Existing Guarantors, ti@darantors); and Wachovia Bank, Natior
Association, [formerly known as First Union NatibBank] a national banking association, as trugtiee “ Truste€’).

WITNESSETH

WHEREAS, the Company and the Existing Guarantoxe lreretofore executed and delivered to the Tr
an indenture (the “Indenture”jlated as of June 21, 2000, as amended by thainc&itat Supplemental Indentt
dated as of July 28, 2000, that certain Second ISommtal Indenture dated as of June 18, 2001,cidwdhin Thirc
Supplemental Indenture dated as of June 20, 2082,tlmat certain Fourth Supplemental Indenture daed
December 11, 2002, providing for the issuance adiggregate principal amount of $200,000,000 of88®Notes du
June 15, 2010 (the_“ Noté&k



WHEREAS, Section 4.06 and Article X of the Indeetyprovide that under certain circumstances the @ony
may or must cause certain of its Subsidiaries tecete and deliver to the Trustee a supplement golridentur
pursuant to which such Subsidiaries shall uncoorltly guarantee all of the CompasyDbligations under the No
pursuant to a Guarantee on the terms and condsetrferth herein; and

WHEREAS, pursuant to Section 9.01 of the Indenttite, Trustee is authorized to execute and delins
Supplemental Indenture.

NOW THEREFORE, in consideration of the foregoingl dor other good and valuable consideration.
receipt of which is hereby acknowledged, the Corgp#imee Additional Guarantor and the Trustee muyuadivenar
and agree for the equal and ratable benefit oHiblders of the Notes as follows:

1.

Capitalized Terms Capitalized terms used herein without definitsrall have the meanings assig
to them in the Indenture.

Agreement to GuaranteeThe Additional Guarantor hereby agrees, joiathyl severally with all oth
Guarantors, to unconditionally guarantee the Comma@bligations under the Notes and the Indel
on the terms and subject to the conditions seh fiortArticle X of the Indenture and to be boundad
other applicable provisions of the Indenture arelNlotes. The Additional Guarantor hereby agreat
its Guarantee shall remain in full force and effeatwithstanding any failure to endorse on eacteN
notation of such Guarantee. This Guarantee i®estib) release as and to the extent provided itid
10.04 of the Indenture. This Guarantee shall ranrafull force and effect irrespective of the e o
the Guarantee of any Guarantor other than the mda@ik Guarantor making the Guarantee as pro
in Section 10.04 of the Indenture.

No Recourse Against OthersNo past, present or future director, officer,pbmgee, incorporatc
partner, member, shareholder or agent of any Gtataas such, shall have any liability for .
obligations of the Company or any Guarantor untier Nlotes, any Guarantee, the Indenture ol
Supplemental Indenture or for any claim based mmespect of, or by reason of, such obligationact
Holder by accepting a Note waives and releasesuah liability. Such waiver and release form & pé
the consideration for issuance of the Notes an@il@rantees.

Governing Law This Supplemental Indenture shall be governedahyl construed in accordance w
the laws of the State of New York.

Counterparts The parties may sign any number of copies & $upplemental Indenture. Each sic
copy shall be an original, but all of them togettepresent the same agreement.

Effect of Headings The Section headings herein are for conveniemtg and shall not affect t
construction hereof.

The Trustee The Trustee shall not be responsible in any mamwhatsoever for or in respect of
validity or sufficiency of this Supplemental Indare or for or in respect of the correctness ofrdotals
of fact contained herein, all of which recitals arade solely by the Additional Guarantor.

IN WITNESS WHEREOF, the parties hereto have catissdSupplemental Indenture to be duly executec
attested, all as of the date first above written.

DOLLAR GENERAL GLOBAL SOURCING
LIMITED

By: /s/ Wade Smith




Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL CORPORATION

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP OF TEXAS, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Smith




Name: Wade Smith
Title: Treasurer

By: Dollar General Financial, Inc., a general part

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P.

By: Dade Lease Management, Inc., its General Bartn

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

THE GREATER CUMBERLAND INSURANCE
COMPANY

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP OF NEW YORK, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL STORES, LTD.



By: Dolgencorp, Inc., its general partner

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DGC PROPERTIES, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DGC PROPERTIES OF KENTUCKY, LLC
By: Dollar General Partners, its Managing Member
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

By: Dollar General Financial, Inc., a general part

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL INVESTMENT, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

LONESTAR ADMINISTRATIVE SERVICES, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer




WACHOVIA BANK, NATIONAL ASSOCIATION,
TRUSTEE

By: /sl Greta Wright

Name: Greta Wright
Title: Vice President

SIXTH SUPPLEMENTAL INDENTURE

SIXTH SUPPLEMENTAL INDENTURE (this “Supplementaldenture”),dated as of July 15, 2003 amc
Dollar General Corporation (the “Companyd)corporation duly organized and existing undendies of the State
Tennessee; Dolgencorp, Inc., a Kentucky corporati@algencorp of Texas, Inc., a Kentucky corporati®@G
Logistics, LLC, a Tennessee limited liability commgaDade Lease Management, Inc., a Delaware cdipordollar
General Partners, a Kentucky general partnershgtiaDGeneral Financial, Inc., a Tennessee cormraiNation:
Title Company, Inc., a Tennessee corporation; Dolkeneral Intellectual Property, L.P., a Vermonnilec
partnership; The Greater Cumberland Insurance Coy@aVermont corporation; Dolgencorp of New Yolke., ¢
Kentucky corporation; Dollar General Stores, LedKentucky limited partnership; DGC Properties, Lla&CDelawar
limited liability company; DGC Properties of Kenkyc LLC, a Delaware limited liability company; Dall Generz
Investment, Inc., a Delaware corporation; Lonesi@dministrative Services, Inc., a Tennessee corforaand Dolla
General Global Sourcing Limited, a Hong Kong cogtimn (collectively, the “ Existing Guarantoty and DG(
Holdings, LLC, a Delaware limited liability comparfthe “ Additional Guarantot and, together with the Existi
Guarantors, the “ Guarantdis and Wachovia Bank, National Association, [formeghown as First Union Natior
Bank] a national banking association, as trustee {(fTruste¢’).

WITNESSETH

WHEREAS, the Company and the Existing Guarantox® lreeretofore executed and delivered to the Tr
an indenture (the “Indenture”jlated as of June 21, 2000, as amended by thainc&itat Supplemental Indentt
dated as of July 28, 2000, that certain Second IS8ommtal Indenture dated as of June 18, 2001,ciwadhin Thirc
Supplemental Indenture dated as of June 20, 26@2 certain Fourth Supplemental Indenture dateodf &ecembe
11, 2002, and that certain Fifth Supplemental Ihgendated as of May 23, 2003, providing for theuance of ¢
aggregate principal amount of $200,000,000 of 8®GMotes due June 15, 2010 (the “ Ndjes

WHEREAS, Section 4.06 and Article X of the Indeetyprovide that under certain circumstances the @ony
may or must cause certain of its Subsidiaries tecete and deliver to the Trustee a supplement golridentur
pursuant to which such Subsidiaries shall uncoorltly guarantee all of the CompasyObligations under the No
pursuant to a Guarantee on the terms and condgetrf®rth herein; and

WHEREAS, pursuant to Section 9.01 of the Indenttite, Trustee is authorized to execute and delins
Supplemental Indenture.

NOW THEREFORE, in consideration of the foregoingl &or other good and valuable consideration.
receipt of which is hereby acknowledged, the Corgp#tmee Additional Guarantor and the Trustee muyuadivenar
and agree for the equal and ratable benefit oHiblders of the Notes as follows:

1. Capitalized Terms Capitalized terms used herein without definitgirall have the meanings assig
to them in the Indenture.




2. Agreement to GuaranteeThe Additional Guarantor hereby agrees, joiathyl severally with all oth
Guarantors, to unconditionally guarantee the Com@a@bligations under the Notes and the Indel
on the terms and subject to the conditions seh fiortArticle X of the Indenture and to be boundai
other applicable provisions of the Indenture arelNlotes. The Additional Guarantor hereby agreat
its Guarantee shall remain in full force and effeatwithstanding any failure to endorse on eacteN
notation of such Guarantee. This Guarantee i®estib) release as and to the extent provided itid
10.04 of the Indenture. This Guarantee shall renmafull force and effect irrespective of the ide o
the Guarantee of any Guarantor other than the fda@ik Guarantor making the Guarantee as pro
in Section 10.04 of the Indenture.

3. No Recourse Against OthersNo past, present or future director, officer,péomgee, incorporatc
partner, member, shareholder or agent of any Gtataas such, shall have any liability for .
obligations of the Company or any Guarantor untier Nlotes, any Guarantee, the Indenture ol
Supplemental Indenture or for any claim based mmespect of, or by reason of, such obligationack
Holder by accepting a Note waives and releasesuah liability. Such waiver and release form & pé
the consideration for issuance of the Notes an@ilerantees.

4, Governing Law This Supplemental Indenture shall be governedahy construed in accordance w
the laws of the State of New York.

5. Counterparts The parties may sign any number of copies & $upplemental Indenture. Each sic
copy shall be an original, but all of them togettepresent the same agreement.

6. Effect of Headings The Section headings herein are for conveni@mtg and shall not affect t
construction hereof.

7. The Trustee The Trustee shall not be responsible in any mamhatsoever for or in respect of
validity or sufficiency of this Supplemental Indarg or for or in respect of the correctness ofrduitals
of fact contained herein, all of which recitals arade solely by the Additional Guarantor.

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executec
attested, all as of the date first above written.

DGC HOLDINGS, LLC
By: Dollar General Corporation, its Managing Membe

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL CORPORATION

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer




DOLGENCORP, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF TEXAS, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DG LOGISTICS, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DADE LEASE MANAGEMENT, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL PARTNERS
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith



Title:  Treasurer

By: Dollar General Financial, Inc., a general part

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL FINANCIAL, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

NATIONS TITLE COMPANY, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL INTELLECTUAL
PROPERTY, L.P.
By: Dade Lease Management, Inc., its General Bartn

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

THE GREATER CUMBERLAND INSURANCE
COMPANY

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLGENCORP OF NEW YORK, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL STORES, LTD.



By: Dolgencorp, Inc., its general partner

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DGC PROPERTIES, LLC
By: Dolgencorp, Inc., its Managing Member

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DGC PROPERTIES OF KENTUCKY, LLC
By: Dollar General Partners, its Managing Member
By: Dolgencorp, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

By: Dade Lease Management, Inc., a general partner

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer
By: Dollar General Financial, Inc., a general part

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

DOLLAR GENERAL INVESTMENT, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

LONESTAR ADMINISTRATIVE SERVICES, INC.

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer




DOLLAR GENERAL GLOBAL SOURCING
LIMITED

By: /s/ Wade Smith

Name: Wade Smith
Title:  Treasurer

WACHOVIA BANK, NATIONAL ASSOCIATION,
TRUSTEE

By: /s/ Greta Wright

Name: Greta Wright
Title:  Vice President

PURCHASE AND SALE AGREEMENT

PRINCIPAL LIFE INSURANCE COMPANY (“Seller”)with an address of 801 Grand Avenue, Des Moinesg
50392, is the sole legal owner and holder of tla@ levidenced by the documents described in Schédal&xhibit E
attached to and incorporated herein (the “Loaariyl hereby agrees to assign and transfer the LoddOiLAR
GENERAL CORPORATION (“Purchasertyith an address of 100 Mission Ridge, GoodlettsyillN 37072, upon tl
terms and conditions hereafter set forth in thiscRase and Sale Agreement (the “Agreementypon its acceptan
of the terms of this Agreement and subject to émms herein, Purchaser shall be obligated to psecttee Loan frol
Seller and Seller shall be obligated to sell tharLto Purchaser as provided herein.

1. The purchase of the Loan will be accomplished pamsto the assignment documents in form attacheetd
as _Exhibits BF (the “Assignment Documents”)Under the Assignment, Seller will assign and trangd Purchase
without representations, recourse or warranty (exes provided herein) the Loan and Sedlerghts and obligatiol
under the documents evidencing such Loan, includimg mortgage, deed of trust, deed to secure gebtissonr
note(s), assignment(s) of rents and leases, gyésanindemnification agreements and financing estegnts. A
Closing, Seller will certify, as true and correitte amount of the then outstanding principal badaaed accrued a
unpaid interest due on the Loan based upon thetaatoon schedule attached hereto_as Exhibit which amour
shall be the Purchase Price payable under paragrbplow.

2. The purchase of the Loan shall be accomplishecherClosing Date (as defined below) by Purchasemnp
the purchase price to Seller by wire transfer astle6delivering the Loan Documents (as hereinadiefined) t
Purchaser along with the Assignment Documents.ciager shall record the Assignment Documents ath@ser'
expense. Seller will assign the title insuranckcgaooriginally issued to Seller in connection withe closing of th
Loan to Purchaser (at Purchaser’s cost, if anynhupe conditions that: (i) Sellar'transfer of such title insurar
policy shall be without any representations, reseland warranties; and (ii) Purchaser, its successw assigns w
look only to the title insurance policy for any defs in the title. Any other title insurance reqd by Purchaser sh
be secured by Purchaser at its cost.



3. Purchaser agrees to purchase the Loan at a purphasesqual to the sum of (a) the existing loalabee ol
the Closing Date, without payment of any premiurovabthe loan balance, plus (b) accrued and unpégdeist as «
the Closing Date, as certified to Purchaser putst@aparagraph 1 above (the "Purchase Price")aduition to th
Purchase Price, Purchaser agrees to pay Sellercagsing fee on the Closing Date in the amoun6{0. Selle
shall be entitled to all payments due and payahtteuthe Loan Documents up to and including thesi@tp Date

Purchaser will be entitled to receive all paymsahie and payable under the Loan Documents a#teClibsing Date.

4, Purchaser shall purchase the Loan on or before Bfay2003, unless such time is extended by m
agreement of Seller and Purchaser (such dateeaathe may be so extended, the “Closing Date”).

5. A. Seller represents and warrants as follo@3:The documents listed on Schedute Exhibit Ehereto are
of the documents evidencing the Loan, together ity and all amendments, supplements or modificatibereof ¢
thereto; (b) It has not waived any rights under ahthe Loan Documents and it has not releasedsanyrity for o
guaranty of the Loan; (c) It is, as of the dateesb&rand, as of the Closing Date, will be the $mlkler and legal own
of the Loan and the Loan Documents and that thesnetidencing the Loan are not subject to any @$signmen
(d) Seller has all requisite power and authorityexecute and deliver and to perform all of its gafions under th
Agreement and all other instruments and documentsetexecuted and delivered by Seller in conneatitth this
Agreement; and (e) This Agreement is, and the oisruments and documents to be executed andededivir
connection with or pursuant to this Agreement, wiegecuted and delivered, will be the legal, valmd dindin¢
obligations of Seller, enforceable against Sellemgcordance with their respective terms, excefitd@xtent the sar
may be limited by applicable bankruptcy, reorgatizg insolvency, fraudulent conveyance and simdars affectin
creditors’ rights generally and except to the extent availgbidf certain remedies may be limited by appli@
principles of equity.

B. Purchaser represents and warrants as follga)sPurchaser has all requisite power and authtwigxecut
and deliver and to perform all of its obligationsder this Agreement and all other instruments amclchents to k
executed and delivered by Purchaser in connectitim this Agreement; and (b) This Agreement is, &nel othe
instruments and documents to be executed and dedivie connection with or pursuant to this Agreetnevher
executed and delivered, will be the legal, valid &mding obligations of Purchaser, enforceablaregdurchaser
accordance with their respective terms, excepth® dxtent the same may be limited by applicablekigtcy
reorganization, insolvency, fraudulent conveyanoe similar laws affecting creditorsights generally and except
the extent availability of certain remedies maylitmeted by applicable principles of equity.

C. The representations and warranties set forthisnparagraph 5 shall survive the closing of lamgaction
contemplated by this Agreement.

6. At Closing Seller will deliver true, complete anariect originals of the Loan Documents which Selésreive:
when the Loan was closed. Purchaser agrees Ktafpteas set forth in paragraph 5 of this Agreerealier has ma
no other representations or warranties regardiag-ttan Documents or the accuracy, sufficiency angeteness
the Loan Documents. Purchaser agrees that, ei@epé extent covered by any representation oramgyrset fort
herein, any reliance it places upon the Loan Danisishall be at Purchaseown risk and that Seller shall h
absolutely no liability to Purchaser, its successits assigns, or any other party as the reswhgfreliance thereup
by Purchaser other than for breach of any sucleseptation or warranty.

7. Upon Closing, Seller will notify the borrowersing a notice in the form of Exhibit Rhat the Loan has be
purchased by Purchaser and that Purchaser hasdedc® Seller’s interest under the Loan Documents.

8. After Closing, Purchaser shall be bound to honor maguirement previously applicable to Seller unthe
Loan Documents, including any waivers of tax andsurance escrows made by Seller and any licetasesllec
rentals granted by Seller, if any. Seller herefteimnifies and agrees to hold harmless Purchas®ardnd against al
and all costs, expenses, suits, claims, obligatwrmbilities related to Seller's administratiohthe Loan prior to tr
Closing Date whether arising in contract, tort, @andommon law, statute, regulation or otherwiseel(é®'s Lende
Liability"), including, without limitation, any anall reasonable attorney$&es and court costs that the Purct



incurs or may incur arising out of Seller's Lendéability. Notwithstanding the foregoing, Sellei€nde
Liability shall exclude any liability arising outf dhe sale of the Loan as contemplated hereby atidns taken i
connection herewith or pursuant hereto. Purchasezby indemnifies and agrees to hold harmleseiSEthm an
against any and all costs, expenses, suits, claiblgjations or liabilities relating to Purchaseatéministration of th
Loan after the Closing Date whether arising in cact{ tort, under common law, statute, regulatiornotherwis:
("Purchaser's Lender Liability"), including, withiolimitation, any and all reasonable attornefe®s and court cos
that the Seller incurs or may incur arising ouPafchaser's Lender Liability, after the Closingdiat connection wit
the Loan. Purchaser's Lender Liability shall alsolude any liability arising out of the sale ofethoan a
contemplated hereby and actions taken in connebigoewith or pursuant hereto. The provisions o garagraph
shall survive the Closing of the transactions comtiated by this Agreement.

9. If the Loan is prepaid in full pursuant to texms before Closing, all of Seller’obligations under tF
Agreement shall terminate, Seller shall retain prgmium payable as the result of such prepaymehnaither Selle
nor Purchaser shall have any further liability bligation to the other hereunder.

10.  Except as provided herein, Purchaser and Selldr eeh be responsible for payment of their owntsas
expenses (including legal fees) incurred in conaralvith the purchase of the Loan. Notwithstandihg forgoing
Purchaser shall pay all governmental, documentagyti@nsfer fees, recording costs, title insurgsreeniums and ar
other closing costs.

11. At Closing, Seller shall remit to Purchaser thegimal Loan Documents and Phase | environmenta
structural inspections (if any). Purchaser ackedges and agrees that any such Phase | enviroahaemt structur:
inspections were performed for the benefit of Setleat Seller in no way guarantees their accumacsufficiency, an
that Purchaser will not rely upon such documetsClosing, Seller will also deliver to Purchaseptes of historic:
servicing documents which are contained in itssfidend which are dated after the original closintg ad the Loar
including tax receipts, operating statements, gsce certificates, and borrower correspondencdler&hall not b
obligated to deliver any information Seller readdypaand in good faith considers to be subject toragy/clien
privilege or proprietary in nature, including, bobt limited to, Seller's internal memos, Committ@gprovals
appraisals or other analysis of the Loan, Borrowvesther underwriting criteria.

12.  Prior to the Closing Date, except as required by da as either party may reasonably determinedsired tc
comply with regulatory or securities laws or ratagencys disclosure requirements, the Purchaser and tlex 8act
covenant to the other that, without the other partpnsent (a) it will hold in strict confidence ddcuments and otF
information (other than “Public Informationoncerning the Loan; and (b) if the Closing shontd occur, suc
confidence shall be maintained (except with respetPublic Information”)and all such documents and informa
(if in written form) shall, immediately after termation of this Agreement, be returned to the pantginally
furnishing same or destroyed by the receiving paatd (c) neither the Purchaser, nor the Seller,amy of thei
affiliates will hold any press conference, issug/ qmess release, record this Agreement or any adleeumer
containing any information concerning this Agreeimenotherwise divulge the existence of this Agreator thi
terms contained herein to any prospective purchéssder, investor or other third party or the prilgenerally (exce|
for their respective current investors, consultabtekers/dealers, confidential legal and accognédvisers and a
prospective lenders providing financing for thewsijion of the Loan) provided that any and all ecoumications wit|
such lenders shall be private and confidential (et only to the extent such terms are customdrgiglosed to tr
applicable person in connection with transactidnslar to the one contemplated hereby, and provitthed any suc
investor, consultant, broker/dealer, legal or aotimg advisors and lenders are informed of the identiality
provisions of this Section). “Public Informatioshall mean information that is or becomes geneglbilable to th
public other than as a result of a disclosure brclraser or its representatives or which becometahle on a non-
confidential basis from sources other than PurahaisBurchaser’s agents or which was known to Ragehon a non-
confidential basis prior to its disclosure to Pasdér by Seller. After the Closing, Purchaser aellieGagree thi
neither shall hold any press conferences or issypeeas release without such conference or presaselbein
mutually agreed to by each party, which agreemerthis sentence shall survive the Closing DatetwMNbstanding
the foregoing, the obligations of this Section khat apply to matters which are disclosed in thiatjstatement or in
matter of public record or which are required todmlosed by applicable law or the rules of amgclstexchange ¢



which the shares of Purchaser or Seller are listed.

13. Any notice required or permitted to be given unities Agreement shall be in writing and shall berded to b
an adequate and sufficient notice if given in wgtiand service is made either by (i) personal defivin which cas
the service shall be deemed received the datecbf gersonal delivery, (ii) nationally recognizedeavight air courie
service, next day delivery, prepaid, in which ctgenotice shall be deemed to have been receivedl)rbusiness d.
following delivery to such nationally recognizedeomight air courier service, or (iii) at the timé leeing sent b
facsimile if delivery thereof is confirmed by sendeeceipt of a transmission report, generateddmder's facsimi
machine, which confirms that the facsimile was sgstully transmitted in its entirety and providée facsimile we
forwarded prior to 5:00 Central, and to the follogiaddresses or facsimile numbers:

If to Seller:

PRINCIPAL LIFE INSURANCE
COMPANY

c/o Principal Real Estate Investors, LLC
801 Grand Avenue

Des Moines, lowa 50392-1360

Attn: Thomas Bell

Fax: 515-248-8090

Phone: 515-247-5680

With a copy to:

Principal Real Estate Investors, LLC
c/o Loan Administration

801 Grand Avenue

Des Moines, lowa 50392-1360
Attn: Jim Winegar

Fax: 515-248-8090

Phone: 515-246-7167

If to Buyer: With a copy to:

Dollar General Corporation |[Dollar General Corporation

100 Mission Ridge 100 Mission Ridge

Goodlettsville, TN 37072 Goodlettsville, TN 37072

Attn: Wade Smith, TreasurerAttn: Susan Lanigan, General Counsel
Fax: 615-855-4811 Fax: 615-855-5154

Phone: 615-855-4973 Phone: 615-855-5161

or such other address as either party may from tiintiene specify in writing to the other.

14.  Following closing of the transactions contemplatgdhis Agreement, Seller shall, at any time amdnftime tc
time, execute and deliver to Purchaser all furttemuments or instruments reasonably requested tmh&ser to effe
the intent of this Agreement and to obtain the lh@hefits of this Agreement. This provision shsaitvive the closin
of the transactions contemplated hereby. Purclshsdhreimburse Seller for all reasonable costarired by Seller fc
any such requests, including a processing fee @ .$® paid in advance with any request.



15. Each of Seller and Purchaser represents and wamtatite other that it has not discussed this Ages or th
subject matter hereof with any broker, agent oesglerson in such a manner as to create any lgbalim any suc
broker, agent or sales person to claim a commis$ég@nor other compensation with respect to thevepance of th
Loan as contemplated hereby. This paragraph stadive closing of the transactions contemplateelhe

16. This Agreement may not be changed, waived, disetaay terminated orally, but only by an instrumar
writing signed by the party against which enforcamef such change, waiver, discharge or terminatsosough
Time is of the essence in performance of this Agrent. This Agreement shall be binding upon aradl ghure to th
successors and assigns of the parties hereto. Aghgement and the Assignment Documents shall berged by an
enforced in accordance with the laws of the Comneattli of Virginia without reference to conflicts lafv principles
This Agreement may be executed in any number amtewparts and by different parties hereto in sHE
counterparts, each of which when so executed alivkdsd shall be deemed to be an original and faltlach, whet
taken together, shall constitute but one and tmeesastrument. This Agreement constitutes the sold entir
agreement of Seller and Purchaser regarding thehpse and sale of the Loan. This Agreement sugessal prio
discussions and negotiations between Purchase®elied with respect to the subject matter of Agseement.

In Witness Whereof, this Agreement has been sigsedled, and delivered effective as of this”?éay o
May, 2003.

Purchaser: Seller:
DOLLAR GENERAL CORPORATION PRINCIPAL LIFE INSURANCE COMPANY, an lowa
corporation
Formerly known as Principal Mutual Life Insurancen@pany
By: James J. Hagan

Signature By: PRINCIPAL REAL ESTATE INVESTORS, LLC,
Printed Name: a Delaware limited liability company,
Its: its authorized signatory

By: /s/ Karen A. Pearston
Its: Counsel
By: /s/ Dennis D. Ballard
Its: Counsel

EXHIBIT A

Amortization Schedule

Omitted due to immateriality

Exhibit B

FORM OF

ENDORSEMENT TO NOTE

FOR VALUE RECEIVED, the undersigned, the original successor payee under that ce
promissory note to which this Endorsement is atfixghe " Note"), absolutely and unconditionally assigns, trars
endorses, negotiates, and sets over to and makabledo the order of Dollar General Corporatidre(t Purchase),
without recourse, representation or warranty of &md, except as otherwise expressly set forthhat tcertail



Purchase and Sale Agreement, dated as of May 23, (@0e " Purchase Agreemeéit by and betwee
the Purchaser and Principal Life Insurance Compasgeller, the Note, all interest, principal, atfier sums due or
become due under the Note, and all other rightsgfnature accrued or to accrue under the Note.

Dated: As of May __, 2003.

PRINCIPAL LIFE INSURANCE COMPANY, an lowa corporati
Formerly Principal Mutual Life Insurance Company

By: PRINCIPAL REAL ESTATE INVESTORS, LLC,
a Delaware limited liability company,
its authorized signatory

By:
Its:

By:
Its:

1This form is to be used for endorsement of eadch@two Secured Promissory Notes to be assignead $eller to Purchaser.

Exhibit C
FORM OF

ASSIGNMENT OF DEED OF TRUST

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO:

John C. Beane GPIN/Tax Parcel No. 07 2mm 27 2476
Troutman Sanders LLP

600 Peachtree Street NE

Suite 5200

Atlanta, GA 30308

SPACE ABOVE THIS LINE FOR RECORDER'S USE
ASSIGNMENT OF DEED OF TRUST

Effective as of May __ , 2003, and FOR VALUE RECEDINEthe receipt and sufficiency of which
acknowledged, the undersigned absolutely and uribonally sells, delivers, sets over, grants, corsyeassigns and transfe
without recourse, representation or warranty, ekaesmptherwise expressly set forth in that cerRainchase and Sale Agreem
dated as of May 29, 2003 (the " Purchase Agreerebly and between Principal Life Insurance Compéhg " Seller), anc
Dollar General Corporation (the " Purcha%eito the Purchaser, all of its right, title amddrest in and to that certain deed of 1
from SUN-DOLLAR, L.P., as borrower, and DOLGEN REMNDER LLC, as remainderman, to be indexed as “Gnait anc
JOHN E. PROMINSKIJR. and JOSEPH B. WHITEBREADIR., as Trustees, to be indexed as “Grantedsch Deed of Tru:
is more particularly described on Exhibitaftached hereto (the " Security Instrumgnt

TOGETHER WITH all right, title and interest in artid the note (the " Not&) or other obligations secur
thereby, the money due and to become due theradrglbrights accrued or to accrue thereunder.

To have and to hold this Assignment unto the Pigehats successors and assigns fore



IN WITNESS WHEREOF, the Seller has caused thessepis to be duly executed as of the day and yesd
written above.

PRINCIPAL LIFE INSURANCE COMPANY, an lowa corporati
Formerly Principal Mutual Life Insurance Company

By: PRINCIPAL REAL ESTATE INVESTORS, LLC,
a Delaware limited liability company,
its authorized signatory
By:
Its:

By:
Its:

STATE OF IOWA )
) ss:
COUNTY OF POLK )

On this day of , , befioe, the undersigned, a Notary Publi
and for the said State, personally appeared a
, to me personally knmmwvbe the identical persons whose name:
subscribed to the foregoing instrument, who being rbe duly sworn, did say that they are
and , resgect of PRINCIPAL REAL ESTATE
INVESTORS, LLC, a Delaware limited liability compgnauthorized signatory of PRINCIPAL LIF
INSURANCE COMPANY, an lowa corporation, and thae theal affixed to the instrument is the se:
Principal Real Estate Investors, LLC; that therinstent was signed and sealed on behalf of the catipa
by Principal Real Estate Investors, LLC, as auttemtisignatory of Principal Life Insurance Compaloy
authority of the Board of Directors of Principalf&ilnsurance Company; and that the aforesaid iddale
each acknowledged the execution of the foregoisfrument to be the voluntary act and deed of Ryal
Real Estate Investors, LLC, as authorized signesodf said corporation, by it and by them volumy
executed.

Notary Public in and for said State
My Commission Expires:
[Affix Notarial Stamp or Seal]

EXHIBIT A TO ASSIGNMENT OF DEED OF TRUST

Deed of Trust, Security Agreement and AssignmerRarits dated April 30, 1997, from Swllar, L.P., as Borrower, and Dolgen Remait
LLC, as Remainderman, to John E. Prominski, Jr. Zmekph B. Whitebread, Jr., as Trustees, for timeflieof Principal Life Insuranc
Company (formerly Principal Mutual Life Insurancer@pany), as Beneficiary, recorded May 1, 1997, @e@Book 669 page 99 among
land records of Halifax County, Virginia and meeorded May 22, 1997 as Deed Book 670 page 37amamnded by First Amendmeni
Secured Promissory Note, Deed of Trust, Securityegnent and Assignment of Rents and Assignmentabés and Rents dated July
1998 between Subellar, L.P., as Borrower, and Dolgen Remainder L1888 Remainderman, to John E. Prominski, Jr. asépio B
Whitebread, Jr., as Trustees, for the benefit afidial Life Insurance Company (formerly Princigdlutual Life Insurance Company)
lender, recorded August 3, 1998 in Deed Book 7@k &5 among the land records of Halifax Countygiviia.

Exhibit D
FORM OF



ASSIGNMENT OF ASSIGNMENT OF LEASES AND RENTS

RECORDING REQUESTED BY
AND WHEN RECORDED MAIL TO: GPIN/Tax Parcel No. 0Zmm 27 2476

John C. Beane
Troutman Sanders LLP
600 Peachtree Street NE
Suite 5200

Atlanta, GA 30308-2216

SPACE ABOVE THIS LINE FOR RECORDER'S USE
ASSIGNMENT OF ASSIGNMENT OF RENTS AND LEASES

Effective as of May __, 2003, and FOR VALUE RECEDINEthe receipt and sufficiency of which
acknowledged, the undersigned absolutely and uritonally sells, delivers, sets over, grants, cosveassigns and transfe
without recourse, representation or warranty, ekasptherwise expressly set forth in that cernchase and Sale Agreem
dated as of May 29, 2003 (the "Purchase Agreemelyand between Principal Life Insurance Compahg ('Seller"), an
DOLLAR GENERAL CORPORATION (the "Purchaser"), to imelexed as “Granteetd the Purchaser, all of its right, title ¢
interest in and to that certain Assignment of Leased Rents from SUROLLAR, L.P., as borrower, and DOLGE
REMAINDER LLC, as remainderman, to be indexed asaf@ors,”and Seller, as lender, which Assignment is moré&quaarly
described on Exhibit A attached hereto.

To have and to hold this Assignment unto the Pwehats successors and assigns forever.

IN WITNESS WHEREOF, the Seller has caused thessepis to be duly executed as of the day and yesd
written above.

PRINCIPAL LIFE INSURANCE COMPANY, an lowa corporati
Formerly Principal Mutual Life Insurance Company

By : PRINCIPAL REAL ESTATE INVESTORS, LLC,
a Delaware limited liability company,
its authorized signatory

By:
Its:

By:
Its:

STATE OF IOWA )
) ss:
COUNTY OF POLK )

On this day of : , bafog, the undersigned, a Notary Public in andHerdaid Stat
personally appeared and , to me personally knawiet th
identical persons whose names are subscribed tithgoing instrument, who being by me duly swatid, say that they are t

and , resggctof PRINCIPAL REAL ESTATE INVESTORS, LLC,

Delaware limited liability company, authorized sigory of PRINCIPAL LIFE INSURANCE COMPANY, an loweorporation
and that the seal affixed to the instrument isshal of Principal Real Estate Investors, LLC; tinat instrument was signed ¢
sealed on behalf of the corporation by PrincipahlRestate Investors, LLC, as authorized signatdriPrincipal Life Insuranc
Company, by authority of the Board of DirectorsRafncipal Life Insurance Company; and that the edard individuals ea
acknowledged the execution of the foregoing insenio be the voluntary act and deed of PrincipedlRESstate Investors, LL



as authorized signatories of said corporationtlayd by them voluntarily executed.

Notary Public in and for said State
My Commission Expires:
[Affix Notarial Stamp or Seal]

EXHIBIT A TO ASSIGNMENT OF LEASES AND RENTS

Assignment of Leases and Rents dated April 30, 188 Sunbollar, L.P., as borrower, and Dolgen Remainder |.BE remainderman,
Principal Life Insurance Company (formerly Prindipéutual Life Insurance Company), as lender, reedrilay 1, 1997, in Deed Book €
page 193 among the land records of Halifax Cowiiginia, as amended by that certain First AmendinerSecured Promissory Note, D
of Trust, Security Agreement and Assignment of Remd Assignment of Leases and Rents dated Juli9®B, between Subollar, L.P., a
Borrower, and Dolgen Remainder LLC, as Remaindernmadohn E. Prominski, Jr. and Joseph B. Whitehréa, as Trustees, for the ber
of Principal Life Insurance Company (formerly Pijppal Mutual Life Insurance Company) as lender, rded August 3, 1998, in Deed Bc
701 page 355 among the land records of Halifax §owfirginia .

Exhibit E
FORM OF
ASSIGNMENT AND CONVEYANCE

On this __ day of May, 2003, Principal Life InsucanCompany (formerly, Principal Mutual L
Insurance Company, the " Sell®r as the Seller under that certain Purchase ahel A&greement, dated as of May
2003 (the " _Purchase Agreemeit does hereby sell, transfer, assign, set over emvey to Dollar Gener
Corporation (the " Purchas#), as the Purchaser under the Purchase Agreeméhgut recourse representatior
warranty, except as otherwise expressly set forthé Purchase Agreement, all right, title andraggeof, in and to tf
Mortgage Loan evidenced by those documents listeBaedule 1 attached hereto, together with tlae@iMortgag
Loan File and all rights and obligations arisinglenthe documents contained therein, includinghevit limitation
those documents set forth on Schedule 1 hereto.

Capitalized terms used herein and not otherwisene@fshall have the meanings set forth in
Purchase Agreement.

PRINCIPAL LIFE INSURANCE COMPANY, an lowa corporati
Formerly Principal Mutual Life Insurance Company

By: PRINCIPAL REAL ESTATE INVESTORS, LLC,
a Delaware limited liability company,
its authorized signatory

By:
Its:

By:
Its:




10.

11.

SCHEDULE 1 TO ASSIGNMENT AND CONVEYANCE

Secured Promissory Note in the original principabant of $29,430,000 dated April 30, 1997, from ®woilar, L.P., as make
to Principal Life Insurance Company (formerly Pipad Mutual Life Insurance Company), as payee

Secured Promissory Note in the original priatgmount of $22,993,812 dated July 31, 1998, f&amDollar, L.P.
as maker, to Principal Life Insurance Company, aek

Deed of Trust, Security Agreement and Assigrin@nRents dated April 30, 1997, from SDhwollar, L.P., a
Borrower, and Dolgen Remainder LLC, as Remaindernmfohn E. Prominski, Jr. and Joseph B. Whitehréa, a
Trustees, for the benefit of Principal Life InsutarCompany (formerly, Principal Mutual Life InsucenCompany
as Beneficiary, covering certain real property tedain Halifax County, Virginia. Recorded May 1997 in Dee
Book 669 page 99 among the land records of Halfaxnty, Virginia and reecorded May 22, 1997 as Deed B
670 page 377

Assignment of Leases and Rents dated Aprill39,y7, from SurDollar, L.P., as Borrower, and Dolgen Remait
LLC, as Remainderman, to Principal Life Insuranaempany (formerly, Principal Mutual Life Insurancer@pany)
as Lender. Recorded May 1, 1997 in Deed Book &g8# {193 among the land records of Halifax Countxsgikia

First Amendment to Secured Promissory Note, Deedrat, Security Agreement and Assignment of Remie
Assignment of Leases and Rents dated July 31, h688een Sumollar, L.P., as Borrower, and Dolgen Remair
LLC, as Remainderman, to John E. Prominski, Jr. do&kph B. Whitebread, Jr., as Trustees, for tmeflieof
Principal Life Insurance Company (formerly Prindipdutual Life Insurance Company) as lender Recorde
August 3, 1998 in Deed Book 701 page 355 amondptiabrecords of Halifax County, Virginia

Tripartite Agreement dated as of April 30, 1997 dmnygl among Dollar General Corporation, Dolgen Redwet, LLC
and Sun-Dollar, L.P.

Option and Subordination Agreement dated a&spoifl 30, 1997, between Dolgen Remainder, LLC, &wh-Dollar,
L.P., as referenced in the Tripartite Agreemenécdkded May 1, 1997 in Deed Book 669 page 205 antmadan:
records of Halifax County, Virginia

Form of Agreement of Ground Lease attached as HEHxBibto the Option and Subordination Agreement
referenced in the Tripartite Agreement

UCC Financing Statements:

e From Sunbollar, L.P. securing Principal Mutual Life Insu Company recorded May 1, 1997 as file
47220 and amended by Amendment recorded May 27, 49%File No. 47289, and Amendment filed Augu
1998 File No. 48257, and Amendment September 102 28 file No. 50731 filed In the Clerk's officeircit
Court, County of Halifax, Virginia.

* From Sunbollar, L.P. securing Principal Mutual Life Insu Company recorded May 5, 1997 as File
970505 7456, and Amendment filed August 5, 1998F#s No. 980805 7003, at the State Corpore
Commission, Commonwealth of Virginia.

e From Sunbollar, L.P. securing Principal Mutual Life Insu@nCompany recorded May 16, 1997 as File
101664 and Amendment filed August 5, 1998 File 188265 with the New York State Department of S
Uniform Commercial Code Division.

* In-lieu to the California Secretary of Staterof Sunbollar, L.P. securing Principal Life Insurance Camj
recorded February 15, 2002 as file No. 02051602¥@\ York State filed on May 16, 1997, file no. 162
Amendment filed August 5, 1998 file no. 168265, &@ammonwealth of Virginia filed May 5, 1997 file |
970505 7456; Amendment filed August 5, 1998 file 80805 7003.)

Environmental Indemnity Agreement dated ABAl 1997, from Sumollar, L.P., as Indemnitor, to Principal L
Insurance Company (formerly Principal Mutual Lifessirance Company), as Indemnitee

Mortgagees Policy of Title Insurance No. A257052 dated M&y 2997, as amended effective April 28, 1999, id
by First American Title Insurance Company to PriatiLife Insurance Company (formerly Principal Mait ife



Insurance Company), as Insured

EXHIBIT F

FORM OF NOTICE TO BORROWER

As of , 2003

Via Express Mail

Sun-Dollar, L.P. (the “Borrower”)
C/O U. S. Realty Advisors, LLC
29 Floor

1370 Avenue of the Americas
New York, NY 1001¢

Re: Sale of Loan No. 751494 and 752016

Ladies and Gentlemen:

Please be advised that, as of the date hereofltbeereferenced Mortgage Loan payable to PRINCIPAL LINSURANCE
COMPANY has been sold to DOLLAR GENERAL CORPORATI@NIew Lender"). In connection with such Mortgdgsan
Borrower has, pursuant to that certain Assignméritemses and Rents from Borrower and Dolgen ReneaibtdC to Lende
dated April 30, 1997 (the “Assignmentgssigned to Lender all of its interests in, to ander that certain Lease and Agreer
dated as of April 30, 1997, as amended, betwearo®er and Dollar General Corporation ("TenantFrom and after the dz¢
hereof, all rents, additional rents and other chamue and payable under the Lease are to be nraddydto New Lender, to t
applied by New Lender as provided in the Assignmeanimmediately available funds on the due daerdbf in one of tr
following manners:

0] by check via nationally recognized overnightider delivery service to:

[Describe what funds represent (i.e., base rewlifiadal rent, taxes, insurance, CAM, etc.)]; or
(i) by check via regular mail of the United Swfeostal Service, postage prepaid, to:

[Describe what funds represent (i.e., base rewlifiadal rent, taxes, insurance, CAM, etc.)]; or
(Lender's preference being (i) above);

or at such other address and/or account and by ailngt means as shall be designated by New Lengeavritten notice t
Tenant.



Kindly acknowledge receipt of this letter by siggithe enclosed copy and returning the cousigned letter to Principal Li
Insurance Company, Attn: Sally Sorensen, Law Diepamt, G24, 711 High Street, Des Moines, lowa 563321, with a cop
of the countersigned letter by telecopier to Dollar General Cogpion, 100 Mission Ridge, Goodlettsville, TN 370Q7&tn:
Wade Smith.

PRINCIPAL LIFE INSURANCE COMPANY,
an lowa corporation

By: PRINCIPAL REAL ESTATE INVESTORS, LLC,
a Delaware limited liability company,
its authorized signatory

By:
Name:
Title:
By:
Name:
Title:

RECEIPT ACKNOWLEDGED:
SUN-DOLLAR, L.P.

By:

Name:
Title:

DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE PLAN
(As Amended and Restated effective June 2, 2003,
as modified through August 26, 2003)

SECTION 1. Purpose; DefinitionsThe purpose of the Dollar General Corporatio@8LStock Incentive Ple
(the “ Plan”) is to enable Dollar General Corporation (thedr@oration”) to attract, retain and reward key employees
of and consultants to the Corporation and its Slidases and Affiliates, and directors who are rieb@mployees of
the Corporation, and to strengthen the mutualityntErests between such key employees, consul@amdsgirectors by
awarding such key employees, consultants, andtdineperformance-based stock incentives and/or ettpaity
interests or equity-based incentives in the Copmraas well as performance-based incentives payaltash. The
provisions of the Plan are intended to satisfyrdgpiirements of Section 16(b) of the Exchange &wtl shall be
interpreted in a manner consistent with the requénats thereof, as now or hereafter construed preted, and applie
by regulations, rulings, and cases. The Plarsis @ésigned so that awards granted hereunder edeéndccomply with
the requirements for “performance-based” compensatnder Section 162(m) of the Code may comply wiith
requirements. The creation and implementatiomefRlan will not diminish or prejudice other comgation plans or
programs approved from time to time by the Board.

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



A. “ Affiliate " means any entity other than the Corporation asa&ubsidiaries that is designated
by the Board as a participating employer undeiPia@, provided that the Corporation directly oritadtly owns at
least 20% of the combined voting power of all atsssf stock of such entity or at least 20% of tivaership interests
in such entity.

B. “ Board” means the Board of Directors of the Corporation.

C. “ Caus€ has the meaning provided in Section 5(j) of ttenP

D. “ Change in Contrdl has the meaning provided in Section 9(b) of tlkeP

E. “ Change in Control Pricehas the meaning provided in Section 9(d) of tlenP

F. “ Common Stock means the Corporation’s Common Stock, $.50 parevper share.

G “ Code” means the Internal Revenue Code of 1986, as aadefndm time to time, and any

successor thereto.
H. “ Committee’ means the Committee referred to in Section hefRlan.

l. “ Corporation” means Dollar General Corporation, a corporatiomoized under the laws of 1
State of Tennessee, or any successor corporation.

J. “ Disability” means disability as determined under the Corpamna Group Long Term
Disability Insurance Plan.

K. “ Dividend Equivalent§ means an amount equal to the cash dividendslpaitie Corporation
upon one share of Common Stock for each Restridtetor property distributions awarded to a Papigit in
accordance with Section 7 or 8 of the Plan.

L. “ Early Retirement means retirement, for purposes of this Plan wi#hexpress consent of the
Corporation at or before the time of such retiretnom active employment with the Corporation amy
Subsidiary or Affiliate prior to age 65, in acconda with any applicable early retirement policytiod
Corporation then in effect or as may be approvethbyCommittee.

M. “ Effective Date” has the meaning provided in Section 13 of thePla
N. “ Exchange Act means the Securities Exchange Act of 1934, asxdegkfrom time to time,

and any successor thereto.

O. “ Fair Market Valué means with respect to the Common Stock, as ofgawgn date or dates,
unless otherwise determined by the Committee irddaith, the reported closing price of a share ofm@on
Stock on the NYSE or such other market or exchasgs the principal trading market for the Commutock,
or, if no such sale of a share of Common Stockp®rted on NYSE or other exchange or principalitigad
market on such date, the fair market value of aassbhCommon Stock as determined by the Committee i
good faith.

P. “ Incentive Stock Optiohmeans any Stock Option intended to be and detdres an
“Incentive Stock Option” within the meaning of Sect422 of the Code.

Q. “ Immediate Family means any child, stepchild, grandchild, paretetpgarent, grandparent,
spouse, sibling, mother-in-law, father-in-law, sodaw, daughter-in-law, brother-in-law, or sistarlaw, and
shall include adoptive relationships.



R. “ NonEmployee Directol means a member of the Board who is a Non-Empl®jesctor
within the meaning of Rule 16b-3(b)(3) promulgatedier the Exchange Act and an outside directorimvitie
meaning of Treasury Regulation Sec. 162-27(e)(@noitigated under the Code.

S. * NontrQualified Stock Optiori means any Stock Option that is not an IncentiteelSs Option.

T. “ Normal Retirement means retirement from active employment with @@ poration and any
Subsidiary or Affiliate on or after age 65.

U. “NYSE” means the New York Stock Exchange.

V. “ Qutside Directol means a member of the Board who is not an office@mployee of the
Corporation or any Subsidiary or Affiliate of th@@oration.

W. “ Qutside Director Optiok means an award to an Outside Director under &e@&ib) below.

X. “ Qutside Director Restricted Unit Awafdneans an award to an Outside Director under
Section 8(c) below.

Y. “ Performance Goalsmeans performance goals based on one or motedbtiowing criteria:
(1) pre-tax income or after-tax income; j bperating cash flow; (ili operating profit; (iV) return on equity,
assets, capital, or investment;  @arnings or book value per share; | sales or revenues; ( yioperating
expenses; (\vi) Common Stock price appreciation; and J implementation, management, or completion of
critical projects or processes. Where applicable Performance Goals may be expressed in terasamhing
a specified level of the particular criteria or #ttainment of a percentage increase or decredbe particular
criteria, and may be applied to one or more ofGbeporation or any Subsidiary, or a division oastgic
business unit of the Corporation, or may be apphetthe performance of the Corporation relativa tonarket
index, a group of other companies, or a combinatieneof, all as determined by the Committee. The
Performance Goals may include a threshold levekoformance below which no payment will be madenr
vesting will occur), levels of performance at whagecified payments will be made (or specified ingsvill
occur), and a maximum level of performance aboveelvho additional payment will be made (or at whiigh
vesting will occur). Each of the foregoing Perfamie Goals shall be determined, to the extentagige, in
accordance with generally accepted accounting ipteecand shall be subject to certification by @Ge@mmittee

Z. “ Plan” means this Dollar General Corporation 1998 Stiodentive Plan, as amended from
time to time.
AA. “Restricted Stock means an award of shares of Common Stock thathgect to restrictions

under Section 7 of the Plan.

BB. “Restricted Unit means the right to receive, pursuant to the Rlae, share of Common Stock
at the end of a specified period of time, whiclntig subject to forfeiture in accordance with 88t or 8 of
the Plan.

CC. *Restriction Period has the meaning provided in Section 7 of the Plan

DD. “Retirement means Normal or Early Retirement.

EE. *“ Section 162(m) Maximurhhas the meaning provided in Section 3(a) hereof.

FF.  “ Stock Appreciation Riglitmeans the right pursuant to an award granted uBdetion 6

below to surrender to the Corporation all (or aipaj of a Stock Option in exchange for an amouwqutas to
the difference between | the Fair Market Value, as of the date such S@pkon (or such portion thereof) is



surrendered, of the shares of Common Stock cousretich Stock Option (or such portion
thereof), subject, where applicable, to the prigngvisions in Section 6(b)(ii), and ()ithe aggregate exercise
price of such Stock Option (or such portion theyeof

GG. “Stock Optiorf or “ Option ” means any option to purchase shares of CommarkSto
(including Restricted Stock, if the Committee stedines) granted pursuant to Section 5 below.

HH. “ Subsidiary’ means any corporation (other than the Corporaiioan unbroken chain of
corporations beginning with the Corporation if eatlthe corporations (other than the last corporaiin the
unbroken chain) owns stock possessing 50% or nfdreedotal combined voting power of all classestoick
in one of the other corporations in the chain.

SECTION 2. _Administration Except as provided below, the Plan shall be adtared by a Committee of
not less than two Non-Employee Directors, who shalappointed by the Board and who shall servieeapleasure of
the Board. The functions of the Committee spediirethe Plan may be exercised by an existing Cdteenof the
Board composed exclusively of Non-Employee DirextoFhe initial Committee shall be the Corporatey€&nance
and Compensation Committee of the Board. In tlemethere are not at least two Non-Employee Dirsaba the
Board, the Plan shall be administered by the Baadall references herein to the Committee shidt 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 thepBaation, to grant, on behalf of the Committee, Naumalified
Stock Options exercisable at Fair Market Valuelandate of grant, subject to such guidelines a€tmmittee may
determine from time to time; provided, however thiat options may only be granted pursuant to suchgabel
authority for the purposes specified by the Coneritivhich may include attracting new employees rdiwvg
outstanding performance, or retaining employees), the Committee shall specify the maximum numbeshafres thi
may be granted for purposes of attracting any singlv employee at any specified level and the maximumber
that may be granted to any other employee for éngrgurpose, and (i)ia report of each grant of an option pursuant
to such delegated authority shall be presenteldei@bmmittee at the first meeting of the Commiftéeewing such
grant. Options granted pursuant to such delegatdtbrity in accordance herewith shall be deenwthe extent
permitted under applicable law, to have been gdabyethe Committee for all purposes under the Plan.

The Committee shall have authority to grant, punst@athe terms of the Plan, to officers, other keyployees
and consultants eligible under Section 4) Stock Options, (i) Stock Appreciation Rights, (i)iRestricted Stock,
and/or (liv) Restricted Units.

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

€)) to select the officers, key employees of amusaltants to the Corporation and its Subsidiaries
and Affiliates to whom Stock Options, Stock Appetmn Rights, Restricted Stock, and/or Restrictadd)
may from time to time be granted hereunder;

(b) to determine whether and to what extent Ingerfstock Options, Non-Qualified Stock Options,
Stock Appreciation Rights, Restricted Stock, an&estricted Units or any combination thereof, arbé
granted hereunder to one or more eligible persons;

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

(d) to determine the terms and conditions, nabmséstent with the terms of the Plan, of any award
granted hereunder (including, but not limited tee share price and any restriction or limitatianay vesting
acceleration or waiver of forfeiture restrictiomgarding any Stock Option or other award and/ostiaes of
Common Stock relating thereto, based in each aaseich factors as the Committee shall determinies sole
discretion); and to amend or waive any such temascanditions to the extent permitted by Sectioméfeof;



(e) to determine whether and under what circunestsia Stock Option may be settled in cash or
Restricted Stock under Section 5(I) or (m), asiapple, instead of Common Stock;

() to determine whether, to what extent, and undeat circumstances Option grants and/or other
awards under the Plan are to be made, and operatetandem basis vis-a-vis other awards unddrldme
and/or cash awards made outside of the Plan;

(9) to determine whether, to what extent, and umdet circumstances shares of Common Stock
and other amounts payable with respect to an awatdr this Plan shall be deferred either automitioa at
the election of the participant (including provigifor and determining the amount (if any) of angmed
earnings on any deferred amount during any defpaabd);

(h) to determine the terms, conditions, and retstns of any Performance Goals and the number o
Options, Stock Appreciation Rights, shares of Rastl Stock, or Restricted Units subject thereto;

0] to determine whether to require payment ofwathholding requirements in shares of Common
Stock subject to the award; and

()] to impose any holding period required to dgtSection 16 under the Exchange Act.

The Committee shall have the authority to adoperaand repeal such rules, guidelines, and pexctic
governing the Plan as it shall, from time to tirdeem advisable; to interpret the terms and pravssad the Plan and
any award issued under the Plan (and any agreemsatisig thereto); and to otherwise superviseattministration o
the Plan; and, except as expressly set forth hereatherwise required by law, all decisions magéhe Committee
pursuant to the provisions of the Plan shall beeniadhe Committee’s sole discretion and shallibal fand binding
on all persons, including the Corporation and Blarticipants.

SECTION 3. _Shares of Common Stock Subject to Pléa) As of the Effective Date, the aggregate nends
shares of Common Stock that may be issued undétlfimeshall be 29,375,000 shares. The sharesmafrfom Stock
issuable under the Plan may consist, in whole gait, of authorized and unissued shares or trgahiares. No
officer of the Corporation or other person whosmpensation may be subject to the limitations orudeldility under
Section 162(m) of the Code shall be eligible teeree awards pursuant to this Plan relating to iress of 500,000
shares of Common Stock in any fiscal year (thectiSa 162(m) Maximuny).

(b) If any shares of Common Stock that have bgxiommed cease to be subject to a Stock Optiorf,amyi
shares of Common Stock that are subject to anyriBtest Stock granted hereunder are forfeited godhe payment
of any dividends, if applicable, with respect telsishares of Common Stock, or if any shares of Com8tock that
are subject to any Restricted Units granted hereuaik forfeited, or any such award otherwise teateis without a
payment being made to the participant in the foff@@mmon Stock, such shares shall again be avaifabl
distribution in connection with future awards unttex Plan.

(© In the event of any merger, reorganizatiomsotidation, recapitalization, extraordinary cashcdknd,
stock dividend, stock split or other change in cogpe structure affecting the Common Stock, an@pate
substitution or adjustment shall be made in theimam number of shares that may be awarded undd?lére in the
number and option price of shares subject to autistg Options granted under the Plan, in the Perdmice Goals, in
the number of shares underlying Outside DirectaiidDp and Outside Director Restricted Units to kented under
Section 8 hereof and in the number of Restrictedislrutstanding, in the Section 162(m) Maximum, anthe
number of shares subject to other outstanding agnahted under the Plan as may be determineddpgrepriate b
the Committee, in its sole discretion, provided the number of shares subject to any award shedlya be a whole
number. An adjusted option price shall also belusaletermine the amount payable by the Corparatpon the
exercise of any Stock Appreciation Right associatgd any Stock Option.



SECTION 4. Eligibility. Officers, other key employees and Outside Daescof and consultants to the
Corporation and its Subsidiaries and Affiliates vélte responsible for or contribute to the managéngeowth and/or
profitability of the business of the Corporatiordfor its Subsidiaries and Affiliates are eligibtelte granted awards
under the Plan. Outside Directors are eligibleet®ive awards pursuant to Section 8 and not paotsaany other
provisions of the Plan.

SECTION 5. _Stock Options Stock Options may be granted alone, in additomr in tandem with other
awards granted under the Plan and/or cash awards cudside of the Plan. Any Stock Option grantedeu the Plan
shall be in such form as the Committee may fronetimtime approve.

Stock Options granted under the Plan may be oftywes: (i) Incentive Stock Options and ()iNon-
Qualified Stock Options. Incentive Stock Optionaynibe granted only to individuals who are employa&eahke
Corporation or any Subsidiary of the Corporatidfo Incentive Stock Option shall be granted on dofaing the
tenth anniversary of the earlier of ( the effectiveness of the Plan or J the date of shareholder approval of the Plan

The Committee shall have the authority to grarary optionee Incentive Stock Options, Non-Qualifgtdck
Options, or both types of Stock Options (in eacdeoaith or without Stock Appreciation Rights).

Options granted to officers, key employees, OutBigtectors and consultants under the Plan shadlibgect to
the following terms and conditions and shall cam&ich additional terms and conditions, not incstesit with the
terms of the Plan, as the Committee shall deenmatdsi

€)) Option Price The option price per share of Common Stock pasahle under a Stock Option shall be
determined by the Committee at the time of granisball be not less than 100% (or, in the casenpfeanployee who
owns stock possessing more than 10% of the tomaboweed voting power of all classes of stock of @ poration or
of any of its Subsidiaries, not less than 110%thefFair Market Value of the Common Stock at grditcept as
provided in Section 3(c), the Committee shall reténthe power or authority to reduce, whether thhoamendment
or otherwise, the exercise price of any outstan@itagk Option without prior shareholder approval.

(b) Option Term The term of each Stock Option shall be fixedhsy Committee, but no Stock Option
(Incentive or Non-Qualified) shall be exercisablerenthan ten years (or, in the case of an emplayeeowns stock
possessing more than 10% of the total combinechgqtower of all classes of stock of the Corporatioany of its
Subsidiaries or parent corporations, no IncentieelSOption shall be exercisable more than fivergeafter the date
the Option is granted.

(c) Exercisability. Stock Options shall be exercisable at such timtemes and subject to such terms and
conditions as shall be determined by the Commétew after grant; provided however, that Stocki@ys shall have
minimum vesting period of six months from the datgrant. The Committee may provide that a Stopkié» shall
vest over a period of future service at a rate ifipdcat the time of grant, or that the Stock Optis exercisable only
installments. If the Committee provides, in itéesdiscretion, that any Stock Option is exercisaiily in installments
the Committee may waive such installment exercisgigions at any time at or after grant, in whoteropart, based
on such factors as the Committee shall determirts sole discretion.

(d) Method of Exercise Subject to whatever installment exercise resins apply under Section 5(c),
Stock Options may be exercised in whole or in pagny time during the option period, by giving tiemn notice of
exercise to the Corporation specifying the numlieshares to be purchased. As determined by then@ibee, in its
sole discretion, at or (except in the case of aertive Stock Option) after grant, payment in &ulin part may also t
made in the form of shares of Common Stock alreadyed by the optionee or, in the case of a Non-ifpe@lStock
Option, shares of Restricted Stock or (to the exdpproved by the Committee prior to April 9, 208Bares subject to
such Option or another award hereunder (in eaah cased at the Fair Market Value of the Commorcistn the
date the Option is exercised). If payment of thereise price is made in part or in full with Comm®8tock, the
Committee may award to the employee a new Stoclo®pd replace the Common Stock which was surresdietf
payment of the option exercise price of a Non-QiealiStock Option is made in whole or in part ie form of




Restricted Stock, such Restricted Stock (and aphkacement shares relating thereto) shall remain (or
be) restricted in accordance with the original ewhthe Restricted Stock award in question, arydaaiditional
Common Stock received upon the exercise shall besito the same forfeiture restrictions, unlebewise
determined by the Committee, in its sole discretairor after grant. No shares of Common Stock beassued until
full payment therefor (either by check, note, actsother instrument as the Committee may acceptpban made.

An optionee shall generally have the rights tad#inds or other rights of a shareholder with resfgeshares subject
to the Option when the optionee has given writtetice of exercise, has paid in full for such shasaesl, if requested,
has given the representation described in Secfi¢a).1

(e) Transferability of Options No Non-Qualified Stock Option shall be transbéeaby the optionee
without the prior written consent of the Committeher than () transfers by the Optionee to a member of hiseor h
Immediate Family or a trust for the benefit of tionee or a member of his or her Immediate Faroily
(ii.) transfers by will or by the laws of descent argdribution or pursuant to a qualified domestiatelns order. No
Incentive Stock Option shall be transferable bydpgonee otherwise than by will or by the lawslescent and
distribution and all Incentive Stock Options shmlexercisable, during the optionee’s lifetime ydn} the optionee.

)] Bonus for Taxes In the case of a Non-Qualified Stock Option mioptionee who elects to make a
disqualifying disposition (as defined in Sectior2¢(1) of the Code) of Common Stock acquired pamsto the
exercise of an Incentive Stock Option, the Commaitteits discretion may award at the time of g@nthereafter the
right to receive upon exercise of such Stock Opai@ash bonus calculated to pay part or all oféderal and state, if
any, income tax incurred by the optionee upon sxehcise.

(9) Termination by Death Subject to Section 5(k), if an optionee’s empient by the Corporation and
any Subsidiary or (except in the case of an Ingerfiitock Option) Affiliate terminates by reasordefth, any Stock
Option held by such optionee may thereafter beotsel, to the extent such option was exercisalileeatime of deat
or on such accelerated basis as the Committee etaynaine at or after grant (or as may be determimedcordance
with procedures established by the Committee) bydhal representative of the estate or by thedegaf the optione
under the will of the optionee, for a period ofd@ryears (or such other period as the Committeespegify at or afte
grant) from the date of such death or until thei@tjpn of the stated term of such Stock Optioniclvbver period is
the shorter.

(h) Termination by Reason of DisabilitySubject to Section 5(k), if an optionee’s emptent by the
Corporation and any Subsidiary or (except in theeaa an Incentive Stock Option) Affiliate termiaatby reason of
Disability, any Stock Option held by such optiomeay thereafter be exercised by the optionee, texkent it was
exercisable at the time of termination or (excaghe case of an Incentive Stock Option) on sucklacated basis as
the Committee may determine at or after granteecept in the case of an incentive Stock Optiormayg be
determined in accordance with procedures establisiieghe Committee), for a period of Y three years (or such other
period as the Committee may specify at or aftentyfaom the date of such termination of employmanantil the
expiration of the stated term of such Stock Optehichever period is the shorter, in the case ba-Qualified Stoc!
Option and (i) one year from the date of termination of emplogtra until the expiration of the stated term oflsu
Stock Option, whichever period is shorter, in tasecof an Incentive Stock Option; provided howetret, if the
optionee dies within the period specified in) @bove (or other such period as the Committed spatify at or after
grant), any unexercised Non-Qualified Stock Opheid by such optionee shall thereafter be exerlgdalthe extent
to which it was exercisable at the time of deattefperiod of twelve months from the date of sueatd or until the
expiration of the stated term of such Stock Optwhichever period is shorter. In the event of teation of
employment by reason of Disability, if an Incentls®ck Option is exercised after the expiratiothef exercise peric
applicable to Incentive Stock Options, but beftwe éxpiration of any period that would apply if Bugtock Option
were a Non-Qualified Stock Option, such Stock Optall thereafter be treated as a Non-Qualifiedc&tOption.

0] Termination by Reason of RetiremenSubject to Section 5(k), if an optionee’s empient by the
Corporation and any Subsidiary or (except in theeaa an Incentive Stock Option) Affiliate termiaatby reason of
Normal or Early Retirement, any Stock Option hejdshich optionee may thereafter be exercised bgplienee, tc
the extent it was exercisable at the time of suetir@nent or (except in the case of an IncentieelSOption) on suc




accelerated basis as the Committee may determureadtier grant (or, except in the case of an Itige
Stock Option, as may be determined in accordanttepwocedures established by the Committee), fmeraod of (i)
three years (or such other period as the Commeeespecify at or after grant) from the date ofhstezmination of
employment or the expiration of the stated terrauwth Stock Option, whichever period is the shontethe case of a
Nonr-Qualified Stock Option and ()ithree months from the date of such terminatioaroployment or the expiration
of the stated term of such Stock Option, whichgesrod is the shorter, in the event of an Incen8tack Option;
provided however, that, if the optionee dies witthia period specified in_()iabove (or other such period as the
Committee shall specify at or after grant), anyxameised Non-Qualified Stock Option held by suchiaee shall
thereafter be exercisable to the extent to whievag exercisable at the time of death for a pesidavelve months
from the date of such death or until the expirabbthe stated term of such Stock Option, whichegesiod is shorter.
In the event of termination of employment by reaebRetirement, if an Incentive Stock Option igeised after the
expiration of the exercise period applicable tcelmtose Stock Options, but before the expiratiothef period that
would apply if such Stock Option were a Non-QuaetifiStock Option, the option will thereafter be teglbas a Non-
Quialified Stock Option.

() Other Termination Subject to Section 5(k), unless otherwise detethby the Committee (or
pursuant to procedures established by the Commitem (except in the case of an Incentive Stopkdd) after
grant, if an optionee’s employment by the Corporaind any Subsidiary or (except in the case dheantive Stock
Option) Affiliate is involuntarily terminated fomg reason other than death, Disability or Normatarly Retirement,
the Stock Option shall thereupon terminate, exttegdtsuch Stock Option may be exercised, to thengxitherwise
then exercisable, for the lesser of three montheebalance of such Stock Option’s term if theolomtary
termination is without Cause. For purposes of i@, “Cause” means { ia felony conviction of a participant or the
failure of a participant to contest prosecutionddelony, or (i) a participant’s willful misconduct or dishonesty,
which is directly and materially harmful to the lmess or reputation of the Corporation or any Siibsy or Affiliate,
in each case as determined by the Committee, solésdirection. Unless otherwise determined lgyGbommittee, if
an optionee voluntarily terminates employment wlith Corporation and any Subsidiary or (except endhse of an
Incentive Stock Option) Affiliate (except for Digaty, Normal or Early Retirement), the Stock Optishall thereupo
terminate; provided, however, that the Committegrant or (except in the case of an Incentive Spton)
thereafter may extend the exercise period in ftusison for the lesser of three months or the thadaof such Stock
Option’s term.

(k) Incentive Stock Options Anything in the Plan to the contrary notwithstang, no term of this Plan
relating to Incentive Stock Options shall be intetpd, amended, or altered, nor shall any diseretiaauthority
granted under the Plan be so exercised, so asdaalify the Plan under Section 422 of the Codewidhout the
consent of the optionee(s) affected, to disqualify Incentive Stock Option under such Section 448.Incentive
Stock Option shall be granted to any participamteaurthe Plan if such grant would cause the aggedegit Market
Value (as of the date the Incentive Stock Optiogranted) of the Common Stock with respect to wihiltihncentive
Stock Options are exercisable for the first timesbgh participant during any calendar year (unteuah plans of th
Corporation and any Subsidiary) to exceed $100,0u0the extent permitted under Section 422 ofGhde or the
applicable regulations thereunder or any applicatilernal Revenue Service pronouncement:

0] if (x ) a participant employment is terminated by reason of death,ldilisg or Retirement an
(y) the portion of any Incentive Stock Option thadiberwise exercisable during the post-terminapenod
specified under Section 5(g), (h) or (i), applieithaut regard to the $100,000 limitation contaime&ection
422(d) of the Code, is greater than the portiosuzh Option that is immediately exercisable aslacentive
Stock Option” during such post-termination periowier Section 422, such excess shall be treatedNas-a
Qualified Stock Option; and

(i) if the exercise of an Incentive Stock Optisraccelerated by reason of a Change in Contrgl, an
portion of such Option that is not exercisablerasngentive Stock Option by reason of the $100/)@@dation
contained in Section 422(d) of the Code shall bated as a Non-Qualified Stock Option.

() Buyout Provisions The Committee may at any time offer to buy autd payment in cash, Common




Stock, or Restricted Stock an Option previouslynggd, based on such terms and conditions as the
Committee shall establish and communicate to thi@nge at the time that such offer is made.

(m)  Settlement Provisionslf the option agreement so provides at grarfercept in the case of an
Incentive Stock Option) is amended after grantmat to exercise to so provide (with the optiorsegdnsent), the
Committee may require that all or part of the shaoebe issued with respect to the spread valaa efkercised Optic
take the form of Restricted Stock, which shall bied on the date of exercise on the basis of &éiveMrarket Value
(as determined by the Committee) of such RestriStedk determined without regard to the forfeittgstrictions
involved.

(n) Performance and Other Condition§he Committee may condition the exercise of @pyion upon the
attainment of specified Performance Goals or di@etors as the Committee may determine, in its disleretion.
Unless specifically provided in the option agreatany such conditional Option shall vest six ngnprior to its
expiration if the conditions to exercise have matrétofore been satisfied.

SECTION 6. Stock Appreciation Rights

€)) Grant and ExerciseStock Appreciation Rights may be granted in goaofion with all or part of any
Stock Option granted under the Plan. In the caseNbpn-Qualified Stock Option, such rights may be grarditder a
or after the time of the grant of such Stock Optiémthe case of an Incentive Stock Option, sughts may be
granted only at the time of the grant of such StOpkion. A Stock Appreciation Right or applicalplertion thereof
granted with respect to a given Stock Option dieathinate and no longer be exercisable upon timeination or
exercise of the related Stock Option, subject tthhqurovisions as the Committee may specify at gndngre a Stock
Appreciation Right is granted with respect to e the full number of shares covered by a rel§tedk Option. A
Stock Appreciation Right may be exercised by amoge, subject to Section 6(b), in accordance thighprocedures
established by the Committee for such purpose.nigoeh exercise, the optionee shall be entitleddeive an amou
determined in the manner prescribed in Section 68dpck Options relating to exercised Stock Apjatean Rights
shall no longer be exercisable to the extent tiatre¢lated Stock Appreciation Rights have beenocesent.

(b) Terms and Conditions Stock Appreciation Rights shall be subject tohsterms and conditions, not
inconsistent with the provisions of the Plan, aaldie determined from time to time by the Comneittecluding the
following:

0] Stock Appreciation Rights shall be exercisatnidy at such time or times and to the extent that
the Stock Options to which they relate shall ber@gable in accordance with the provisions of Sech and
this Section 6 of the Plan.

(i) Upon the exercise of a Stock Appreciation iRjgan optionee shall be entitled to receive an
amount in cash and/or shares of Common Stock éguwalue to the excess of the Fair Market Valuercé
share of Common Stock over the option price pereshpecified in the related Stock Option multiplBdthe
number of shares in respect of which the Stock Aption Right shall have been exercised, with the
Committee having the right to determine the fornp@gment. When payment is to be made in shares, th
number of shares to be paid shall be calculateti@basis of the Fair Market Value of the sharetherdate ¢
exercise. When payment is to be made in cash,auchint shall be calculated on the basis of theMarket
Value of the Common Stock on the date of exercise.

(i)  Stock Appreciation Rights shall be transigiaonly when and to the extent that the underlying
Stock Option would be transferable under Secti@) &f the Plan.

(iv)  Upon the exercise of a Stock AppreciationiRjghe Stock Option or part thereof to which such
Stock Appreciation Right is related shall be deemodaiave been exercised for the purpose of thédtran set
forth in Section 3 of the Plan on the number ofreb@f Common Stock to be issued under the Plan.



(v) The Committee, in its sole discretion, maygtsovide that, in the event of a Change in Control
and/or a Potential Change in Control, the amoubgtpaid upon the exercise of a Stock Apprecid®imnt
shall be based on the Change in Control Priceestib) such terms and conditions as the Commitee m
specify at grant.

(vi)  The Committee may condition the exercisemf &tock Appreciation Right upon the attainment
of specified Performance Goals or other factothasCommittee may determine, in its sole discretion

SECTION 7. Restricted Stock and Restricted Units

(@) Administration Shares of Restricted Stock or Restricted Unay be issued either alone, in addition
to, or in tandem with other awards granted undeflan and/or cash awards made outside the Plae COmmittee
shall determine the eligible persons to whom, &edtitne or times at which, grants of Restrictecclstar Restricted
Units will be made, the number of shares of RestiGStock or Restricted Units to be awarded togergon, the price
(if any) to be paid by the recipient of Restric&ibck (subject to Section 7(b)), the time or timakin which such
awards may be subject to forfeiture, and the airens, restrictions and conditions of the awardsddition to those
set forth in Section 7(c). The Committee may cbadithe grant of Restricted Stock or Restrictedt®Japon the
attainment of specified Performance Goals or stcbrdactors as the Committee may determine, isdts discretior
The provisions of Restricted Stock or Restrictedt @wards need not be the same with respect to regpient.

(b) Awards and Certificates for Restricted Stook &estricted Units The prospective recipient of a
Restricted Stock or Restricted Unit award shalllrete any rights with respect to such award, urdessuntil such
recipient has executed an agreement evidencingvwied and has delivered a fully executed copy tfdcethe
Corporation, and has otherwise complied with thaiaegble terms and conditions of such award.

0] The purchase price for shares of Restricted Stbak be established by the Committee and
be zero.

(i) Awards of Restricted Stock or Restricted dmtust be accepted within a period of 60 days (or
such shorter period as the Committee may speciyaait) after the award date, by executing a RésttiStoc
Award Agreement or Restricted Stock Unit Award Agrent, as applicable, and paying whatever price (if
any) is required under Section 7(b)(i).

(i)  Each participant receiving a Restricted $tagvard shall be issued a stock certificate ineesp
of such shares of Restricted Stock or shall hagh shares of Restricted Stock evidenced electrtiypica
through a book entry transfer. Any such certicslhall be registered in the name of such partitif@ a
transferee permitted by Section 12(h) hereof),stradl bear an appropriate legend referring to ¢hes,
conditions, and restrictions applicable to suchrdwan the event that certificates evidencing ebanf
Restricted Stock are not issued and such awardsetaeslectronically, such shares shall be regstar the
name of such participant (or a transferee permite8ection 12(h) hereof) and shall be subjecttmant
restrictions reflecting the terms, conditions, aestrictions applicable to such award.

(iv)  The Committee shall require that the stockifieates evidencing shares of Restricted Stock be
held in custody by the Corporation until the restoins thereon shall have lapsed, and that, ag@itcan of
any Restricted Stock award, the participant shealehdelivered a stock power, endorsed in blanktirg] to the
shares of Common Stock covered by such award.

(v) In the case of an award of Restricted Unitsshares of Common Stock shall be issued at the
time an award is made, and the Corporation shabewequired to set aside a fund for the paymestich
award.

(vi)  The maximum number of shares eligible foummsce pursuant to this Section 7 and Section 8
below shall be 4,000,000.



(c) Restrictions and ConditionsRestricted Stock and Restricted Units awardedyant to this Section 7
shall be subject to the following restrictions amehditions:

0] In accordance with the provisions of this Ptard the award agreement, during a period set by
the Committee commencing with the date of such d\ihie "Restriction Period"), the participant shradt be
permitted to sell, transfer, pledge, assign, oewntiise encumber shares of Restricted Stock or iRiestrUnits
awarded under the Plan; provided however, that Restriction Period shall lapse no less than sirtim
from the date of such award. Within these lintite Committee, in its sole discretion, may provioiethe
lapse of such restrictions in installments and m@gelerate or waive such restrictions, in wholengrart,
based on service, the attainment of PerformancésGarasuch other factors or criteria as the Cor@aimay
determine in its sole discretion.

(i) Except as provided in this paragraph (ii) &ettion 7(c)(i), the participant shall have, with
respect to the shares of Restricted Stock, ahetights of a shareholder of the Corporation,udiig the righ
to vote the shares, and the right to receive aslg davidends. The Committee, in its sole discretas
determined at the time of award, may permit or ireglne payment of cash dividends to be deferrel] ifuthe
Committee so determines, reinvested, subject taddet2(e), in additional Restricted Stock to théeat
shares are available under Section 3, or othemgisgested. Pursuant to Section 3 above, stodletds
issued with respect to Restricted Stock shall éatéd as additional shares of Restricted Stoclatigasubject
to the same restrictions and other terms and dondithat apply to the shares with respect to whiath
dividends are issued. If the Committee so detegmjithe award agreement may also impose restigatiorthe
right to vote and the right to receive dividend$e recipient of an award of Restricted Units shatlhave an
right, in respect of Restricted Units awarded panguo the Plan, to vote on any matter submittetti¢o
shareholders of the Corporation until such timéhasshares of Common Stock attributable to suclrieesl
Units have been issued. At the discretion of tben@ittee, the recipient’s Restricted Unit accoualyrhe
credited with Dividend Equivalents during the Resion Period. At the discretion of the Committ€ayidend
Equivalents may be credited in the form of cashdifitional Restricted Units.

(i)  Subject to the applicable provisions of t@ard agreement and this Section 7, upon termimatio
of a participant's employment with the Corporatmu any Subsidiary or Affiliate for any reason dgrthe
Restriction Period, all shares of Restricted Sta#t all Restricted Units still subject to restoctiwill vest, or
be forfeited, in accordance with the terms and tmm$ established by the Committee at or aftengra

(iv)  If and when the Restriction Period expireshout a prior forfeiture of the Restricted Stock
subject to such Restriction Period, certificatesaio appropriate number of unrestricted shares kbal
delivered to the participant (or a transferee pgeadiby Section 12(h) hereof) promptly. Upon theske of the
Restriction Period with respect to any Restrictestdwithout a prior forfeiture of such Restrictedits, the
Corporation shall deliver to the participant, o fharticipant’s beneficiary or estate, as the oca&g be, one
share of Common Stock for each Restricted Unibasgtich restrictions have lapsed and any Dividend
Equivalents credited with respect to such Restiitinits; provided that any fractional shares of Common
Stock to be delivered in respect of a Restricted bhrrelated Dividend Equivalent shall be setiledash
based on the Fair Market Value on the date therieResh Period lapsed with respect to the relatedtRcted
Unit or Dividend Equivalent. The Committee mayitgisole discretion, elect to pay cash or parh casl part
Common Stock in lieu of delivering only Common $od he amount of such cash payment for each sifare
Common Stock to which a participant is entitledlish@ equal to the Fair Market Value of the Comn&tack
on the date on which the Restriction Period lapgitl respect to the related Restricted Unit.

(d) Minimum Value Provisions In order to better ensure that award paymerntsaby reflect the
performance of the Corporation and service of gmtigpant, the Committee may provide, in its sdikcretion, for a
tandem performance-based or other award designgubi@antee a minimum value, payable in cash or Cam#tock
to the recipient of a Restricted Stock or Restddtait award, subject to such performance, futergise, deferral, ar
other terms and conditions as may be specifieth&yCommittee.



SECTION 8. _Awards to Outside Directarga) The provisions of this Section 8 shall appiyy to awards to
Outside Directors in accordance with this SectiorTBe Committee shall have no authority to detaathe timing of
or the terms or conditions of any award under 8@stion 8. No awards shall be made hereunderawétds are no
longer made pursuant to the 1995 Outside Dire@twsk Option Plan. Following approval of this Anded and
Restated 1998 Stock Incentive Plan by a majorithefvotes cast by the holders of the CorporatiQ@simon Stock,
no additional awards of Non-Qualified Stock Optishsll be made to Outside Directors pursuant tdi&@e8(b).

(b) Outside Director Stock Options

) A Non-Qualified Stock Option will be awardeéreunder pursuant to the following formula:
Each Outside Director shall receive an annual Rodified Stock Option for the purchase of sharfes o
Common Stock determined by dividing (i) the anmeghiner for an Outside Director (determined with
reference to the rate of annual retainer in efbecthe date the Non-Qualified Stock Option is gedipby (ii)
the Fair Market Value of a share of Common Stockhendate of the grant, multiplying the result (thustient)
by three, rounding the resulting number of shapetuhe nearest whole share. In the event anid@uts
Director serves as Chairman of the Board, the pligtiin the preceding sentence shall be fouran bf three.
The exercise price of each Non-Qualified Stocki@pgranted hereunder shall be the Fair Market ¥ alu
the date of grant.

(i) Each Outside Director Option shall vest amtdme exercisable on the first anniversary of the
date of grant if the grantee is still a memberhef Board on such date, but shall not be exercidstae such
date except as provided in Section 9.

(i)  No Outside Director Option shall be exerdgaprior to vesting. Each Outside Director Option
shall expire, if unexercised, on the tenth annaeref the date of grant. The exercise price mapdid in
cash or in shares of Common Stock, including shair€ommon Stock subject to the Outside Directoti@p

(iv)  Outside Director Options shall not be tramafde without the prior written consent of the Bbar
other than (i) transfers by the optionee to a merobhis or her Immediate Family or a trust for thenefit of
optionee or a member of his or her Immediate Faroilii) transfers by will or by the laws of destend
distribution.

(v) Recipients of Outside Director Options shallex into a stock option agreement with the
Corporation setting forth the exercise price argeoterms as provided herein.

(vi)  Upon termination of an Outside Director's servis@aalirector of the Corporation, (i) all Outs
Director Options shall be governed by the provisiohSections 5(g), 5(i), and 5(j) hereof as if g
Directors were employees of the Corporation, extiggdtthere shall be no discretion to accelerateséisting o
any Outside Director Options in connection with thenination of service of any individual Outsidedator.

(vii)  Outside Director Options shall be subjec&ection 9. The number of shares and the exercise
price per share of each Outside Director Optionetiodore awarded shall be adjusted automaticalthessame
manner as the number of shares and the exerctsefpriStock Options under Section 3(c) hereohgttame
that Stock Options are adjusted as provided ini@e8(c). The number of shares underlying Outfidector
Options to be awarded in the future shall be adguautomatically in the same manner as the nunflsrases
underlying outstanding Stock Options are adjustetku Section 3(c) hereof at any time that StockaDgtare
adjusted under Section 3(c) hereof.

(© Outside Director Restricted Unit Awards

0] Each Outside Director shall receive an antuatiside Director Restricted Unit Award of 4,600
Restricted Units. In the event an Outside Direstwves as Chairman of the Board, the annual QuiBickctol



Restricted Unit Award shall be 6,000 Restrictedtklni

(i) Subject to earlier vesting as provided in &t 9, each Outside Director Restricted Unit Award
shall vest on the first anniversary of the datgraht if the grantee is still a member of the Boamdsuch date.

(i)  An Outside Director shall not have any right respect of Restricted Units awarded pursuant t
the Plan, to vote on any matter submitted to thgp@Qation’s shareholders until such time as theeshaf
Common Stock attributable to such Restricted Umdtge been issued.

(iv)  Dividend Equivalents Whenever a dividend, other than a dividend plyeithe form of
shares of Common Stock, is declared with respettieshares of Common Stock, the number of Restrict
Units credited to an Outside Director shall be @ased by the number of Restricted Units deterniiyed
dividing:

(A)  the product of:

(2) the number of Restricted Units credited tohsOeitside Director on the related
dividend record date and

(2) the amount of any cash dividend declared byGQbrporation on a share of
Common Stock (or, in the case of any dividend ihistable in property other than shares of CommaniSt
the per share value of such dividend, as deternbgeatie Corporation for purposes of Federal inctame
reporting) by

(B) the Fair Market Value on the related dividgrayment date.

(v) Subject to Section 9, no shares of CommonikSsball be distributed, or amount paid, to any
Outside Director in respect of any Restricted Unitsl such time as such Outside Director has ackasbe a
member of the Board.

(vi)  An Outside Director may elect, at any timeldrom time to time, but in no event later than one
full year prior to the date as of which his or bervice as an Outside Director terminates (theviSer
Termination Date”):

(A) toreceive a distribution of shares of Comn8iack in respect of the Outside Director’s
Restricted Units in a single lump sum payment aguoh number of annual installments, not to ex¢erdas
the Outside Director shall elect; and

(B)  whether the lump sum distribution or firstt@gment shall be made:

(1) as soon as practicable after the Service Textion Date;

(2) on the first day of the calendar month begigmnore than six months after the
Service Termination Date; or

3) on the first anniversary of the Service Teration Date.

Any election shall be filed in writing with the Setary of the Corporation and shall be effectivewineceived
by the Secretaryrovidedthat, if an Outside Directa’Service Termination Date occurs within one fehyo
the date an election is received it shall be deetmée@ ineffective and the last election filed mtiven twelve
months before the Service Termination Date shatldemed to be effective.

(vii)  Any payment to be made to an Outside Direstaall be made in shares of Common Stock;
provided,that any fractional shares of Common Stock to beeted in respect of Restricted Units shall be



settled in cash based upon the Fair Market Valutherast business day immediately prior to
the date such shares would otherwise have beeredslito the Outside Director or the Outside Dogst
beneficiary;provided, furtherthat the Committee may, in its sole discretion¢ile pay cash, or part cash and
part Common Stock in lieu of delivering only Comntstock for Restricted Units. If a cash paymemhaie
in lieu of delivering Common Stock, the amount uéts cash payment for each share of Common Stock to
which a Participant is entitled shall be equahte Fair Market Value of the Common Stock as oftenlast
business day immediately prior to the date on wihiehdistribution is required to be made.

(viii)  If an Outside Director fails to specify a commeneeatdate for a distribution in accordance \
Section 8(c)(vi), such distribution shall commeecethe first anniversary of the Outside Direct@&rvice
Termination Date. If an Outside Director failssjpecify whether a distribution shall be made iorap-sum
payment or a number of installments, such distiaoushall be made in a lump-sum payment.

(ix)  Inthe case of any distribution being madaimual installments, each installment after trs fi
installment shall be paid on the first business afagach subsequent calendar year until the esutir@unt shall
have been paid. The value of any installment paymayable in cash shall be an amount equal tpribduct
of:

(A)  the number Restricted Units then standinghtodredit of an Outside Director (which
shall be net of the number of Restricted Units witbpect to which a prior installment payment heenb
made);

(B) the Fair Market Value of a share of CommoncEton the last business day immediately
prior to the date as of which such installmentaggble; and

(C) afraction, the numerator of which is one #m&denominator of which is the number of
installments (including the then current installf)@emaining to be paid.

(x) Outside Director Restricted Unit Awards shradk be transferable without the prior written
consent of the Board other than (i) transfers leyttblder to a member of his or her Immediate Faonilg trus
for the benefit of the holder or a member of hisier Immediate Family, or (ii) transfers by will loy the laws
of descent and distribution or a qualified domestlations order.

(xi)  Recipients of Outside Director Restricted t#wards shall enter into a restricted unit
agreement with the Corporation setting forth thenteof such grant as provided herein.

(xif)  Termination of Service

(A) If an Outside Director’s service as a direatbthe Corporation terminates by reason of
death, Disability or Normal Retirement, all Outsldieector Restricted Unit Awards held by such Qdgsi
Director shall immediately vest.

(B) If an Outside Directos service as a director of the Corporation ternesmé&br any reasc
other than death, Disability or Normal RetiremetitUnvested Outside Director Restricted Unit Awsalekld
by such Outside Director shall thereupon terminaxeept that if an Outside Director’s service asractor is
terminated for Cause (as such term is defined ati@e5(j) of this Plan) all Restricted Units shi@iminate
and be forfeited.

(C) Inthe event of the death of an Outside Doecny payment due in respect of the
Outside Director’s Restricted Units shall be mamlthe beneficiary designated in writing by such i
Director and filed with the Secretary of the Cogd@n, or, in the absence of such designatiorhéddutside
Director’s estate. Any such payment shall be n&dbe same time and subject to the same condii®ns
would have applied had the Outside Director sudvi@ed the date of his or her death been treatdteas



termination date of the Outside Director’s servigaless the Outside Director shall have
specified that an alternative form of payment p&ediunder the Plan should apply in the event ®bhiher
death.

(xiii) Outside Director Restricted Unit Awards $Hae subject to Section 9. The number of Outside
Director Restricted Units theretofore awarded shaladjusted automatically in the manner prescridyed
Section 3(c).

(d) Any applicable withholding taxes shall be pamighares of Common Stock subject to the Outside
Director Option or Outside Director Restricted UAward valued as the Fair Market Value of such ehamless the
Corporation agrees to accept payment in cash iani@unt of such withholding taxes.

(e) The Board, in its sole discretion, may detesrip reduce the size of any Outside Director @pdio
Outside Director Restricted Unit Award prior to gr@ar to postpone the vesting or distribution of &utside Directo
Restricted Unit Award prior to grant.

SECTION 9. Change in Control Provisions

(@) Impact of Event In the event of:

(1) a “ Change in Contrdlas defined in Section 9(b); or

(2) a “ Potential Change in Controhs defined in Section 9(c), but only if and te th
extent so determined by the Committee or the Batuad after grant (subject to any right of appromgbressly
reserved by the Committee or the Board at the @freeich determination);

0] subject to the limitations set forth belowtins Section 9(a), the following acceleration
provisions shall apply:

(A)  Any Stock Appreciation Right, Stock Option ©utside Director Option awarded under
the Plan not previously exercisable and vested beabme fully exercisable and vested.

(B)  The restrictions applicable to any Restric&dck or Restricted Units in each case to the
extent not already vested under the Plan, shadklapmd such shares and awards shall be deemedgdstid.

(i) subject to the limitations set forth belowtims Section 9(a), the value of all outstandingc&t
Options, Stock Appreciation Rights, Restricted 8tdestricted Units and Outside Director Optiongatch
case to the extent vested, shall, unless othetgmined by the Board or by the Committee isaie
discretion prior to any Change in Control, be cdstwt on the basis of the “Change in Control Prae”
defined in Section 9(d) as of the date such Chan@®ntrol or such Potential Change in Controlesedmined
to have occurred or such other date as the Boa@wimmittee may determine prior to the Change int@n

(i)  The Board or the Committee may impose addiéil conditions on the acceleration or valuation
of any award in the award agreement.

(b) Definition of Change in Control For purposes of Section 9(a), a “ Change in @bhimeans the
happening of any of the following:

0] any person or entity, including a “group” asfided in Section 13(d)(3) of the Exchange Act,
other than the Corporation or a wholly-owned subsydthereof or any employee benefit plan of the
Corporation or any of its Subsidiaries, becomed#meeficial owner of the Corporatiasecurities having 35
or more of the combined voting power of the thetstainding securities of the Corporation that magduss for
the election of directors of the Corporation (ottie&m as a result of an issuance of securitiesied by the
Corporation in the ordinary course of business); or



(i) as the result of, or in connection with, atgsh tender or exchange offer, merger or other
business combination, sales of assets or contektetion, or any combination of the foregoing test®ns,
less than a majority of the combined voting powfahe then outstanding securities of the Corporatinany
successor corporation or entity entitled to voteegally in the election of the directors of the gamation or
such other corporation or entity after such trafisaare held in the aggregate by the holders@®f th
Corporation’s securities entitled to vote generallyhe election of directors of the Corporatiormediately
prior to such transaction; or

(i) during any period of two consecutive yedrglividuals who at the beginning of any such period
constitute the Board cease for any reason to ¢atesat least a majority thereof, unless the aactor the
nomination for election by the Corporation’s shaldlrs, of each director of the Corporation filsiceed
during such period was approved by a vote of at leeo-thirds of the directors of the Corporatibert still in
office who were directors of the Corporation at lieginning of any such period.

(c) Definition of Potential Change in ControFor purposes of Section 9(a), a “ Potential @lean
Control” means the happening of any one of the following:

(1) The approval by shareholders of an agreemetitd» Corporation, the consummation of which
would result in a Change in Control of the Corpiorats defined in Section 9(b); or

(D) The acquisition of beneficial ownership, ditly or indirectly, by any entity, person or group
(other than the Corporation or a Subsidiary or @oyporation employee benefit plan (including amstee of
such plan acting as such trustee)) of securitieseCorporation representing 5% or more of theldosd
voting power of the Corporation’s outstanding séms and the adoption by the Committee of a regmiuo
the effect that a Potential Change in Control ef@worporation has occurred for purposes of thia.Pla

(d) Change in Control PriceFor purposes of this Section 9, “ Change in @bmirice” means the highest
price per share paid in any transaction reportethemMew York Stock Exchange or such other exchangearket as
is the principal trading market for the Common &tawr paid or offered in any bona fide transactielated to a
Potential or actual Change in Control of the Coaion at any time during the 60 day period immedyapreceding
the occurrence of the Change in Control (or, wiagnaicable, the occurrence of the Potential Cham@zontrol
event), in each case as determined by the Comneitieept that, in the case of Incentive Stock Otiamd Stock
Appreciation Rights relating to Incentive Stock ©ps, such price shall be based only on transaztieported for the
date on which the optionee exercises such Stockeption Rights or, where applicable, the datevbich a cash ot
occurs under Section 9(a)(ii).

SECTION 10. Amendments and Terminatiofithe Board may at any time amend, alter or digcoa the Plai
without shareholder approval to the fullest exjgrmitted by the Exchange Act and the Code; prakilewever, the
no amendment, alteration, or discontinuation dbalinade which would impair the rights of an optmoe participant
under a Stock Option, Stock Appreciation Right, tReted Stock, Restricted Unit or Outside Dired@ytion
theretofore granted, without the participant’s @ons

Subject to Section 5(b) above, the Committee magrahthe terms of any Stock Option or other award
theretofore granted, prospectively or retroactivblyt, subject to Section 3 above, no such amentshati impair the
rights of any holder without the holder’'s conseiihe Committee may also substitute new Stock Optfon
previously granted Stock Options (on a one for @nether basis), subject to Section 5(a) abovdelytor purposes
of computing the Section 162(m) Maximum, if any &@ptions or other awards previously granted paicipant
are canceled and new Stock Options or other aweardsg a lower exercise price or other more favierédrms for
the participant are substituted in their placehtibe initial Stock Options or other awards andréacement Stock
Options or other awards will be deemed to be ontstey (although the canceled Stock Options or ctlweards will
not be exercisable or deemed outstanding for amgr gurposes).



SECTION 11. Unfunded Status of Plaihe Plan is intended to constitute an “unfundaédh for incentive
and deferred compensation. With respect to anynpays not yet made to a participant or optionethbyCorporatior
nothing contained herein shall give any such paditt or optionee any rights that are greater thase of a general
creditor of the Corporation. In its sole discratithe Committee may authorize the creation oft$ras other
arrangements to meet the obligations created uhdd?lan to deliver Common Stock or payments i ¢ieor with
respect to awards hereunder; provided, however, uhéess the Committee otherwise determines Wwghconsent of
the affected participant, the existence of sucktsror other arrangements is consistent with tindufuded” status of
the Plan.

SECTION 12. General Provisionga) The Committee may require each person jaging shares pursuant to
a Stock Option or other award under the Plan tcessmt to and agree with the Corporation in writimgf the optione
or participant is acquiring the shares withoutewto distribution thereof. The certificates fach shares may
include any legend which the Committee deems ap@tepto reflect any restrictions on transfer. édrtificates for
shares of Common Stock or other securities deltvareler the Plan shall be subject to such stosfieaorders and
other restrictions as the Committee may deem ablésander the rules, regulations, and other remerds of the
Commission, any stock exchange upon which the Caom@tock is then listed, and any applicable Fedmratate
securities law, and the Committee may cause a tegelegends to be put on any such certificatesake appropriate
reference to such restrictions.

(b) Nothing contained in this Plan shall prevém Board from adopting other or additional comp&asa
arrangements, subject to shareholder approvatti approval is required; and such arrangementsheather
generally applicable or applicable only in specifases.

(© The adoption of the Plan shall not confer upoyp employee of the Corporation or any Subsidiary
Affiliate any right to continued employment withetiCorporation or a Subsidiary or Affiliate, as tdase may be, nor
shall it interfere in any way with the right of tirporation or a Subsidiary or Affiliate to terrate the employment
of any of its employees at any time.

(d) No later than the date as of which an amowsttthecomes includable in the gross income of the
participant for Federal income tax purposes widpeet to any award under the Plan, the participlaall pay to the
Corporation, or make arrangements satisfactorggdommittee regarding the payment of, any Fedstate, or local
taxes of any kind required by law to be withheldhwespect to such amount. The Committee may requithholding
obligations to be settled with Common Stock, inadgdCommon Stock that is part of the award thaegitise to the
withholding requirement. The obligations of ther@ration under the Plan shall be conditional ochguayment or
arrangements and the Corporation and its Subsdiari Affiliates shall, to the extent permittedlaw, have the right
to deduct any such taxes from any payment of ang &therwise due to the participant.

(e) The actual or deemed reinvestment of dividemd3ividend Equivalents in additional Restrictadk
(or other types of Plan awards) at the time of dirndend payment shall only be permissible if stiéfnt shares of
Common Stock are available under Section 3 for seitivestment (taking into account then outstan@tark
Options and other Plan awards).

)] The Plan and all awards made and actions tdkereunder shall be governed by and construed in
accordance with the laws of the State of Tennessee.

(9) The members of the Committee and the Boarll sbebe liable to any employee or other persothwi
respect to any determination made hereunder inrmendhat is not inconsistent with their legal ghtions as
members of the Board. In addition to such othgta of indemnification as they may have as dimsobo as members
of the Committee, the members of the Committed Sleaindemnified by the Corporation against thesoeable
expenses, including attorneys’ fees actually argsgarily incurred in connection with the defenisany action, suit
or proceeding, or in connection with any appeaildime to which they or any of them may be a pastydason of any
action taken or failure to act under or in conr@tivith the Plan or any option granted thereunaled, against all
amounts paid by them in settlement thereof (praVsiech settlement is approved by independent tegaisel



selected by the Corporation) or paid by them irs&adtion of a judgment in any such action, suit or
proceeding, except in relation to matters as takitishall be adjudged in such action, suit ocpealing that such
Committee member is liable for negligence or misttan in the performance of his duties; provided thighin 60
days after institution of any such action, suipooceeding, the Committee member shall in writiffgrahe
Corporation the opportunity, at its own expensdandle and defend the same.

(h) In addition to any other restrictions on tf@nshat may be applicable under the terms of e or the
applicable award agreement, no Stock Option, Séggkreciation Right, Restricted Stock Award, Restdait Award
or other right issued under this Plan is transfieraly the participant without the prior written camt of the
Committee, or, in the case of an Outside Diredtar,Board, other than () itransfers by an optionee to a member o
or her Immediate Family or a trust for the benefithe optionee or a member of his or her Immediatmily or (i)
transfers by will or by the laws of descent andrdistion or pursuant to a qualified domestic nelas order. The
designation of a beneficiary will not constituteansfer.

0] The Committee may, at or after grant, conditibe receipt of any payment in respect of any dwear
the transfer of any shares subject to an awarti@satisfaction of a six-month holding period,u€k holding period
is required for compliance with Section 16 under Exchange Act.

SECTION 13. Effective Date of Amended and Rest&®iedi. This Amended and Restated Plan shall be
effective as of the date of approval by a majaoityhe votes cast by the holders of the Corporai@ommon Stock
(the * Effective Dat€).

SECTION 14. Term of Plan No awards may be granted under the Plan aftgr3da2008, but awards
granted prior to such date may extend beyond satsh d

CERTIFICATIONS
I, David A. Perdue, certify that:
1. | have reviewed this quarterly report on Foi®aQL of Dollar General Corporation;

2. Based on my knowledge, this report does not cordgain untrue statement of a material fact or omisttate
material fact necessary to make the statements,madight of the circumstances under which sucteshent
were made, not misleading with respect to the pesmvered by this report;

3. Based on my knowledge, the financial statementd,@her financial information included in this repdairly
present in all material respects the financial @o results of operations and cash flows of thgistrant as ¢
and for, the periods presented in this report;

4. The registrans’ other certifying officer(s) and | are responsiide establishing and maintaining disclos
controls and procedures (as defined in ExchangdrAif#s 13a-15(e) and 15d-15(e)) for the registaaudt have:

(a) Designed such disclosure controls and proesjur caused such disclosure controls and proes
to be designed under our supervision, to ensure riaerial information relating to the registri
including its consolidated subsidiaries, is madevikm to us by others within those entities, particky
during the period in which this report is beinggaeed;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad
report our conclusions about the effectivenessefdisclosure controls and procedures, as of tbeot
the period covered by this report based on sucluatran; and

(d) Disclosed in this report any change in theigtegnt’s internal control over financial reporting t



occurred during the registrant’'s most recent fisgadrter (the registrarst’fourth fiscal quarter in the c:
of an annual report) that has materially affected,is reasonably likely to materially affect,
registrant’s internal control over financial repog; and

5. The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of inte
control over financial reporting, to the registranauditors and the audit committee of registraribard c
directors (or persons performing the equivalentfioms):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrel
financial reporting which are reasonably likely adversely affect the registrastability to recorc
process, summarize and report financial informatond
(b) Any fraud, whether or not material, that inved management or other employees who h:
significant role in the registrant’s internal catover financial reporting.

Date: August 29, 2003 /s/ David A. Perdue

David A. Perdue
Chief Executive Officer

I, James J. Hagan, certify that:

1.

2.

5.

| have reviewed this quarterly report on Form 1@f@ollar General Corporation;

Based on my knowledge, this report does not corgain untrue statement of a material fact or omistate
material fact necessary to make the statements,madight of the circumstances under which sucteshent
were made, not misleading with respect to the pesmvered by this report;

Based on my knowledge, the financial statementd,@her financial information included in this repdairly
present in all material respects the financial @l results of operations and cash flows of thgistrant as ¢
and for, the periods presented in this report;

The registrant’ other certifying officer(s) and | are responsifide establishing and maintaining disclos
controls and procedures (as defined in ExchangdrAif#s 13a-15(e) and 15d-15(e)) for the registaaudt have:

(a) Designed such disclosure controls and proesjur caused such disclosure controls and proes
to be designed under our supervision, to ensure rtaerial information relating to the registri
including its consolidated subsidiaries, is madevim to us by others within those entities, particky
during the period in which this report is beinggaeed;

(c) Evaluated the effectiveness of the registgadisclosure controls and procedures and preséntad
report our conclusions about the effectivenessefdisclosure controls and procedures, as of tbeot
the period covered by this report based on sucluatran; and

(d) Disclosed in this report any change in theistegnt’s internal control over financial reporting t
occurred during the registrant’'s most recent fisgadrter (the registrarst’fourth fiscal quarter in the c:
of an annual report) that has materially affected,is reasonably likely to materially affect,
registrant’s internal control over financial repog; and

The registrang’ other certifying officer(s) and | have disclosbdsed on our most recent evaluation of inte
control over financial reporting, to the registranauditors and the audit committee of registrmariibard c
directors (or persons performing the equivalentfioms):

(&) All significant deficiencies and material weakses in the design or operation of internal obotrel
financial reporting which are reasonably likely adversely affect the registrastability to recorc
process, summarize and report financial informatond

(b) Any fraud, whether or not material, that inved management or other employees who h:



significant role in the registrant’s internal casitover financial reporting.

Date: August 29, 2003 /sl James J. Hagan

James J. Hagan
Chief Financial Officer

CERTIFICATIONS
Pursuant to 18 U.S.C. Section 1350

Each of the undersigned hereby certifies that$dkhowledge the Quarterly Report on FormQ@er the fiscal quart:
ended August 1, 2003 of Dollar General Corporatftre “Company”)filed with the Securities and Exchat
Commission on the date hereof fully complies witie requirements of section 13(a) or 15(d) of theu8tes
Exchange Act of 1934 and that the information cioigd in such report fairly presents, in all materespects, tr
financial condition and results of operations & @ompany.

/s/ David A. Perdue

Name: David A. Perdue
Title: Chief Executive Officer
Date: August 29, 2003

/sl James J. Hagan

Name: James J. Hagan
Title: Chief Financial Officer
Date: August 29, 2003
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