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[GRAPHIC - DOLLAR GENERAL CORPORATION LETTERHEAD]

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 20, 2002

The Annual Meeting of Shareholders (the "Annual Meag) of Dollar General Corporation (the "Compahwill be held at the Goodlettsvil
City Hall auditorium, 105 South Main Street, Godtileille, Tennessee, on February 20, 2002 at 18:80 local time, for the following
purposes:

1. To elect ten directors to serve until the nemhdal Meeting and until their successors are didgted and qualified;
2. To consider and act upon one shareholder prgposa

3. To ratify the appointment of Ernst & Young LLB iadependent accountants for 2001; and

4. To transact such other business as properlyamane before the meeting or any adjournments thereof

Only shareholders of record at the close of busieesJanuary 11, 2002 are entitled to notice oftanabte at the Annual Meeting. Your
attention is directed to the proxy statement acaming this notice for a more complete statemegénging matters to be acted upon at the
Annual Meeting.

By order of the Board of Directors,

January 14, 2002 Larry K. Wilcher General Counsél @orporate Secretary

Whether or not you expect to be physically presé¢tihhe Annual Meeting, please vote your proxy assas possible. You may vote your
proxy electronically or by phone according to thstiuctions on the enclosed card, or sign, dateetudn the enclosed printed proxy card in
the enclosed business reply envelope. No postagecessary if the proxy is mailed within the Unif&dtes. You may revoke the proxy at
time before it is voted.



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

Proxy Statement for
Annual Meeting of Shareholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Shareholders (the "Annual Meeting") to be helchat@oodlettsville City Hall auditorium, 105 SouttaM Street, Goodlettsville, Tennessee
on February 20, 2002 at 10:00 a.m. local time,amdadjournment thereof. This proxy material wast finailed to shareholders on or about
January 22, 2002.

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

All valid proxies that are timely received will weted in accordance with the recommendations oBtheerd of Directors unless otherwise
specified on the proxy. Any shareholder giving exgris entitled to revoke it by giving the Secrgtaf the Company written notice of such
revocation at any time before it has been votdayatuly executing a proxy bearing a later date.

Only holders of the Company's common stock, $0&0vplue per share (the "Common Stock"), of re@trthe close of business on January
11, 2002 (the "Record Date"), are entitled to \aitthe Annual Meeting. On such date, the Company332,577,284 issued and outstanding
shares of Common Stock, the holders of which atiéexhto one vote for each share held. Attendatdbe Annual Meeting will be limited
shareholders or their proxy holders and the Companyited guests.

Throughout this statement "2000" refers to the Camyfs fiscal year ended February 2, 2001, "199&sdo the Company's fiscal year en
January 28, 2000, and "1998" refers to the Compdisgal year ended January 29, 1999. All shareuatschave been adjusted to reflect the
effects of all common stock splits declared one&fiobe the Record Date.

3



PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tiné next Annual Meeting and until their successare duly elected and qualified. The
current Board of Directors consists of ten membatdts February 26, 2001, meeting the Board ofbBiors nominated each of the current
directors as nominees to stand for election aftireual Meeting, which nominations were confirmedthbg Board on December 14, 2001.

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

Director

Name A ge Since

Dennis C. Bottorff 57 1998
Barbara L. Bowles 54 2000
James L. Clayton 67 1988
Reginald D. Dickson 55 1993
E. Gordon Gee 57 2000
John B. Holland 69 1988
Barbara M. Knuckles 53 1995
Cal Turner 61 1966
David M. Wilds 61 1991
William S. Wire, Il 69 1989

Certain information concerning each of the nomirieet forth below:

Mr. Bottorff currently serves as Chairman of Coll@apital Management, Inc., which position he helsllsince January 2001. He previously
served as Chairman of AmSouth Bancorporation, & balding company, and prior to that, as Presid@t Chief Executive Officer of First
American Corporation from 1991 to 1999. He was &ligst American's Chairman from 1995 to 1999. MottBrff is a director of Ingram
Industries, a privately-held provider of wholesdistribution, inland marine transportation and iasice services. He also serves as a director
of Memyx, Inc., an optical systems component manufec.

Ms. Bowles currently serves as President of Thewte Group, an equity investment advisory firm tsla¢ founded in 1989. She also
founded The Kenwood Growth and Income Fund in 199 previously served as Vice President of Ktaft, from 1984 to 1989. Ms.
Bowles is a director of Black & Decker Corporatidisconsin Energy Corporation, Georgia Pacific Coapd the Chicago Urban League.
She is also a trustee of Fisk University.

Mr. Clayton has served as Chairman of Clayton Honmes since 1956 and also served as its Chief kex Officer from 1956 to 1999.
Clayton Homes, Inc. manufactures, sells, finanoekiasures manufactured homes. Mr. Clayton is @feirand Chief Executive Officer of
FSB Bank Shares, Inc., a bank holding companyjsaadirector and Regional Chairman of Branch Bagkind Trust Co. Additionally, Mr.
Clayton is a director of Chateau Communities, lagnanufactured housing property management restedavestment trust.

Mr. Dickson has served as Chairman of Buford, DackdHarper & Sparrow, Inc., Investment Advisors] &resident Emeritus of Inroads,
Inc., a non-profit organization supporting minor@gucation since 1996. Mr. Dickson served as Peasiand Chief Executive Officer of
Inroads, Inc. from 1983 to 1993.

Dr. Gee has served as Chancellor of Vanderbilt &hsity since 2000. He previously served as PresofeBrown University from 1998 until
2000. Prior to that, Dr. Gee served as PresidemhefOhio State University from 1990 until 1998. Bee is a director of The Limited, Inc.,
Intimate Brands, Inc., Allmerica Financial Corpastbro, Inc., and Massey Energy, Inc.
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Mr. Holland served as President and Chief Operd@ififiger of Fruit of the Loom, Inc., a manufactudrunderwear and other soft goods,
from 1985 until his retirement in February 1996which time he became a consultant to that cormrain 1999, Mr. Holland returned to
Fruit of the Loom as a director and Executive Rresident, Operations. Fruit of the Loom filed #tjwa for bankruptcy on December 29,
1999. Mr. Holland also serves as President of Dairapital, Inc.

Ms. Knuckles has served as Director of Developraedt Corporate Relations for North Central Collagdlaperville, lllinois since 1992.
From 1988 to 1992, Ms. Knuckles was a private itoremianaging several family businesses. She savasmember of the board of directors
of J. R. Short Milling Company, a privately-heldesalty corn-milling company, and Harris Bank ofpeaville, Illinois.

Mr. Turner is the Chairman and Chief Executive €Hfiof the Company. He joined the Company in 19Gblzas held the office of Chief
Executive Officer since 1977. Mr. Turner becameif®han of the Board in 1989 and President in 1977.

Mr. Wilds currently serves as Managing PartnersifAlvenue Partners, L.P., a private equity partiiprsvhich position he has held since
1998. From 1995 to 1998, Mr. Wilds was Presidentielson Capital Partners Ill, L.P., a merchant liaglkcompany. From 1990 to 1995, Mr.
Wilds served as Chairman of the Board of Cumberldedlth Systems, Inc., an owner and operator oflpayric hospitals.

Mr. Wire served from 1986 until his retirement @898 as Chairman of the Board of Genesco, Inc.,mufaaturer, wholesaler and retailer of
footwear and clothing. Mr. Wire served as Chief &xeve Officer of Genesco, Inc. from 1986 to 1988. Wire is a director of Genesco, Inc.
and American Endoscopy Services, Inc.

COMMITTEES OF THE BOARD. The Company currently lsaExecutive Compensation and Corporate Governanoaittee (the "CGC
Committee") and an Audit Committee.

The CGC Committee consists of Messrs. Bottorff, Giids and Wire (Chairman). The CGC Committee eéaxs and recommends changes
in the Company's corporate governance policiespaactices, provides advice and assistance regacdirpprate compliance matters, reviews
the compensation policies of the Company and cosgigm programs in which officers may participateyelops general criteria concerning
the qualifications and selection of Board membaeis afficers, and recommends candidates for suchigosto the Board of Directors. The
CGC Committee will consider persons recommendeshayeholders as potential nominees for directdieihames of such persons are
submitted in writing to the chairman of the CGC Quittee or the Secretary of the Company (as requoyetthe bylaws). A full statement of
gualifications and an indication of the person'imgness to serve must accompany the recommenatidlhe CGC Committee also
administers the Company's stock option plans, eetuthe 1993 Outside Directors' Plan and the X98&ide Directors' Stock Option Plan,
which are administered by a Director Compensatiom@ittee made up of the Company's Chief Execultiffie€, President and Vice
President/Chief Administrative Officer. At leastaana year, the CGC Committee specifically revidvesdtandards of performance of the
Chief Executive Officer for compensation purpog&ge "Report of the Executive
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Compensation and Corporate Governance Committdeddoard of Directors on Executive Compensationti® CGC Committee met four
times during 2000.

The Audit Committee is composed of Messrs. Claylinkson and Holland (Chairman), and Ms. Bowles itsd Knuckles. The Board of
Directors has adopted and approved a formal writtearter for the Audit Committee (which is attachedhis proxy statement as Appendix
"A"). The functions of the Audit Committee inclugeoviding advice and assistance regarding accogindinditing, and financial reporting
practices of the Company. Annually, the Audit Corted recommends to the Board of Directors a firrmdépendent certified public
accountants to serve as auditors. The Audit Coramittviews with the auditors the scope and restittseir annual audit, fees in connection
with their audit and non-audit services, and ttdependence of the Company's auditors. (See "Reptiré Audit Committee™). The Audit
Committee met four times during 2000.

The Board of Directors has taken action such fodgwing the conclusion of the Annual Meeting, @ Compensation Committee will be
established and the name of the existing Corp@atesrnance and Compensation Committee will be abdihg the "Nominating and
Corporate Governance Committee." The new Compeams@bmmittee will be responsible for reviewing andnitoring the Company's
compensation and human resources policies, progaachglans. The Nominating and Corporate Govern@aremittee will be responsible
solely for corporate governance and related matiectuding recommending to the full Board offiGard director candidates). The Board of
Directors has not yet determined which directol§lvé appointed to these two committees.

During 2000, the Board of Directors held five meg$. All directors attended more than 75% of thgregate number of meetings of the
Board and committees on which they serve.

COMPENSATION OF DIRECTORS. Directors receive a $9,Quarterly retainer plus $1,250 for attendingheagular meeting of the Boe

of Directors or any committee thereof. Committeaigiersons receive an additional $250 for each ctteenmeeting attended. Compensa

for telephonic meetings is one-half the above rdd@®ctors who are officers of the Company doneakeive any separate compensation for
attending Board or committee meetings. In additiba,directors who are not employees of the Comjpaeentitled to receive nonqualified
options for the purchase of Common Stock pursuatita Company's 1998 Stock Incentive Plan.

DEFERRED COMPENSATION PLAN FOR NON-EMPLOYEE DIRECRS. A non-employee director may defer all or a pagny fees
normally paid by the Company to the director pundéia a voluntary nonqualified compensation delgstan. The compensation eligible for
deferral includes the annual retainer, meetingahdr fees, as well as any per diem compensatiogpfecial assignments, earned by a
director for his or her service to the Board or ohds committees. The compensation deferredadited to a liability account, which is then
invested at the option of the director, in eitheracount which mirrors the performance of a fusléced by the CGC Committee, orin a
phantom stock account which mirrors the performarfdee Common Stock. In accordance with a direstelection made at the time of the
deferral, the deferred compensation will be paid lamp sum or in annual installments, or a comimneof both upon a director's resignation
or termination from the Board. All deferred compagien will be immediately due and payable upontzte in control” (as defined in the
deferred compensation plan) of the Company.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During 2000, the CGC Committee was corsgxdi of
Messrs. Bottorff, Gee, Wilds and Wire. None of theersons has at any time been an officer or eraploythe Company or any subsidiar
the Company during 2000. No executive officer & @ompany served as a member of a compensation itte®mr as a director of any
entity of which any of the Company's directors seras an executive officer.
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VOTE REQUIRED
The affirmative vote of a plurality of the votesstay the shareholders entitled to vote at the imgést required for the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR"
EACH OF THE NOMINEES LISTED ABOVE.

PROPOSAL NO. 2: SHAREHOLDER PROPOSAL REGARDING
EQUAL EMPLOYMENT OPPORTUNITY INFORMATION
A shareholder, Calvert Asset Management Compaiy, fas notified the Company of its intention togwse the following resolution at the
Annual Meeting. Proxy regulations require the Comypto present the proposed resolution and suppgpstiEtement. Following the
shareholder's proposed resolution and supportatgraent is the response of the Company's Boardre€irs. The shareholder recommends

you vote for this proposal; however, the CompaBygard of Directors unanimously recommends you Y&BAINST this proposal. The te:
of the proposed resolution from Calvert Asset Mamagnt Company, Inc., is as follows:

"Equal employment is a key issue for shareholdens. bipartisan Glass Ceiling Commission Study ssdan 1995 states that a positive
diversity record also has a positive impact onlibigom line. This study is important for sharehotdeecause it explains that many
corporations in the United States select for adearent from less than 50% of the total talent atélén our workforce.

1. Women and minorities comprise 57 percent ofitbek force, yet represent only 3 percent of exeguthanagement positions.
2. Women who were awarded more than half of all Mirees represent less than 5 percent of senielrffeanagement positions.

These statistics show the limits placed on selgdtie most talented people for top managementipositNeglecting the importance of
diversity impacts the bottom line because of tte cests of discrimination cases, the potentiad lsisgovernment contracts and the financial
ramifications of a damaged corporate image:

1. In 1996, Texaco settled the largest racial disoation lawsuit in U. S. history, costing a refgar $170 million to the company and
stockholders. Texaco's public image was tarnisinelctlae company faced a consumer boycott.

2. In 1996, the Wall Street Journal reported thedrey's earnings for fiscal year 1992 posted ado6$46.6 million as a result of settling a
racial discrimination suit for $134.5 million.

3.1n 1997, Denny's reported it was still tryingatn back its minority customers, lost after a 1@@strimination complaint.
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4. In 1998, Smith Barney agreed to spend $15 millio diversity programs to settle a case brougtglatiffs charging sexual harassment.

More than 150 major employers publicly report thveark force diversity to their shareholders. Exagsphclude Disney/ABC, USAIr, Intel,
Monsanto, and Texaco. These companies and mangsatigularly provide reports describing diversitpgress and challenges. Often
companies will also include this information in ith@nnual reports.

RESOLVED: The shareholders request that our compagpare, at reasonable cost, a report to shareisothich may omit confidential
information to be made available to shareholdeus foonths from the date of the annual meeting, vhicludes:

1. The consolidated EEO-1 report in standard fédgreernment categories according to gender areliraeach of the nine major EEOC-
defined categories for the previous three years;

2. A description of any policies and programs aeerspecifically toward increasing the number ohagers who are qualified females ant
ethnic minorities;

3. A description of the company's efforts to inee#s business with female and minority suppliard service-providers;

4. A general description of how the company pubésiits diversity policies and programs to emplsyegerchandise suppliers and service
providers.

BOARD OF DIRECTORS' RESPONSE:

THE BOARD HAS CONSIDERED THIS PROPOSAL AND RECOMMEN DS THAT SHAREHOLDERS VOTE "AGAINST" IT
FOR THE FOLLOWING REASONS:

The Company believes in the dignity of work and digmity of every person. The Company firmly sugpativersity in the workplace as
evidenced by its policies and programs. For exantpéeCompany focuses its recruiting and retengiborts on all people without regard to
race, gender or other such characteristics. Thep@agis representation of women and minorities erBthard of Directors and at senior
management levels reflects this policy.

The Company has already considered the princiglefogh by the Glass Ceiling Commission, and tiaading committees of the Board of
Directors review various Company policies and paogs that support workplace diversity. The Boar®ioéctors also considers workforce
issues relating to the effective recruitment of] apportunities for, women and minorities.

In policy statements distributed to all employdks, Company makes clear that all employees havaghtto work in an environment free
from all forms of discrimination and conduct whican be considered harassing, coercive or disrupfive Company values and respects the
rights of each employee and will not tolerate diearation or harassment based on race, color,iogligex, national origin, age, disability,
citizenship status or any other characteristicquad by law.



In addition to publishing the Company's "zero tatere" anti-discrimination and harassment policy @istributing it to employees regularly,
the Company regularly publishes notices to emplsygehe Company's mechanisms for reporting any foir discrimination or harassment,
which includes a toll-free hotline linked directly corporate headquarters.

Since the Company's commitment to equal opporteriiployment is part of its ordinary business openat the time and expense involved
in the process of gathering data and producingrteps requested by the proponents would do notbifigrther the Company's equal
employment efforts, and therefore would not bewadpnt use of the Company's resources.

VOTE REQUIRED
To approve the shareholder proposal above, thes vatst for the shareholder proposal must exceedoties cast against it.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE
"AGAINST" THIS PROPOSAL.

PROPOSAL NO. 3: RATIFICATION OF THE APPOINTMENT
OF INDEPENDENT PUBLIC ACCOUNTANTS

The accounting firm of Ernst & Young LLP ("Ernst¥oung") has been selected as the independent padidmuntants for the Company for
the fiscal year ending February 1, 2002. Althoughgelection of accountants does not requirecatitin, the Board of Directors has directed
that the appointment of Ernst & Young be submittethe shareholders for ratification due to theadigance of their appointment by the
Company. If the shareholders do not ratify the appment of Ernst & Young, the Board of Directordlw&consider the appointment of
independent accountants. A representative of Briné&ung will be present at the Annual Meeting anidl have the opportunity to make a
statement if they desire to do so and will be adé to respond to appropriate questions.

VOTE REQUIRED

The affirmative vote of a plurality of the votesstay the shareholders entitled to vote at the imgét required for the ratification of the
appointment of independent accountants.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" THIS PROPOSAL.
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EXECUTIVE OFFICERS

The Company's executive officers as of DecembepQd@], are:

Executive
Officer

Name Age Position Since

Cal Turner 61 Chairman and 1966
Chief Executive Officer

Donald S. Shaffer 58 President and 2001
Chief Operating Officer

Bruce Ash 52 Vice President, 1999
Information & A dministrative Services

Melissa Buffington 43  Vice President and 1999
Chief Administr ative Officer

Jim Hagan 42  Executive Vice President and 2001
Chief Financial Officer

Tom Hartshorn 50 Executive Vice President, 1992
Merchandising

Bob Layne 35 Vice President 2001
Merchandising S upport

Stonie O'Briant 46  Executive Vice President, 1995
Operations

Robert A. Lewis 40 Vice President, Controller 2001

Jeff Sims 50 Vice President, 1999
Distribution

Bob Warner 51 Vice President, 1998
General Merchan dising Manager

All executive officers of the Company serve atpleasure of the Board of Directors. Messrs. TurHartshorn and O'Briant have been
employed by the Company as executive officers forethan the past five years.
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The following is a brief summary of the businespezience of the executive officers:

Mr. Turner joined the Company in 1965 and was elk&resident and Chief Executive Officer in 1977. Mirner has served as Chairman of
the Board and Chief Executive Officer since Janu&®§9.

Mr. Shaffer joined the Company as President an@iGDperating Officer in May 2001. From 2000 to 200tt. Shaffer served as President
and Chief Executive Officer of Heilig-Meyers Compaa retailer of home furnishings and bedding, asdts President and Chief Operating
Officer from 1999 to 2000. Heilig-Meyers Companhedi a petition for bankruptcy on August 16, 200 1997 to 1998, Mr. Shaffer
served as Chairman and Chief Executive Officer esWrn Auto Supply Company, a wholesaler of autoraqtarts and a subsidiary of
Sears, Roebuck and Co. From 1994 to 1996, Mr. 8ha#frved as President and Chief Executive Ofti€&ears Canada Inc., a retailer of
general merchandise and a majority-owned subsidi8ears, Roebuck and Co.

Mr. Ash joined the Company as Vice President, Imfation Services in September 1999. Before joinieg@ompany, Mr. Ash served as
Senior Vice President of Systems at Talbot's, alieg company, for 10 years.

Ms. Buffington was named Vice President and Chiéiministrative Officer in February 2001. She joirted Company as Vice President,
Human Resources in November 1999. Before joiniegGbmpany, Ms. Buffington served as Executive \Roesident, Human Resources of
First American Corporation, a bank holding compavig. Buffington joined First American in 1992 asc¥WiPresident, Strategic Planning.

Mr. Hagan joined the Company as Executive Vice iBezd and Chief Financial Officer in March 2001ofr June 2000 through March 2001,
Mr. Hagan served as Chief Financial Officer of CahParking Corporation, a provider of parking arahsportation management services.
From April 1999 through June 2000, Mr. Hagan sem®dExecutive Vice President and Chief Financidic®f of Saturn Retail Enterprises,
an owner/operator of Saturn automobile dealersinijgsa wholly owned indirect subsidiary of Generaltbds Corporation. He served as
Executive Vice President and Chief Financial OffioEBruno's Inc., a supermarket operator, from Mag6 through April 1999, which
company filed a petition for bankruptcy in Januafy1998. Mr. Hagan also previously served as Exeeltice President and Chief Financial
Officer of Revco D.S., Inc.

Mr. Hartshorn was named Executive Vice Presidemtrdidandising in February 2001. Since February 208&erved as Senior Vice
President, Logistics and Merchandising Operatiblesjoined the Company as Vice President, Operatini892 and was named Vice
President, Merchandising Operations in 1993. Bejfuireng the Company, he was director of store afiens for McCrory/TG&Y, a retailing
company, where he held various management positiomgerations since 1968.

Mr. Layne was named Vice President, Merchandisingp®rt in February 2001. He joined the Companyd85land served various positions
including staff attorney, senior director of admsimaition and most recently, Corporate Secretary.
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Mr. O'Briant was named Executive Vice Presidentei@pons in February 2001. Since February 2008eneed as Executive Vice President,
Merchandising. Mr. O'Briant joined the Company 891 as Hardlines Merchandise Manager, was namedr@dvierchandise Manager in
1992, Vice President, Merchandising in 1995, amii@¢/ice President, Merchandising in 1998. Beflmiaing Dollar General, Mr. O'Briant
had 17 years of service with Fred's, Inc., a diatoetailer, where he served in a number of exeeutianagement positions including Vice
President, Hardlines, Vice President, Softlines\ding President, Household Products.

Mr. Lewis joined the Company as Vice President, i@iler in October, 2001. From May 1999 through t8egber 2001, Mr. Lewis served as
Group Vice President, overseeing operational, piepand administrative functions for Lux Corp.,apparel retailer doing business as "Mr.
Rags" and a wholly owned subsidiary of Claire's&tplnc. Mr. Lewis served as Vice President ofiRge from 1996 until May 1999, and as
Controller from November 1988 until May 1999, fdaite's Stores, Inc., a retailer of popular-pri€ashion accessories and apparel.

Mr. Sims was named Vice President, Distributioiiarch 1999. Before joining the Company, Mr. Sims/ed with Hills Department Stores,
a mass merchandising company, in various managewosiiions including Senior Vice President, Logistirom 1997 to 1999. From 1995 to
1996, Mr. Sims served as Vice President, Logigticg horn Services International, a rent-to-owrnveas company. From 1992 to 1994, Mr.
Sims served as Vice President, Logistics for Lebon, a manufacturer and distributor of industpedducts.

Mr. Warner was named Vice President, General Merdisitng Manager in November 1998. Mr. Warner joitieel Company in 1989 as a
hardware buyer. Mr. Warner has held various managépositions with the Company including Hardliipggisional Merchandise Manager,
Director of Products and Processes and Generalidedise Manager.

13



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatiooncerning persons who, as of December 14, 200k kv®wn by management to be
beneficial owners of more than five percent of @mmpany's common stock. Unless otherwise indicatach person for whom information

provided had sole voting and investment power tiveishares of common stock listed opposite hissoname. Computations are based on
332,577,284 shares of Common Stock outstanding Bs@ember 14, 2001.
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Amount and Nature Percent of

Name and Address of of Beneficial Shares
Beneficial Owner Ownership Outstanding
Cal Turner, Jr. 48,148,818(1) 14.9%

100 Mission Ridge
Goodlettsville, TN 37072-2170

James Stephen Turner 41,087,516(2) 12.7%
138 Second Avenue
Nashville, TN 37201

Turner Children Trust(3) dated January 21, 1980, Ca 31,625,784 9.51%
Turner, Jr. and James Stephen Turner, Co-Trustees
100 Mission Ridge
Goodlettsville, TN 37072-2170

Capital Research and Management Company 31,133,000(4) 9.36%
333 South Hope Street
Los Angeles, CA 90071

Wellington Management Company, LLP 24,626,675(5) 7.40%
75 State Street
Boston, MA 02109

(1) Includes 41,449,796 shares held by variousgrarsd foundations (the largest of which is thertien Children Trust" shown in this table)
for which Cal Turner, Jr. is a trustee; 727,58 webdeld by Cal Turner, Jr.'s wife; 21,403 shardd In Company retirement and deferred
compensation plans (IRA & 401(k)); direct ownersbffb,714,094 shares; and 235,938 shares issupblethe exercise of outstanding
options currently exercisable or exercisable windays. Cal Turner, Jr. has sole voting and imvest power with respect to 5,971,435
shares of Common Stock and shared voting and imesgtpower with respect to 41,449,796 shares ofrf@omStock. Cal Turner, Jr.
disclaims ownership of the shares held by the uartousts and foundations, except to the extehisopecuniary interests.

(2) Includes 38,694,207 shares held by variousdrarsd foundations (the largest of which is thertien Children Trust" shown in this table)
for which James Stephen Turner is a trustee; apt5&hares held by James Stephen Turner's wifeesl&tephen Turner has sole voting
investment power with respect to 2,336,864 shaff€mmon Stock and shared voting and investmenigpaovith respect to 38,694,207
shares of Common Stock. James Stephen Turner idisctavnership of the shares held by the varioustdrand foundations, except to the
extent of his pecuniary interests.

(3) The co-trustees of the "Turner Children Trust Cal Turner, Jr. and James Stephen Turner.

(4) According to a Form 13-F (effective Septemb@r2001) filed by Capital Research and Managementgainy on November 14, 2001, it
has shared investment power with respect to 310083hares of Common Stock, but does not haveosaleared voting power over any of
the shares of Common Stock. The Company is unaldedertain more recent information about thist@atholdings.

(5) According to a Form 13-F (effective Septemhb@rZ001) filed by Wellington Management CompanyPLan November 14, 2001, it has
sole investment power with respect to 20,813,24teshof common stock, shared investment powerng#thect to 3,813,434 shares of
Common Stock, sole voting power with respect t&10,173 shares of Common Stock, shared voting paitkrespect to 3,013,309 shares
of Common Stock and no voting power with regard@36,193 shares of Common Stock. The Companyabla to ascertain more recent
information about this entity's holdings.
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SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table sets forth certain informatias of December 14, 2001, concerning all directotsreominees, the executive officers
named in the Summary Compensation Table and atiutive officers and directors as a group. Unleksmtise indicated, the persons for
whom information is provided had sole voting andeistment power over the shares of Common Stockfioeily owned. Computations are
based on 332,577,284 shares of Common Stock odistpas of December 14, 2001.

Nominee/Executive

Shares Beneficia

Officers Owned
Dennis C. Bottorff 15,621
Barbara L. Bowles 4,150
James L. Clayton 478,623
Reginald D. Dickson 59,512
E. Gordon Gee 6,308
John B. Holland 503,304
Barbara M. Knuckles 20,664
David M. Wilds 269,665
William S. Wire, Il 49,457
Cal Turner, Jr. 48,148,818
Brian Burr 25,500
Bob Carpenter 1,627,142
Tom Hartshorn 630,936
Stonie O'Briant 328,614
Earl Weissert 31,313
All directors and executive 51,101,338

officers as a group (20
persons)

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

Iy Percent of
Shares
Outstanding(1)

() *
®3) *
(4) *
(%) *
(6) *
(M *
() *
9 *
(10 *
(11) 14.9%
(15) *
(12, 15) *
(13) *
(14 *
(15) *

(16,17)  15.8%

(2) Includes 13,669 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
(3) Includes 3,150 shares issuable upon the exeotisutstanding options currently exercisablexareisable within 60 days.
(4) Includes 67,738 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
(5) Includes 39,726 shares issuable upon the eeodioutstanding options currently exercisablexarcisable within 60 days.
(6) Includes 6,308 shares issuable upon the exeofisutstanding options currently exercisablexareisable within 60 days.
(7) Includes 33,476 shares issuable upon the eeofioutstanding options currently exercisablexarcisable within 60 days.



(8) Includes 13,938 shares issuable upon the eeofioutstanding options currently exercisablexarcisable within 60 days.

(9) Includes 67,738 shares issuable upon the eeofioutstanding options currently exercisablexarcisable within 60 days.

(10) Includes 33,476 shares issuable upon the isgest outstanding options currently exercisablexarcisable within 60 days.

(11) Includes 235,938 shares issuable upon theisrenf outstanding options currently exercisallex@rcisable within 60 days, and also
includes shares beneficially owned as set fortreatifecurity Ownership of Certain Beneficial Owneérs

(12) Includes 656,628 shares issuable upon theierenf outstanding options or options exercisalifein 60 days, and 494,449 shares for
which Mr. Carpenter has shared voting and investmights as a Co-Trustee of the Calister Turnérl 994 Generation Skipping Trust.
(13) Includes 445,427 shares issuable upon theisrenf outstanding options currently exercisallex@rcisable within 60 days.

(14) Includes 238,041 shares issuable upon theisrenf outstanding options currently exercisallex@rcisable within 60 days.

(15) Denotes that executive officer has left thenpany.

(16) Includes 1,680,723 shares issuable upon tbecise of outstanding options currently exercisallexercisable within 60 days.

(17) Includes only those individuals who were diogs or executive officers as of December 14, 2001.
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EXECUTIVE COMPENSATION

The following table provides information as to aahulong-term or other compensation paid or acciawethg 2000, 1999 and 1998, for the
CEO and the persons who, at the end of 2000, werether four most highly-compensated executivieexf$ of the Company (collectively,
the "Named Executive Officers") or those who afeeowise required to be included in this table.

SUMMARY COMPENSATION TABLE

Long-term
Ann ual Compensation Compensation Awar ds
Secur ities
Other Annual  Restricted  Under lying
Name and Principal Compensation Stock Opti ons All Other
Position Year Salary ($) Bonus ($) ($)(1) Awards ($) #) (2) Compensation(3)
Cal Turner, Jr., Chairman 2000 775,029 356,500 22,080 0 20 5,168 166,084
and Chief Executive 1999 766,667 485,750 12,866 0 20 5,995 156,782
Officer 1998 704,167 528,000 8,153 0 20 9,608 151,410
Brian Burr, Executive 2000 333,346 149,500 56,444 0 6 6,061 26,843
Vice President and Chief 1999 320,833 88,500 16,704 0 8 8,375 19,951
Financial Officer(4) 1998 137,500 0 0 0 18 0,541 0
Bob Carpenter, President 2000 337,512 126,500 19,049 0 16 4,555 51,551
and Chief Operating 1999 270,833 147,500 13,664 0 7 4,159 39,219
Officer(5) 1998 230,833 138,000 8,738 0 6 7,430 32,150
Tom Hartshorn, Executive 2000 201,674 85,100 3,584 0 9 6,340 21,785
Vice President, 1999 181,249 100,300 4,081 0 4 8,750 7,731
Merchandising 1998 167,083 110,400 3,502 0 4 8,961 4,177
Stonie O'Briant, 2000 245,842 103,500 5,758 0 6 6,061 21,139
Executive Vice President, 1999 219,167 112,100 4,059 0 7 4,159 19,995
Operations 1998 186,667 117,300 2,525 0 13 5,975 18,404
Earl Weissert Executive 2000 297,510 170,000 23,463 0 6 6,061 32,270
Vice President, 1999 201,875 0 93,467 0 12 1,229 0
Operations(6) 1998 0 0 0 0 0 0

(1) The amounts reported in this column includesgrops for tax reimbursements and $42,831 reimtucs®ir. Burr for relocation expenses
in 2000.

(2) Includes options granted under the Stock Ptagiam, which awards grants to key employees whiotaia a specified level of stock
ownership, as well as options granted under thekStecentive Program which are tied to employee @ndpany performance. All share
amounts have been adjusted to reflect all comnmmek ftplits as of the date of this report.

(3) Includes contributions to retirement and defércompensation plans in 2000, 1999 and 1998.

(4) Mr. Burr left the Company in February 2001.

(5) Mr. Carpenter retired effective as of Octobg@01.

(6) Mr. Weissert left the Company in January 2001.
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OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers du?id@g0. The Company granted no Stock
Appreciation Rights in 2000, and no Named Execu@¥icer holds any Stock Appreciation Rights.
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Potential Re alizable Value at
Assumed Annual Rates of Stock Price
Appre ciation for
Indivi dual Grants Opt ion Term
Number of % of Total
Securities Options Exercise
Underlying  Granted to or Base
Options Employees | n Price Expiration
Name Granted (#)(1) 2000 (%) ($/Share) Date 5% ($) 10% ($)
Cal Turner, Jr. 109,425 3.54 $21.25 4/4/2010 1,462,357 3,705,899
54,712 $21.25 4/4/2010 731,172 1,852,933
41,031 $17.31 6/5/2010 446,670 1,131,950
Brian Burr 33,593 1.14 $21.25 4/4/2010 448,937 1,137,695
16,793 $21.25 4/4/2010 224,422 568,729
15,675 $17.31 6/5/2010 170,641 432,437
Bob Carpenter 25,713 2.84 $ 14.65 2/21/2010 236,902 600,356
12,861 $14.65 2/21/2010 118,492 300,283
19,040 $14.65 2/21/2010 175,421 444,552
9,623 $14.65 2/21/2010 87,738 222,346
74,125 $21.25 4/4/2010 990,607 2,510,393
23,293 $17.31 6/5/2010 253,571 642,600
Tom Hartshorn 9,852 1.66 $ 14.65 2/21/2010 90,769 230,028
4,921 $14.65 2/21/2010 45,339 114,897
13,553 $ 14.65 2/21/2010 124,868 316,440
6,772 $ 14.65 2/21/2010 62,393 158,115
33,593 $21.25 4/4/2010 448,937 1,137,695
16,793 $21.25 4/4/2010 224,422 568,729
10,856 $17.31 6/5/2010 118,180 299,492
Stonie O'Briant 33,593 1.14 $21.25 4/4/2010 448,937 1,137,695
16,793 $21.25 4/4/2010 224,422 568,729
15,675 $17.31 6/5/2010 170,641 432,437
Earl Weissert 33,593 1.14 $21.25 4/4/2010 448,937 1,137,695
16,793 $21.25 4/4/2010 224,422 568,729
15,675 $17.31 6/5/2010 170,641 432,437

(1) Options granted under the Stock Incentive Rnagwill vest nine and one-half years from the ddtgrant. These options may vest on an
accelerated basis upon the attainment of individndl Company performance goals. Each Named Exec@fificer met Company stock
ownership requirements to receive additional grantier the Stock Plus Program. Option grants fon &amed Executive Officer are listed
in the following order: (1) Stock Incentive Progrgmants which for purposes of accelerated vestiagiad to earnings goal one, (2) Stock
Incentive Program grants which for purposes of lecated vesting are tied to earnings goal two and

(3) Stock Plus Program grants. All share amoundspaites have been adjusted to reflect all comnockssplits as of the date of this report.
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AGGREGATED OPTION EXERCISES IN THE LAST FISCAL YEAR
AND YEAR-END VALUES

The following table provides information as to opis exercised or held by the Named Executive Qfiderring 2000.

Value of Unexercised
Number of Securities Underlying In -the-Money
Unexercised Options at Fiscal Options a t Fiscal Year-End
Year End ($)
Name Shares Value
Acquired on  Realized
Exercise (#) ($)(1) Exercisable Unexercisable Exercisable Unexercisable
Cal Turner, Jr. 357,621 2,443,516 41,200 864,542 0 4,739,865
Brian Burr 0 0 142,160 192,813 244,839 138,135
Bob Carpenter 0 0 398,000 377,354 4,549,116 1,803,830
Tom Hartshorn 50,000 870,975 388,814 246,879 4,710,304 1,232,515
Stonie O'Briant 142,712 2,100,002 172,916 255,250 814,101 1,015,369
Earl Weissert 0 0 18,750 0 0 0

EMPLOYEE RETIREMENT PLAN

The Dollar General Corporation 401(k) Savings aetirBment Plan (the "401(k) Plan") became effectimelanuary 1, 1998. Balances in two
earlier plans were transferred into the 401(k) Plan

The Company makes a discretionary annual contabutivhich has generally been equal to 2% of eadgibkd employee's compensation.
Seventy-five percent of this contribution will bede in cash, while the remaining twenty-five petagii be contributed in the Company's
Common Stock. Eligible employees are not requicethake any additional contributions in order toeiee this contribution from the
Company. However, participants may elect to contalbetween 1% and 15% of their annual salarypuprhaximum annual contribution of
$10,500. The Company will match fifty percent of@ayee contributions, up to 6% of annual salary.

The 401(k) Plan covers substantially all employ&eduding the Named Executive Officers, subjecteatain eligibility requirements. The
401(k) Plan is subject to the Employee Retiremedtlacome Security Act ("ERISA").

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

(1) Market value of underlying securities at exseciminus the exercise price.
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Employee Contributions | mmediately Vested

Dollar General Discretionary Contribution (2%) | mmediately Vested

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

As of February 2, 2001, Messrs. Turner, Carpeiter;, O'Briant, Hartshorn and Weissert had 35,219, 9 and 1 years of credited service,
respectively. The estimated present value of benefider the plan as of January 1, 2001, was $883¢f Cal Turner, Jr.; $343,971 for Bob
Carpenter; $200,117 for Brian Burr; $125,709 far O'Briant; $122,817 for Tom Hartshorn; and $92,for Earl Weissert. Upon
retirement, each participant has the option ofrigld lump sum or an average annual payment overyadr period.

OTHER EXECUTIVE BENEFITS

The Company offers the Supplemental Executive 8gnt Plan (the "SERP") and Compensation Defetaal @he "CDP") to certain key
employees who are determined to be eligible bya€ Committee. Pursuant to the CDP, participantsenaamnual elections to defer up to
100% of base pay, reduced by any deferrals to uléfgd plan, and up to 100% of bonus. All paggnits are 100% vested for all
compensation deferrals. Pursuant to the SERP, dhgp@ny makes an annual contribution to all partictp who are actively employed on
December 31. The contribution percentage is basetye plus service where:

Age plus Service Percent of Bas e plus Bonus
Non-Officer Of ficers
<40 2.0% 3.0%
40-59 3.0% 4.5%
60-79 5.0% 7.5%
80 or more 8.0% 12.0%

Participants have actual investment funds to chérase which mirror the investment options availalsiéhe 401(k) Plan. The SERP is non-
qualified and is, therefore, not subject to certaguirements under ERISA. The estimated presduea benefits under the SERP and CDP
as of January 1, 2001, was $4,528,108 for Cal Tudne $668,307 for Bob Carpenter; $165,393 faaBBurr; $332,748 for Stonie O'Briant;
$117,815 for Tom Hartshorn; and $44,224 for Earidsfert.

TRANSACTIONS WITH MANAGEMENT AND OTHERS; ADVANCE FO R EXPENSES

John B. Holland, a director of the Company, wagectbr and executive officer of Fruit of the Loomg¢., a manufacturer of underwear and
other soft goods during 2000. In 2000, the Companghased approximately $53.5 million in goods fierait of the Loom, Inc.
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The Board of Directors has authorized the Comppuysuant to the Company's By-laws and Section 48aBand Section 48-18-507 of the
Tennessee Business Corporation Act, to advandestG@hairman and Chief Executive Officer and toaiarbfficers, employees and agents of
the Company reasonable expenses, including lega) fer representation in connection with legaktpealings and investigations arising out
of the Company's April 30, 2001, announcementsointention to restate certain previously releds®hcial information. Such advances
have been made pursuant to a written undertakirgabl such person to repay in full the amountsraabaif it is ultimately determined that
such person is not entitled to indemnification by Company in connection with such legal proceedanyl investigations. No interest is
being charged on these advances. Because theplegakdings are at an early stage, the Companytagesonably estimate the total am¢

of expenses that may ultimately be advanced, eftheny individual officer, employee or agent otlie aggregate.
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REPORT OF THE EXECUTIVE COMPENSATION AND CORPORATEOVERNANCE COMMITTEE OF THE BOARD OF
DIRECTORS ON EXECUTIVE COMPENSATION

The Executive Compensation and Corporate Govern@ooamittee prepared the following executive compéna report.
What is the Company's compensation philosophy?

The Company has adopted the concept of pay-foepagnce, linking management compensation, Comparfgimnance and shareholder
return. This strategy reflects the Company's desireward results that are consistent with thed@sls of the Company and its shareholders.
The CGC Committee and the Company believe that @dmibthe variable, direct and indirect pay compasef the Company's
compensation program enables the Company to attedain and motivate result-oriented employeesctieve higher levels of performance.

What is the Company's variable compensation phillog@

At nearly all levels of the Company, a significgoirtion of pay is variable, being contingent upan{any (or store unit) performance. The
performance-based component, whether annual ortkmngincentive, is significant enough to servaatrong incentive for excellent
performance. Additionally, performance-based comsptan, through the grants of stock options to eyges, serves to increase employee
ownership of the Company.

What is the Company's direct compensation philogdph

Though performance-based compensation is emphasiasd pay is competitive. The Company believes pag should relate to the skills
required to perform a job and to the value of gablperformed relative to the industry, the mawked the job's strategic importance to the
Company. This method of valuation allows the Comyptarrespond to changes in its employment needshadges in the labor market.
Increases in base pay require a satisfactory terdevel of performance as approved by the CGC @itiee.

What is the Company's indirect compensation phpbg@

The Company's indirect compensation programs éeaded to protect employees from extreme finar@adiship in the event of a
catastrophic illness or injury and to provide lietitincome security for retirement years. The Comatieves that its health, life and
disability benefit programs should provide competiievels of protection without jeopardizing ther@pany's position as a low-cost retailer.
The Company manages health-care costs aggresaivelgnlists employee assistance in cost manageBreptoyees have various
opportunities to share in health-care cost redostand are encouraged to adopt healthy lifestyles.

The Company believes its retirement plans showdige limited income security at retirement for tiipical employee. Employees are also
invited to share in ownership of the Company thfoug
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participation in the Dollar General Direct Stockr€hase Plan and the Dollar General Corporationkd(84vings and Retirement Plan.
How are the Company's officers compensated?

Under the supervision of the CGC Committee, the gamy has developed compensation policies and pregdesigned to provide
competitive levels of compensation that integratg with the Company's annual and long-term perfaceayoals. The Company is
committed to creating an incentive for its emplayt®at encourages a team approach to accomplipbrede objectives and to create value
for shareholders.

The executive officers' compensation for 2000 r#fld the Company's increasing emphasis on tyingghpth short-term and long-term
incentives. The short-term incentive is an annaahdonus that is based on company performanckned to a percentage of the executive
officer's salary. The long-term incentives are perfance-accelerated stock options. Incentive par@ed to the Chief Executive Officer and
the other Named Executive Officers is determinec€bynpany performance goals that are establisheabdiginThe CGC Committee's
approach to base compensation is to offer compeftilthough slightly lower than median) salariz¢hie Chief Executive Officer and the
other Named Executive Officers in comparison withrket practices. Base salaries have become avadlatimaller component of the total
executive officer compensation package as compaitbhdthe Company's pay-for-performance componehé 2000 average base salaries for
the Named Executive Officers (not including the & tixecutive Officer) increased 13% over 1999 Issdaries. (Note: This included
increases in salary due to promotions of threéefinicumbents during the year.)

How does the Company determine the CEO's and ttex blamed Executive Officers’ salary increases?
The increase in base salaries in 2000 was detednbiaged upon:

0 a review of peer group comparison data (usingp#es group compensation survey published by Hefwitinerly known as the MCS
survey);* and

o the subjective analysis of the CGC Committeeraftvaluating the recommendations, peer group tteaCompany's overall performance,
and the respective individual performance critefithe Chief Executive Officer and the other Nanme@cutive Officers.

* The peer group compensation survey is publishedially by Hewitt (formerly known as the MCS suryejhe 2000 survey included the
following mass-merchandising companies: Ames Depant Stores, Consolidated Stores, K-Mart StoregyéfieStores, Garden Ridge,
Shopko Stores, Ross Stores, TIX Companies, Valyea@d Wal-Mart Stores. For the past eleven yeaesCompany has used this well-
known peer-group annual salary survey when revigwimd establishing the Company's executive comfiengaolicies. Because the
Company uses this survey for executive compensatiarparison, and because the Company ties exeagipensation directly to
Company performance, the same peer group survdly tlnd exception of those companies that are nlolighy traded (and for which stock
comparison data is therefore unavailable), is ise@ompany performance comparison purposes.
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Please explain the Company's annual cash bonusapnog

The Company's annual cash bonus program for theuéxe officers makes up the short-term incentiomponent of the executive officers'
cash compensation. The payment of annual cash esimbased on both objective and subjective @itétl full-time employees are eligible
to receive a cash bonus.

Obijective criteria for executive officers and care office employees include actual earnings imgmaent goals established by the CGC
Committee at the end of the prior fiscal year. Tmenpany uses earnings improvement for determirarggt goals for the executive officers'
variable pay for two primary reasons: first, iaislefined measure of total Company performancesandnd, it is a measure that can be easily
identified and reviewed by shareholders. The objedtriteria for field-based employees are prinyabhsed upon store performance.

In order for an executive officer or corporate offiemployee to receive a cash bonus under thebeasls program effective for 2000, the
Company had to meet CGC Committee-establishedreggminprovement goals, each exceeding the priatsyparformance. For executive
officers, if the Company reached the "target" guddich was considered by the CGC Committee to ladleging, then 25% of salary was to
be awarded to each executive officer as a cashshdéinlhe Company reached the "stretch” goal, whiels considered by the Committee tc
extremely challenging, then 75% of salary was tawarded to each executive officer as a cash bdmespercentage of salary awarded for
earnings performance falling between the "target! ‘stretch” goals is on a graduated scale (frof 6salary to 74% of salary)
commensurate with the earnings improvement oveptioe year.

Subjective performance criteria include the resaftsach employee's annual performance and praodiydtnprovement reviews. Each
employee's performance is reviewed pursuant t€timapany's Performance Review Process. The Perfoer@aview Process is a
comprehensive program that focuses on total pedno@ improvement by concentrating on developmealsgbat tie to performance
improvement areas identified in the performancéergvDevelopment goals emphasize skill enhancenfeadership development,
performance improvement and career goal aspiratibamployees. Performance goals focus on the &syits required to actively pursue the
Company's mission. Development and performancesgoal set annually for each management employéetivatemployee's supervisor, and
the payment of an annual bonus is dependent ugoerntiployee achieving his/her individual goals. Tiea€ompany performance is not the
sole criterion by which an employee's annual castub payout is determined. Two factors determinetidr an employee receives an annual
cash bonus: (a) the Company must achieve an esialilearnings goal; and (b) the individual musteaeha satisfactory performance
evaluation based upon the above-described PerfagrRaview Process factors. Therefore, equal wésghivven to each of these factors.

Based on performance during 2000, executive ofieéll not receive a cash bonus in 2001. Executiifieers received 46% of their annual
salaries as cash bonuses in 1999.
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Please explain the Company's Employee Stock IneeRtiogram.

The Company grants non-qualified stock options utite 1998 Stock Incentive Plan. Stock optionsaavarded to the executive officers,
department directors, field management (includiogesmanagers and assistant store managers) agrdpettsonnel considered to be in key
positions, as approved by the CGC Committee. Thafg2my uses stock options as an incentive for audgtg performance and to encourage
stock ownership.

Executive officers, department directors and okiegremployees receive "performance-acceleratedksiptions with annual accelerated-
vesting schedules tied to the achievement of catpgrerformance goals (as measured by earningswament) and individual performance
goals (as measured by the Performance Review Bjoces

In 2000, because the Company did not meet its siptikn program performance goals, the eligible legyges did not vest on an accelerated
basis in the options under this program. In 1988heeligible employee vested in the maximum nunalbe@ptions, which could vest on an
accelerated basis under this program becauseqJdmpany met its stock option program earnings$sgaad

(2) each eligible employee achieved his or heriprgly established performance goals.

What is a "performance-accelerated" stock option?

To further encourage outstanding performance, tB€ Committee adopted a compensation program #thie acceleration of stock option
vesting to earnings goals. Each eligible emplogeeives stock option grants with a nine-and-onéyfear vesting schedule. However, if the
eligible employee meets his/her individual goald #ve Company meets or exceeds its established

earnings goal, then the stock option grant tietth#d goal will vest on an accelerated basis.
How does the Company determine how many stock ogtio grant?

In determining the number of the shares subjestdok options granted to the employees eligibleaicipate in the stock incentive plans,
CGC Committee takes into account the employeegesobaccountability, their strategic and operalaesponsibilities and competitive
compensation data.

How does the Company encourage officers to own @Gomwygtock?

The CGC Committee established a stock option progralled the Stock Plus Program. This program, Wiscomposed of option grants
under the 1993 Employee Stock Incentive Plan, &85 Employee Stock Incentive Plan and the 1998kItoeentive Plan, awards executive
officers and other key employees, as determineithdyCGC Committee, additional stock options amaentive for meeting Company stock
ownership targets. Stock ownership targets arergypequal to at least two-and-one-half times isadand must be maintained for at least a
year prior to receiving a Stock Plus grant. Thee€Eixecutive Officer is required to maintain owrepsof four times his salary to be eligit
to participate in this program. In 2000 and 19%&;heexecutive officer vested in the maximum nundfeStock Plus Program options.
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How is the Chief Executive Officer compensated?

As with the other executive officers, the CEQO's pemsation reflects the Company's increasing emgploaistying compensation to both short-
term and long-term performance. When determiniegQ&Q's salary, the CGC Committee considers the'Cpi@@r-year performance and
expected future contributions to the Company a$ agepeelindustry survey results published annually. The GE®nual salary for 2000 w
4% lower than the median of the industry comparig@up. The CEO did not receive an increase irahisial salary in 2000.

The CGC Committee believes the CEO should have smmgensation at risk in order to encourage perdmca that maximizes shareholder
return; therefore, it has created a significantaspity for additional compensation through penfance-accelerated incentives. The
performance-accelerated compensation for whiclC#E@ is eligible takes the form of both short-temad éong-term incentives. Like other
executive officers, the CEO is eligible for a casimus (the short-term incentive component) basetti®@@attainment of individual goals and
Company earnings improvement goals. Also like othexcutive officers, the CEO is eligible for Stdokentive Program non-qualified
performance-accelerated stock options and stoclkemship-based Stock Plus Program stock optionddtigeterm incentive component). The
Stock Incentive Program stock options, which hawnina-and-one-half year vesting schedule, can bela@ted to an earlier vesting date if
certain CGC Committee-established Company earrimgsovement goals and individual performance gaadsachieved.

The CGC Committee believes that in order to maxéntie CEO's performance, a substantial portioh@fIEQO's compensation should be
tied directly to overall Company performance. Cetesit with this philosophy, the CGC Committee hetalgdished a salary for the CEO th
at or below the median for CEOs of the peer-grauppensation survey participants and has emphasiegohy-forperformance componer
of the CEOQ's total compensation package. Whenmi@ierg the pay-for-performance component of the GEE@mpensation package, the
CGC Committee takes into consideration prior paygierformance awards. The CGC Committee determtin@icbased on the CEQO's
individual performance and the performance of then@any, it was important to continue its incentteenpensation program in a manner
is competitive in the industry and that continusibtivate and reward outstanding performance.

Under the Company's short-term incentive progrdma ¢aish bonus component), the CEQ's total possilsle-bonus incentive is 100% of his
salary. To be eligible for a cash bonus, the CEGtraahieve personal performance goals establishétiehCGC Committee, and the
Company must meet at least one of its earningsawgment goals. If the CEO meets his individual geniance goals and the Company
meets its CGC Committee-established cash bonusgoyarget” goal, the CEO will receive a cash magual to 25% of his annual salary.
If the CEO's individual goals are met and the CGtn@ittee-established cash bonus program "strettiirggs goal is met, then the CEO
will receive a cash bonus equal to 100% of his ahsalary. The percentage of salary awarded fariregs performance falling between the
"target" and "stretch" goals is on a graduatedesffabm 26% to 99% of salary) commensurate withehmings performance.
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Because the Company did not meet the target eargiogl set for 2000, the CEO did not receive a baslus that would have been paid in
2001. Because the Company exceeded its "targatingsrgoal set for 1999, but did not achieve iteetsh” earnings goal established for
awarding cash bonus, the CEO's shertn incentive compensation program rewarded th® @h a cash bonus (paid in 2000) of 46% of
annual salary.

The CEO's long-term incentive compensation prodi@@000 rewarded the CEO with stock option gramtdo approximately three to four-
and-one-half times his annual salary. In 2000, beeghe CGC Committeestablished stock option program goals were not thetCEO will
not vest in any shares available in his stock opgi@nts on an accelerated basis.

The CEO also patrticipates in the Company's Stoak ptogram. This program rewards the CEO with &wit stock options if he maintains
a level of Company stock ownership equal to attléas times his salary.

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

The Omnibus Budget Reconciliation Act of 1993 (tAet") places a $1,000,000 limit on the amount eftain types of compensation for ei
of the Company's executive officers that will besidered tax deductible. The Company believesithatock plans, under which stock
option grants were made to the executive officemmply with the Internal Revenue Service's regaietion the deductibility limit. The
Company currently has an agreement with the CEOwhlaresult in the deferral of non-performancdated compensation in excess of the
$1,000,000 limit to a year in which the limit wouldt be exceeded. The Company continues to considdifications to other compensation
programs in light of the Act.

William S. Wire, Il - Chairman David M. Wilds
Dennis C. Bottorff
E. Gordon Gee

REPORT OF THE AUDIT COMMITTEE

The following Report of the Audit Committee doeg nonstitute soliciting material and should notdeemed filed or incorporated by
reference into any other Company filing under teeuities Act of 1933 or the Securities Exchangedd 934, except to the extent the
Company specifically incorporates this Report Hgmence therein.

During 2000, the Audit Committee of the Board ofdaitors developed a charter for the Audit Commiftee "Charter"), which was
originally adopted by the full Board of Directors April 24, 2000, and was amended by the Board owelhber 12, 2001. The complete text
of the Charter, which reflects standards set fortthe SEC regulations and New York Stock Exchamggs, is reproduced in Appendix "A"
this proxy statement.
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As set forth in more detail in the charter, the A@bmmittee's primary responsibilities fall intarée broad categories:
1. Serve as an independent and objective body totardhe Company's internal control system.
2. Review and appraise the audit efforts of the gamy's independent accountants and internal agdigpartment.

3. Provide an open avenue of communication amoagnttependent accountants, financial and senioagement, the internal auditing
department and the Board of Directors.

Every member of the Audit Committee is "independead that term is defined in the New York StoclcEange listing standards. (On April
23, 2001, the Board of Directors confirmed Mr. lolll's independence, notwithstanding the Compangisadss relationship with Fruit of the
Loom further described below. See "Transactionk Wiainagement; Expenses.") The Audit Committee impdemented procedures to devote
the attention that it deems necessary or apprepigatach of the matters assigned to it under tiditACommittee's charter. To carry out its
responsibilities, the Audit Committee met four {des during 2000.

In overseeing the preparation of the Company'sifire statements, the Audit Committee met with boinagement and the Company's
outside auditors to review and discuss all findreti@ements prior to their issuance and to dissiggsficant accounting issues. Management
advised the Audit Committee that all financial staénts were prepared in accordance with generadlgpded accounting principles, and the
Audit Committee discussed the statements with bmithagement and the outside auditors. The Audit Citieets review included discussion
with the Company's independent auditors of mategsired to be discussed pursuant to StatemenudiitiAg Standards No. 61
(Communication with Audit Committees).

With respect to the Company's outside auditorsAiidit Committee, among other things, discusseti ®itnst & Young LLP (the Company's
independent auditors), matters relating to its rshelence, including the written disclosures madd the letter from the Company's
independent auditors delivered to the Audit Conemiths required by the Independence Standards Btamdard No. 1 (Independence
Discussions with Audit Committees).

Finally, the Audit Committee continued to monitbetscope and adequacy of the Company's interné@lrepgrogram, including proposals
for adequate staffing and to strengthen internat¢g@dures and controls where appropriate.
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On the basis of these reviews and discussiong\udé Committee recommended to the Board of Direstbat the Board approve the
inclusion of the Company's audited financial statata in the Company's Annual Report on Form 10+Kte fiscal year ended February 2,
2001, for filing with the Securities and Exchangan@nission.

John B. Holland - Chairman
Barbara M. Knuckles
Reginald D. Dickson
James L. Clayton

Barbara L. Bowles

COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SecuatiesExchange Commission requires the
Company to prepare a performance graph that comjitareumulative total shareholders' return duthrggprevious five years with a
performance indicator of the overall stock market the Company's peer group. For the overall stoakket performance indicator, the
Company uses the S&P 500 Index. For the peer gstmgik market performance indicator, the Company tise stock market results of the
publicly held participants of the compensation syrpublished by Hewitt used by the CGC Committeenvieviewing and establishing the
Company's executive compensation policies. SeedRepthe Executive Compensation and Corporated@mnce Committee of the Board
of Directors on Executive Compensation.”

[GRAPHIC - CHART PLOTTED POINTS LISTED BELOW]

Cumulative Total Return

1/96 1/97 1/98 1/99 1/00 1/01
DOLLAR GENERAL CORPORATION  100.00 156.86 289.23 311.16 332.89 384.05
S&P 500 100.00 126.34 160.34 212.43 234.41 232.30
PEER GROUP 100.00 126.42 205.62 417.85 502.88 532.64
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SHAREHOLDER PROPOSALS FOR THE 2002 ANNUAL MEETING

The 2002 annual meeting of shareholders will be balJune 3, 2002. Shareholder proposals interatqutésentation at the 2002 annual
meeting of shareholders must be received by Larryicher, General Counsel and Corporate Secre&rdQ0 Mission Ridge,
Goodlettsville, Tennessee 37072-2170 not later March 15, 2002 for inclusion in the proxy statetnemd form of proxy relating to that
meeting. All such proposals must be in writing amailed by certified mail, return receipt requestea] must comply with Rule 14a-8 of
Regulation 14A of the proxy rules of the SEC.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRNCE

Section 16(a) of the 1934 Act and the disclosugeirements of Item 405 of Regulation S-K of theddund Regulations of the SEC require
the Company's executive officers and directors,amdperson who owns more than 10% of a registeless$ of the Company's equity
securities, to file reports of ownership and chanigeownership on Forms 3, 4 and 5 with the SEE agipplicable market or exchange upon
which the Company's shares are listed and the Coynased solely on the Company's review of copfesich forms it has received and
based on written representations from certain teyppersons that they were not required to filenk®5 for specified fiscal years, the
Company believes that all its officers, directans greater-than-ten-percent beneficial owners cmdptith all filing requirements applicable
to them with respect to transactions during 2000.

PEOPLE WITH DISABILITIES

If you are disabled and would like to participaighe Annual Meeting, the Company can provide neale assistance. Please write to the
Corporate Secretary at least two weeks before tireidl Meeting.

CONDUCT OF THE ANNUAL MEETING

The Company is not currently aware of any businef® acted upon at the Annual Meeting other thartliree matters described herein.
Under Tennessee law, no other business aside frooegural matters may be raised at the Annual Mgetnless proper notice has been
given to the shareholders. If such other busirepsaperly raised, your proxies have authoritydtevas they think best, including to adjourn
the meeting.

The Chairman has broad authority to conduct theudhMeeting so that the business of the meetirgiiged out in an orderly and timely
manner. In doing so, he has broad discretion théish reasonable rules for discussion, commemtgjaestions during the meeting. The
Board of Directors has decided that the Annual Meewill be conducted in accordance with the Amaniar Association's "Handbook for
the Conduct of Shareholders' Meetings" publishe2Did0, including the supplemental rules theret® Thairman is also entitled to rely upon
applicable law regarding disruptions or disordedyduct to ensure that the Annual Meeting procéedsmanner that is fair to all
participants.
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METHOD OF COUNTING VOTES

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

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS

Change in Independent Accountant

On September 14, 2001, Dollar General Corporatios [Company") dismissed Deloitte & Touche LLP (Ifite & Touche") as its
independent accountant. The Company's decisiorapa®ved by both the Audit Committee of the Bodr®ivectors and by the Company's
Board of Directors. Deloitte & Touche's reportstbea Company's financial statements for fiscal y&8@8 and 1999 contained no adverse
opinion or disclaimer of opinion, and were not dfidl or modified as to uncertainty, audit scopeaocounting principles. Deloitte & Touc
has not issued an audit report on any of the Cogipdinancial statements since January 28, 20@0Ctmpany's 1999 fiscal year end.

Also on September 14, the Company retained thecesrof PricewaterhouseCoopers LLP ("Pricewater®@ospers”) as its new indepenc
accountant to audit the Company's financial statésadhe retention of PricewaterhouseCoopers waswmended by the Audit Committee
and approved, by resolution, by the Board. PricevtmiuseCoopers orally consented to serve as the&uyis independent accountant.

On September 20, 2001, prior to the Company's ams@uent of its retention of PricewaterhouseCoojmeasForm 8-K,
PricewaterhouseCoopers resigned as the Compadgpandent accountant because of an irreconcilablfiat of interest that was
previously unknown to the PricewaterhouseCoopgnesentatives associated with the Dollar Generghgement. PricewaterhouseCoopers
has advised the Company that its resignation wasetated in any respect to the matters on whiehGbmpany consulted with
PricewaterhouseCoopers prior to its engagememne s the Company's independent accountantyanatier respecting the Company t
came to its attention subsequent to its retention.

Neither the Audit Committee nor the Company's BadrDirectors have been provided information reigtio the nature ¢
PricewaterhouseCoopers' conflict. As a resultAbdit Committee and the Board were not in a positmrecommend or to approve or
disapprove of PricewaterhouseCoopers' resignation.

PricewaterhouseCoopers has never issued any opnitine Company's financial statements.
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On September 21, 2001, Ernst & Young LLP ("Ernsté&ung") advised the Company that it was preparesktee as the Company's
independent accountant, subject to the completi@erain acceptance procedures which it expeaeatitcessfully conclude. On October 5,
2001, the Company retained Ernst & Young as the gzmy's independent accountants. The retentionraft®r Young was recommended by
the Audit Committee and approved by the Board a&€tors of the Company.

Disagreement with Prior Independent Accountant -- 2loitte & Touche

During the Company's two most recent fiscal yeadstarough the date of this report, there wereisagteements with Deloitte & Touche on
any matter of accounting principles or practicesricial statement disclosure, or auditing scopgrocedure, which disagreements if not
resolved to the satisfaction of Deloitte & Toucheuld have caused it to make reference to the sulbjatter of the disagreement in its report
on the Company's financial statements, provideddvew

In the course of preparing to restate its finansiatements for fiscal years 1998 and 1999, asasalvising the previously released unaut
financial information for fiscal year 2000 (colleatly, the "Restatements"), the Company has margety examined its previous accounting
practices with regard to certain synthetic leaséifi@s entered into in 1997 and 1999 with resgedts use and occupancy of certain real
property, including approximately 400 stores, tviohe Company's distribution centers and the Corypgacorporate headquarters in
Goodlettsville, Tennessee (the "Synthetic Leasddtgr review and consultations with outside acdaats from KPMG LLP, the Company
has determined that its previous treatment of fhretetic Leases as operating leases for accouptingoses was in error. The Company has
therefore restated its financial statements td thezse leases as capital leases. The Compangpresentatives from KPMG LLP, as well as
the Audit Committee of the Board of Directors, thgh its representatives, have discussed the sudfjdoe accounting treatment for Synth
Leases with Deloitte & Touche. At the time of gsrhination, Deloitte & Touche had expressed thenthet it had not been provided

sufficient information by the Company to conclutattthe Company's previous treatment of Syntheti&sks as operating leases was in error.

Disagreement with Prior Independent Accountant -- FicewaterhouseCoopers

During the Company's two most recent fiscal yeatstarough the date of this report, there wereisagteements with
PricewaterhouseCoopers on any matter of accouptingiples or practices, financial statement disule, or auditing scope or procedure,
which disagreements if not resolved to the satiifamf PricewaterhouseCoopers would have caudecitake reference to the subject me
of the disagreement in its report on the Compdinescial statements.

Other Reportable Events -- Deloitte & Touche

During the Company's two most recent fiscal yeadstarough the date of this report, there wererapdrtable events," by Deloitte &
Touche, as that term is defined in Item 304(a)(19fRegulation S-K, provided however:
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As discussed in further detail in our Annual Remort~orm 10-K, the Company and the Audit CommitiEthe Board of Directors became
aware of certain accounting issues that have caige@ompany to restate its financial statemerdioWwing a report from the Company to
Deloitte & Touche in April 2001 on its discovery thfese issues, Deloitte & Touche gave the Compatigenas provided under Section 10A
of the Securities Exchange Act of 1934 (the "ExdeAct") that such issues may have included "illegés” as that term is defined in the
Exchange Act. The Audit Committee of the Board @febtors conducted an investigation of these mategsisted by its outside counsel,
Dechert Price & Rhoads, and the independent acirmufitm Arthur Andersen LLP, in order to assurattthe Audit Committee was
adequately informed with respect to the issueeddlyy the Restatements. On the Audit Committeemenendation and with the Board of
Directors' approval, the Company has implementethiceappropriate interim remedial actions in rexgoto the matters included in the Al
Committee's review.

In connection with these events, Deloitte & Toubls informed the Company that information has ctmies attention that, if further
investigated, (i) may materially impact the fairm@s reliability of its previously issued audit cefs and the underlying financial statement
well as the financial statements to be issuedierGompany's 2000 fiscal year; (ii) may cause kiigainwilling to rely on the representations
of certain members of management; and (iii) duBetwitte & Touche's dismissal, it will be unablecmnduct such further investigation or
resolve these issues to its satisfaction.

Other Reportable Events -- PricewaterhouseCoopers

During the Company's two most recent fiscal yeadstarough the date of this report, there wererapdrtable events," by
PricewaterhouseCoopers, as that term is definédnm 304(a)(1)(v) of Regulation S-K.

Authorization to Respond to Successor Independent@sountant

The Company has authorized Deloitte & Touche amckeRaterhouseCoopers to respond fully to the ingsiiof Ernst & Young concerning
these issues.

Consultations with Independent Accountant -- PricevaterhouseCoopers

Prior to its retention as the Company's independecduntant, PricewaterhouseCoopers was engagatt@snting consultants by counsel for
the Company advising a special committee of ther@oéDirectors with respect to certain shareholdkmivative lawsuits currently pending
against the Company and several current and formeenbers of its Board of Directors and managemardohnection with this engagement,
counsel directed PricewaterhouseCoopers to conghliCompany personnel regarding the appropriatewaating treatment for the Synthetic
Leases. In oral communications, Pricewaterhouse@msqgpovided the special committee a preliminagywibased on information made
available to it by the Company, that the Synthe&ases should be treated as capital leases foumiiag purposes. The Company's
consultation with Deloitte & Touche on the

35



subject of the accounting treatment for Synthetiades and Deloitte & Touche's views thereon acussged above under the caption
"Disagreement with Prior Independent Accountant.”

In addition, in connection with its work relating the shareholder derivative litigation, counsetdied PricewaterhouseCoopers to consult
with Company personnel on the application of thebaating standards to the valuation of certain detestate income tax liabilities.
PricewaterhouseCoopers, in oral communicationsg ¢faer special committee its preliminary views thatapplicable accounting standards
require the Company to determine deferred incoméidhilities using differentiated rates as oppoted consolidated tax rate. After review
and consultations with KPMG LLP and taking into @act the oral observations received from PricevirmtieseCoopers, the Company has
restated its financial statements accordingly. Chenpany did not consult with Deloitte & Touche bistsubject.

Other than with respect to the two preceding msttéile Company has not consulted with Pricewate#@aopers regarding either (i) the
application of accounting principles to a specifiehsaction, either completed or proposed; otythe of audit opinion that might be rende
on the Company's financial statements, and eitleiteen report was provided to the Company or ahlice was provided that
PricewaterhouseCoopers concluded was an impodatdrfconsidered by the Company in reaching a @ecas to the accounting, auditing
financial reporting issue, or (ii) any matter thats either the subject of a disagreement, asehatis defined in Item 304(a)(1)(iv) of
Regulation S-K and the related instructions to I8 of Regulation S-K, or a reportable eventhas term is defined in Iltem 304(a)(1)(v) of
Regulation S-K.

PricewaterhouseCoopers was not requested to ambtijgerform an engagement under Statement on iAgditandards No. 50 with respect
to either consultation.

Consultations with Independent Accountant -- Ernst& Young

During the two most recent fiscal years and dutiregcurrent fiscal year prior to their engagemeanth@ Company's independent accountants,
the Company consulted with Ernst & Young on varitaxsrelated matters which, the Company has beeisediby Ernst & Young, did not
involve matters that are the subject of Item 302{(4i) or (ii) of Regulation S-K.

Restatement and Appearance of Auditors

For reasons set forth in detail in the Companyeapanying Annual Report on Form KQthe Company is restating by means of that Re

its audited financial statements for fiscal yeed#88 and 1999. The Company's audited financial te$ot fiscal year 2000 also restate the
unaudited financial information for the fiscal y&400 that had been previously released by the @oypngrhe Company was assisted in these
efforts by the accounting firm of Ernst & Young, it audited the restated financial statementsisoaf years 1998 and 1999 and the
financial statements for fiscal year 2000. Repregares of Ernst & Young are expected to be preaettie Annual Meeting. They will have
the opportunity to make a statement if they desingl, are expected to be available to respond tmpppte questions.
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Accounting Fees

The Company has been billed $3,831,790 for prafessiservices provided by Ernst & Young relatingtscaudit of the Company's financial
statements for the 1998, 1999 and 2000 fiscal yd#ues following table sets forth amounts billedtte Company by Ernst & Young for audit
work relating to the audit of the Company's finahsitatements for the 2000 fiscal year, and foeio#ervices rendered attributable to such

year.

Services Provided Fee Amount
Audit FEes........coovvveiiiiieeeinns $1,277,000
All Other Fees.........ccocevvvvinnnns 96,011
Total.eooveiecieeeiee e $1,373,011

The following table sets forth amounts billed te thompany by Deloitte & Touche for audit work relgtto the Company's financial
statements for the 2000 fiscal year and revievinef@Gompany's fiscal 2000 interim financial stateta€tAudit Fees"), and for other services
rendered during such year.

Services Provided Fee Amount
Audit Fees........ccoovvvvreeiiinennn. $237,800
All Other Fees..........cceecvvvvvnnnns 487,691
Total..ccoveeeceee e, $725,491

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOL DER DOCUMENTS

The Securities and Exchange Commission ("SEC"jdsaged a new rule that became effective Decemhi#gd@D regarding the delivery of
proxy statements and information statements todtolds. This rule is intended to complement a joesliy issued ruling on the delivery of
disclosure documents to households issued Dece?@hda099. Together these rules spell out the cimmditunder which annual reports,
information statements, proxy statements, prosgestand other disclosure documents of a particolapany that would otherwise be ma
in separate envelopes to more than one persostatrad address may be mailed as one copy in omtopevaddressed to all holders at that
address. In accordance with that rule, Dollar Galn@orporation began "householding” all annual respand proxy and information
statements effective January 1, 2002.

If you are a registered shareholder and you choosto have your annual reports and proxy and médion statements sent to a single
household address as described above, you musbtidpby marking the designated box on the enclgsedy card. If you choose to "opt-
out" of the householding program at a future dalegase write to Investor Relations, Dollar Gen&attporation, 100 Mission Ridge,
Goodlettsville, Tennessee 37072 or call us at (855r4000. We will cease householding your annejabrts and proxy and information
statements within 30 days after receiving your esgulf we do not receive instructions to removaryaccount(s) from this service, your
account(s) will continue to be "householded" uybili notify us otherwise. You may also contact uthatabove address and telephone nu
if you are a registered shareholder subject to éfoniging and would like to receive a separate awfhis proxy statement and the Compa
consolidated Annual Report and Annual Report omTd0-K. We will deliver such materials promptly up@ceipt of your request.
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If you own your Dollar General stock in nominee mafauch as through a broker), information regardiogseholding of disclosure
documents should be forwarded to you by your broker

OTHER MATTERS

The cost of soliciting proxies will be borne by t@empany. In addition to this solicitation by maitpxies may be solicited personally and by
mail, telephone or telegraph, by officers, direstand regular employees of the Company, withouhecdampensation. Brokers, nhominees,
fiduciaries and other custodians will be requestefrward soliciting material to the beneficial ners of shares and will be reimbursed for
their expenses. The Company has retained Morrow& IGc. to solicit proxies in connection with thenual Meeting, for which services the
Company expects to pay $5,000 plus disbursemertzie® may be voted by returning the printed proayd, or by voting via telephone or
Internet. For more information about how to voteiyproxy, please see the instructions on your paag.

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

The Company's consolidated Annual Report and AnReglort on Form 10-K is being mailed to sharehaddth this proxy statement.
Whether or not you expect to be physically pres¢he Annual Meeting, please vote your proxy amsis possible. You may vote your

proxy electronically or by phone according to thstiuctions on the enclosed card, or you may sigte and return the enclosed printed pi
card in the enclosed business reply envelope. IStage is necessary if the proxy is mailed withis tinited States.
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Appendix A

DOLLAR GENERAL CORPORATION
BOARD OF DIRECTORS
AUDIT COMMITTEE CHARTER

I. PURPOSE

The primary function of the Audit Committee is tes&st the Board of Directors in fulfilling its ov@ght responsibilities by reviewing: the
Corporation's systems of internal controls regaydinance, accounting, and ethics that managermmehtree Board have established; and the
Corporation's auditing, accounting and financigloring processes generally. Consistent with tiwgfion, the Audit Committee should
encourage continuous improvement of, and shoukgf@slherence to, the Corporation's policies, plorms and practices at all levels. The
Audit Committee's primary duties and responsileisitare to:

o Serve as an independent and objective party totardhe Corporation's internal control system.
o Review and appraise the audit efforts of the G@ion's independent accountants and internatiagdiepartment.

o Provide an open avenue of communication amongtlependent accountants, financial and senior gemant, the internal auditing
department, and the Board of Directors.

The Audit Committee will primarily fulfill these sponsibilities by carrying out the activities enuated in Section 1V. of this Charter.
Il. COMPOSITION

The Audit Committee shall be comprised of threenore directors as determined by the Board, eagrhofm shall be independent directors,
and be free from any relationship that, in the mpirof the Board, would interfere with the exeroidehis or her independent judgment as a
member of the Committee. Members of the Audit Cottemishall be considered independent if they havelationship to the Corporation
that may interfere with the exercise of their inglegence from management and the Corporation. Exanoplsuch relationships include:

o a director being employed by the Corporationror @f its affiliates for the current year or anytbé past five years;

0 a director accepting any compensation from thg@mation or any of its affiliates other than comsation for board service or benefits
under a tax-qualified retirement plan;
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0 a director being a member of the immediate fawiilgn individual who is, or has been in any of plast five years, employed by the
Corporation or any of its affiliates as an execaitfficer;

o a director being a partner in, or a controllihgreholder or an executive officer of, any for-firbfisiness organization to which the
Corporation made, or from which the Corporatiorereed, payments that are or have been significatite Corporation or business
organization in any of the past five years;

o a director being employed as an executive oftaratompany where any of the Corporation's exeesitserves on that company's
compensation committee.

A director who has one or more of these relatigmshiay be appointed to the Audit Committee, ifBloard, under exceptional and limited
circumstances, determines that membership on then@ibee by the individual is required by the beseiests of the Corporation and its
shareholders, and the Board discloses, in thear@xial proxy statement subsequent to such deteioninthe nature of the relationship and
the reasons for that determination.

Each member of the Committee shall be financiatéradte and must be able to read and understamthfoental financial statements,
including the Company's balance sheet, incomerstatg and cash flow statement or must become aldle 50 within a reasonable period of
time after appointment to the Committee.

At least one member of the Committee shall havegedlfinancial expertise, and must have had paglogment experience in finance or
accounting, requisite professional certificatiormotounting or any other comparable experienceckdround that results in that individual's
financial sophistication. Such experience may idelbeing or having been a chief executive offickief financial officer or other senior
officer with financial reporting oversight respaniities.

The members of the Committee shall be elected &Bthard at the annual organizational meeting oBth&rd or until their successors shall
be duly elected and qualified. Unless a Chairesteld by the full Board, the members of the Congaithay designate a Chair by majority
vote of the full Committee membership.

. MEETINGS

The Committee shall meet at least four times amyual more frequently as circumstances dictatepad of its job to foster open
communication, the Committee shall meet at leastially with management, the director of the intémaliting department and the
independent accountants in separate executiveosessi discuss any matters that the Committeear efithese groups believe should be
discussed privately.

IV. RESPONSIBILITIES AND DUTIES
To fulfill its responsibilities and duties the Atdiommittee shall;
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Documents/Reports Review
1. Review and update this Charter periodicallyeast annually, as conditions dictate.

2. Review the organization's annual audited firalnstatements and any reports or other financfahimation submitted to any governmental
body, or the public, including any certificatioeport, opinion, or review rendered by the indepahdecountants.

3. Review with financial management and the inddpehaccountants the Form 10-Q prior to its filing.
4. Review the regular internal reports to managermegpared by the internal auditing departmentraadagement's response.
Independent Accountants

5. Recommend to the Board of Directors the seleaiicthe independent accountants (which firm isndtely accountable to the Audit
Committee and the Board), considering independandeeffectiveness and approve the fees and othepextsation to be paid to the
independent accountants. On an annual basis, ten@tee should review and discuss with the accaustall significant relationships the
accountants have with the Corporation to deterrthireaccountants' independence.

6. Review the performance of the independent adeotsmiand approve any proposed discharge of tlepérdlent accountants when
circumstances warrant.

7. Periodically consult with the independent act¢ants out of the presence of management abouhaiteontrols and the fullness and
accuracy of the organization's financial statements

8. Obtain from the independent accountants assentat Section 10A of the Securities Exchange Ad984 has not been implicated.

9. Discuss with the independent accountants theemsatquired to be discussed by Statement on ingdBtandards No. 61, as amended,
relating to the conduct of the audit.

Financial Reporting Processes

10. In consultation with the independent accoustand the internal auditors, review the integrityhe organization's financial reporting
processes, both internal and external.

11. Consider the independent accountants' judgnadaist the quality and appropriateness of the Gatjmm's accounting principles as
applied in its financial reporting.

12. Consider and approve, if appropriate, majongka to the Corporation's auditing and accountimgiples and practices as suggested by
the independent accountants, management, or grmattauditing department.
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13. Prepare the report required by the rules ofStneurities and Exchange Commission to be includ#dthe Corporation's annual proxy
statement, including, but not limited to, whethe Audit Committee recommended to the Board thattidited financial statements be
included in the Corporation's Annual Report on FAGK for the last fiscal year for filing with tHgecurities and Exchange Commission.

Process Improvement

14. Establish regular and separate reporting té\titit Committee by each of management, the indépehaccountants and the internal
auditors regarding any significant judgments mad@anagement's preparation of the financial statésrend the view of each as to
appropriateness of such judgments.

15. Following completion of the annual audit, reviseparately with management, the independent ataois and the internal auditing
department any significant difficulties encountedenling the course of the audit, including anynesbns on the scope of work or access to
required information.

16. Review any significant disagreement among mamagt and the independent accountants or the alteuditing department in
connection with the preparation of the financiatsments.

17. Review with the independent accountants, ttegnal auditing department and management the ettevhich changes or improvements
in financial or accounting practices, as approvethle Audit Committee, have been implemented. (Téngew should be conducted at an
appropriate of time subsequent to implementatiochainges or improvements, as decided by the Cosmjitt

18. Review the Corporation's business interruptiisaster recovery program and provide oversightritemagement applies the program in a
manner consistent with business functions.

Ethical and Legal Compliance

19. Establish, review and update periodically ae€oflEthical Conduct and ensure that managemerggtablished a system to enforce this
Code.

20. Review management's monitoring of the Corpomn&icompliance with the organization's Ethical €ahd review management's system
of ensuring that the Corporation's financial stagets, reports and other financial information dissated to governmental organizations,
the public satisfy legal requirements.

21. Review activities, organizational structured gualifications of the internal audit department.

22. Review, with the Corporation's General Courlsglal matters that could have a significant immacthe organization's financial
statements.
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23. Perform any other activities consistent witis tBharter, the Corporation's By-Laws and govertavg as the Committee or the Board
deems necessary or appropriate.

While the Audit Committee has the responsibilitesl duties set forth in this Charter, it is not dagy of the Audit Committee to plan or
conduct audits or to determine that the Corpor&ifinancial statements are complete and accurateue in accordance with generally
accepted accounting principles. This is the regpditg of management and the independent accoustdior is it the duty of the Audit
Committee to conduct investigations, to resolvagiisements, if any, between management and thpéndent accountants or to assure
compliance with laws and regulations and the Caton's Code of Ethical Conduct.
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON FEBRUARY 20, 2002

The Annual Meeting of Shareholders (the "Annual Meg) of Dollar General Corporation (the "Compahwill be held in the Goodlettsvil
City Hall Auditorium, 105 South Main Street, Goatiille, Tennessee on February 20, 2002 at 1010 lacal time for the purposes stated
on the reverse side.

Only shareholders of record at the close of businesJanuary 11, 2002, are entitled to notice dftarvote at the Annual meeting. Your
attention is directed to the proxy statement acaging this notice for a more complete statemegdimging matters to be acted upon at the
Annual Meeting.

By order of the Board of Directors,

Larry K. Wilcher General Counsel and Corporate Sy

Whether or not you expect to be physically presé¢tihe Annual Meeting, please vote your proxy assas possible. You may vote your
proxy electronically or by phone according to thstiuctions on the enclosed card, or sign, dateetodn the enclosed printed proxy card in
the enclosed business reply envelope. No postatgcisssary if the proxy is mailed within the Uniftdtes. You may revoke the proxy at
time before it is voted.

DOLLAR GENERAL CORPORATION
ANNUAL MEETING OF SHAREHOLDERS

The undersigned shareholder of Dollar General Gatmm, a Tennessee corporation (the "Company'tgtheacknowledges receipt of the
Notice of Annual Meeting of Shareholders and Pr8igtement dated January 14, 2002, and hereby dpfitah Turner and Larry K. Wilche
or either of them, proxies and attorneys-in-fagthviull power to each of substitution, on behaiflan the name of the undersigned, to
represent the undersigned at the Annual Meetir§hafeholders of Dollar General Corporation to dd ba February 20, 2002, at 10:00 a.m.
local time, in the Goodlettsville City Hall Auditom, located at 105 South Main Street, Goodletesyvifennessee and at any adjournment(s)
thereof, and to vote all shares of Common Stoclclvitie undersigned would be entitled to vote ihtaad there personally present, on the
matters set forth on the reverse side of this paacg.



[GRAPHIC - LOGO - DOLLAR GENERAL CORPORATION]

DOLLAR GENERAL CORPORATION
PROXY SERVICES

P. 0. BOX 9142

FARMINGDALE, NY 11735-9769

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information uptitth1:59 P.M. Eastern Time the day before
the cut-off date or meeting date. Have your proasddn hand when you access the web site. Youbsilbrompted to enter your 12-digit
Control Number which is located below to obtain yoecords and to create an electronic voting imsioa form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your goiistructions up until 11:59 P.M. Eastern Time dlag before the cut-off date or meeting
date. Have your proxy card in hand when you cadlu Will be prompted to enter your 12-digit Contkimber which is located below and
then follow the simple instructions the Vote Vom®vides you.

VOTE BY MAIL
Mark, sign, and date your proxy card and retuin the postage-paid envelope we have providedtarrrét to Dollar General Corporation,
c/o ADP, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN
BLUE OR BLACK INK AS FOLLOWS  DOLLAR  KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED
DOLLAR GENERAL CORPORATION
Proposal 1 - Election of Directors
1. To elect ten directors to serve until the nemhdal Meeting and until their successors are alegtel qualified:

01) Dennis C. Bottorff, 02) Barbara L. Bowles, 0&mes L. Clayton, 04) Reginald D. Dickson, 05) Brd&n Gee, 06) John B. Holland, 07)
Barbara M. Knuckles, 08) Cal Turner, 09) David Mild§, and 10) William S. Wire, Il

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

(10111

Vote On Proposals

Proposal 2 - To consider and act upon
one shareholder proposal regarding equal
employment opportunity information

For  Against Abstain

Proposal 3 - Ratification of the appointment
of Ernst & Young LLP as independent public
accountants

For  Against Abstain

Signature (PLEASE SIGN WITHIN BOX) Date Signature (JOINT OWNERS) Date
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