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Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 370

Dear Shareholder:

The 2004 Annual Report and the NoticAfhual Meeting and Proxy Statement for our 2005 yaiMeeting of Shareholders are
enclosed with this letter which is first being nedilto shareholders on or about April 22, 2005. ditreual meeting will be held on Tuesday,
May 24, 2005, at 10:00 a.m. Central Daylight TimeGoodlettsville City Hall Auditorium, 105 Southdih Street, Goodlettsville, Tennessee.
All shareholders of record on March 21, 2005 awéténl to attend the annual meeting. For securiagoas, however, to gain admission to the
meeting you may be required to present photo ifieation and comply with other security measures.

At this year's meeting, you will have @pportunity to vote on the matters described inethelosed Notice of Annual Meeting of
Shareholders. In addition to the formal voting, wikt discuss Dollar General’s performance during 2004 fiscal year and take some time to
answer your questions.

Your interest in Dollar General and yoote are very important to us. Please review theuahReport and the Proxy Statement in
detail and return your proxy card as soon as plessibyour vote can be represented at the annugtimge On behalf of the Board of
Directors, | would like to express our appreciationyour continued interest in Dollar General.

Sincerely,

ﬂwém ./ (j{;f’fﬁﬁ’/ﬁ

Christine L. Connolly
Corporate Secretary & Chief Compliance Offi(

April 22, 2005



Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 370

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE:
TIME:
PLACE:

ITEMS OF BUSINESS:

WHO MAY VOTE:

Goodlettsville, Tennesst
April 22, 2005

1)

3)

Tuesday, May 24, 20C
10:00 a.m., Central Daylight Tirr

Goodlettsville City Hall Auditorium
105 South Main Street
Goodlettsville, Tennesst

To elect 11 directors

To approve an Annual Incentive Plan to assuretélideductibility of awards in
connection with Internal Revenue Code Section 1§24émd

To ratify the appointment of the independent audifor 2005

You may vote if you were a shareholder of recordviamch 21, 2005
By Order of the Board of Director
v |
&Mﬂu ,A/ r_’xaif’u’".:,&’r.//g-

Christine L. Connolly
Corporate Secretary & Chief Compliance Offi(

Please vote your proxy as soon as possible eveydli expect to physically attend the Annual Meeting.You may vote your proxy
electronically or by phone according to the instrutions on the enclosed card, or sign, date and retarthe enclosed proxy card in the
enclosed reply envelope. No postage is necesséthé proxy is mailed within the United States. Ya may revoke the proxy by
following the instructions listed on page 4 of th@roxy statement.
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GENERAL INFORMATION
What is this document?

This document is the Proxy Statementalfdd General Corporation for the Annual MeetingStfareholders to be held on Tuesday,
May 24, 2005. A form of proxy card accompanies ttocument. This document is first being mailedhareholders on or about April 22,
2005.

We will refer to our company throughohistdocument as “we” or “us” or “Dollar Generallii addition, throughout this document,
“2004" refers to our fiscal year ended January2ZR)5, “2003" refers to our fiscal year ended Jap@ar, 2004, and “2002'%efers to our fisce
year ended January 31, 20(

Why am | receiving this document?
We are sending this document and the fafrproxy card to you to solicit your proxy to vaipon certain matters at the annual meet
What is a proxy?

It is your legal designation of anothergon, called a “proxy,” to vote the stock you oWryou designate someone as your proxy in a
written document, that document also is calledexyor a proxy card.

Who is paying the costs of this document and the lgitation of my proxy?
All expenses of this solicitation, inclag the cost of preparing and mailing this documeiiit be borne by Dollar General.
Who is soliciting my proxy and will anyone be compesated to solicit my proxy?

Your proxy is being solicited by and cehhlf of our Board of Directors. In addition tdisitation by use of the mails, proxies may be
solicited by our officers and employees in persphyotelephone, telegram, electronic mail, facgniibnsmission or other means of
communication. Our officers and employees will betadditionally compensated, but may be reimbuisedut-of-pocket expenses in
connection with any solicitation. We also may reimge custodians, nominees and fiduciaries for #rglenses in sending proxies and proxy
material to beneficial owners.

Who may attend the annual meeting?

Only shareholders, their proxy holderd aar invited guests may attend the annual meelfiygu plan to attend the annual meeting,
please check the box on the enclosed proxy cdra bioker, bank or other nominee holds your shiarstreet name, please bring a copy of
the account statement reflecting your stock ownpras of March 21, 2005 so that we may verify yslareholder status, and check in at the
registration desk at the meeting. For securityaraswe also may require photo identification fdmassion.



Will Board members attend the annual meeting?

Yes. Our Board has adopted a policy dllatirectors will attend the annual shareholdensetings, unless attendance is not feasible
to unavoidable circumstances. All but one of lasns twelve Board members attended the 2004 astaaéholders’ meeting. The director
who did not attend retired from service on our Boanmediately following that meeting pursuant to mandatory retirement age policy for
directors.

What if | have a disability?

If you are disabled and would like totapate in the annual meeting, we can providearable assistance. Please write to our
Corporate Secretary, Dollar General Corporatio®, ssion Ridge, Goodlettsville, TN 37072, at lemsbd weeks before the meeting.

What is Dollar General Corporation?

We are a leading discount retailer ofligpigeneral merchandise at everyday low pricesofllarch 21, 2005, we operated
approximately 7,475 Dollar General stores in 3@esta Through conveniently located stores, we afffercused assortment of consumable
basic merchandise including health and beauty patskaged food products, home cleaning suppliasséwares, stationery, seasonal goods,
basic clothing and domestics. Our stores senragrily low-, middle- and fixed-income families.

Where is Dollar General Corporation located?

We conduct our business from our stoppett center located at 100 Mission Ridge, Goosldte, TN 37072. Our telephone number
is 615-855-4000.

Where is Dollar General common stock traded?
Our common stock is traded and quotetherNew York Stock Exchange under the symbol “DG.”
Where can | find information regarding Dollar General’s corporate governance practices?

We have posted Dollar General governaetaed information on the “Investing—Corporate @mance” portion of our website
located at www.dollargeneral.com, including withémtitation our Corporate Governance Principlesd€of Business Conduct and Ethics
and the charter of each standing committee of amar® of Directors. This information is availablegrint to any shareholder who sends a
request in writing to: Investor Relations, Dollagigral Corporation, 100 Mission Ridge, GoodlettsyirN 37072.
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VOTING MATTERS
What am | voting on?

You will be voting on the following

. the election of eleven directol

. an Annual Incentive Plan, to assure full tax deithility of awards in connection with Internal RewenCode Section 162(m);
and

. the ratification of the appointment of our auditc

Who is entitled to vote?

You may vote if you were the record owogshares of Dollar General common stock on theebf business on March 21, 2005.
Each share of stock is entitled to one vote. Allafch 21, 2005, there were 328,503,897 shareotddiDGeneral common stock outstandi

May other matters be raised at the annual meetinghow will the meeting be conducted?

We currently are not aware of any businese acted upon at the annual meeting othertheathree matters described above. Under
Tennessee law and our governing documents, no bifsémess aside from procedural matters may bedaisthe annual meeting unless
proper notice has been given to the shareholdéther business is properly raised, your proxiage authority to vote as they think best,
including to adjourn the meeting.

The Chairman has broad authority to cehthe annual meeting so that the business of #eting is carried out in an orderly and
timely manner. In doing so, he has broad disanetticestablish reasonable rules for discussionneents and questions during the meeting.
The Board of Directors has decided that our anmesdting will be conducted in accordance with theefican Bar Association’s “Handbook
for the Conduct of Shareholders’ Meetings” publgie2000, including the supplemental rules therastomodified by our Board. The
Chairman is also entitled to rely upon applicable tegarding disruptions or disorderly conductriewge that the annual meeting proceeds in
a manner that is fair to all participants.

How do | vote?

Proxies may be voted by returning theted proxy card, or by voting via telephone or inét. For more information about how to v
your proxy, please see the instructions on youxyuoard.

In addition to voting by proxy, you magte in person at the annual meeting. However, dieioto assist us in tabulating votes at the
annual meeting, we encourage you to vote by preey & you plan to be present at the annual meeting
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How will my proxy be voted?

The individuals named on the proxy caillwete your proxy in the manner you indicate e fproxy card. If your proxy card is sigr
but does not contain specific instructions, yourxgrwill be voted: “FOR” all of the directors nonated, “FOR” approval of the annual
incentive plan and “FOR” ratification of Ernst & ¥og LLP as our independent auditors for 2005.

Can | change my mind and revoke my proxy?

Yes. To revoke a proxy given pursuant to thiscstatiion, you must

. sign another proxy with a later date and retuto @ur Corporate Secretary at or before the anmeaiting;

. provide our Corporate Secretary with a written cef revocation dated later than the date of th&ypat or before the annual
meeting; ol

. attend the annual meeting and vote in person. tiateattendance at the annual meeting will novkewa proxy if you do not

actually vote at the annual meetil
What if | receive more than one proxy card?

Multiple proxy cards mean that you havarenthan one account with brokers or our trangfjena Please vote all of your shares. We
also recommend that you contact your broker andransfer agent to consolidate as many accourngessble under the same name and
address. Our transfer agent is Registrar and Taa@®mpany, P.O. Box 1010, Cranford, New Jersé1673572, and it may be reached at 1-
800-368-5948.

How will abstentions and broker non-votes be treatd?

Abstentions and broker non-votes willtteated as shares that are present and entitlestédor purposes of determining whether a
qguorum is present, but will not be counted as voss either in favor of or against a particulaygmsal.

What are broker non-votes?

If you are the beneficial owner of shdnekl in “street name” by a broker, your brokethis record holder of the shares, however the
broker is required to vote those shares in accaarith your instructions. If you do not give ingttions to your broker, your broker may
vote the shares with respect to “discretionaryhise routine matters like uncontested electionsrefctbrs, approval of the annual incentive
plan and the appointment of auditors, but the brakay not vote your shares with respect to “nomdisonary” items. In the case of non-
discretionary items, the affected shares woulddeted as “broker non-votes.” To avoid giving thikme effect of negative votes, broker non-
votes are disregarded for the purpose of determithia total number of votes cast or entitled teewsith respect to a proposal.
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How many votes must be present to hold the annual eeting?

A quorum must be present at the annuatimg for any business to be conducted. A quorxist®when the holders of a majority of
the 328,503,897 shares of Dollar General commarkstatstanding on March 21, 2005 are present atteting, in person or by proxy.

How many votes are needed to elect directors, appre the annual incentive plan and ratify the auditorappointment?

Directors are elected by a plurality lnd otes cast by the holders of shares entitledt® at the annual meeting. This means that the
director nominee with the most affirmative votesdgarticular slot is elected for that slot. Yoaynvote in favor of all nominees, withhold
your vote as to all nominees or withhold your vaseto specific nominee

The annual incentive plan will be apprbVfethe votes cast for the proposal exceed thes/oast against it.

The ratification of the appointment ohEr & Young LLP as our independent auditors for2@dll be approved if the votes cast for the
proposal exceed the votes cast against it.

Will my vote be confidential?

Yes. We will continue our practice of keeping tudes of all shareholders confidential. Shareholdées will not be disclosed to our
directors, officers, employees or agents, exc

. as necessary to meet applicable legal requirem
. in a dispute regarding authenticity of proxies aatlots;
. in the case of a contested proxy solicitationh& other party soliciting proxies does not agreeotoply with the confidential

voting policy; or

. when a shareholder makes a written comment onrthey gard or otherwise communicates the vote toagament
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PROPOSAL 1:
ELECTION OF DIRECTORS

What is the structure of the Board of Directors?

Our Board of Directors must consist ofeaist three but not more than fifteen directole €xact number is set by the Board and is
currently fixed at eleven. All directors are elecmnually by our shareholders.

Who are the nominees this year?

The nominees for the Board of Directayesist of eleven current directors who were eleatenlir 2004 annual meeting. If elected,
each nominee would hold office until the 2006 alhmueeting of shareholders or until his or her sgsoeis elected and qualified. These
nominees, their ages at the date of this docunrehttee year in which they first became a directerset forth in the table below. The Board
has affirmatively determined that each of theseiness, other than David Perdue, is independenétased in the NYSE listing standards i
in our Corporate Governance Principles:

Name Age Director Since
David L. Beé 51 2002
Dennis C. Bottorft 60 1998
Barbara L. Bowle:! 57 2000
James L. Clayto 71 1988
Reginald D. Dicksot 58 1993
E. Gordon Ge:i 61 2000
Barbara M. Knuckle: 57 1995
David A. Perdug 55 2003
J. Neal Purcel 63 2004
James D. Robbir 58 2002
David M. Wilds 64 1991

What are the backgrounds of this year’'s nominees?

David L. Berdnas served since December 2003 as Corporate Vésédent of Ralcorp Holdings, Inc. and as the Peggtidnd Chief
Executive Officer of Bakery Chef, Inc., a leadingmufacturer of frozen griddle products and otherén, pre-baked products that was
acquired by Ralcorp Holdings in December 2003. Betbe acquisition, Mr. Beré was the President@higf Executive Officer of Bakery
Chef, and also served on its Board of Directors;esil998. Mr. Beré currently serves on the Boéitrastees of Fuller Theological
Seminary, the Board of Directors of the Fuller Fdation, the Board of Directors of Greater Chicagod-Depository, and the Dean’s
Advisory Council Indiana University — Kelly Schoof Business.



Dennis C. Bottorff has served as Chairman of Council Ventures, arstment firm, since January 2001. He previously egas
Chairman of AmSouth Bancorporation, a bank holdiagpany, and, prior to that, as Chief Executivad@ff(1991-1999) and Chairman
(1995-1999) of First American Corporation. Mr. Bwff is a director of Ingram Industries, a privgtékeld provider of wholesale distribution,
inland marine transportation and insurance seryened Lancope, Inc., a developer of behavioral-dbasteusion detection systems for
network security, and serves on the Board of Tasstd Vanderbilt University. He also served uniiirih2003 as a director of MEMX, Inc., a
developer of horizontal micrelectronic mechanical systems applications. Mridtithas served as the Chairman of the Tennesdeedion
Lottery Corp. since July 2003.

Barbara L. Bowlescurrently serves as Chairman and Chief Executiviee@fof The Kenwood Group, Inc., a registered stagent
advisor that she founded in 1989. She previouslyeskas Vice President, Investor Relations of Kdait. from 1984 to 1989. Ms. Bowles i
director of Black & Decker Corporation, Wisconsindggy Corporation, Georgia Pacific Corp., and thé&c@&go Urban League. She also is a
trustee of Fisk University.

James L. Claytons Chairman and Chief Executive Officer of Clay®ancorp, Inc., a bank holding company. He was ectlir of
Branch Banking and Trust Co. of North Carolina, &sjional Chairman of Branch Banking and Trust@d.ennessee from December 2!
until December 2004. Mr. Clayton served as ChairofaBlayton Homes, Inc. from 1956 to 2003 and aksved as its Chief Executive
Officer from 1956 to 1999. Clayton Homes, Inc., efhivas acquired by Berkshire Hathaway, Inc. in 2088nufactures, sells, finances and
insures manufactured homes. Mr. Clayton also seasesdirector of MidCountry Financial Corp. ando#flable Residential Communities
Inc.

Reginald D. Dicksorhas served as Chairman (since 1996) and Chief Exeddfficer (since 2001) of Buford, Dickson, Harp&
Sparrow, Inc., Investment Advisors, and as PresiBereritus of Inroads, Inc., a non-profit organiaatsupporting minority education. Mr.
Dickson served as President and Chief ExecutiveEe@fbf Inroads, Inc. from 1983 to 1993.

E. Gordon Geéhas served as Chancellor of Vanderbilt Universitges 2000. Dr. Gee previously served as PresideBtawn
University from 1998 until 2000 and as Presidentloé Ohio State University from 1990 until 1998. Bee is a director of The Limited,
Inc., Hasbro, Inc., Massey Energy, Inc. and Gayemtertainment Company.

Barbara M. Knuckleshas served as Director of Development and Corpdétatations for North Central College in Napervillénois
since 1992 and as a director of Harris Bank of Kalbe, Illinois since 1990. Ms. Knuckles servedasdirector of J.R. Short Milling
Company, a privately held specialty corn-millingrgany, from 1988 to 2002, and as a director of Edwiospital Services Corp. from 1988
to 1999. From 1988 to 1992, Ms. Knuckles was agteiinvestor managing several family businessesKvsckles also served as a
Corporate Vice President both for Beatrice Foods, (1978-1986) and for The Wirthlin Group (1986&%

David A. Perdugoined Dollar General in April 2003 as Chief ExagatOfficer and as a member of the Board of Directble was
elected Chairman in June 2003. Prior to joiningl&dGeneral, Mr. Perdue served as Chairman andf Erexutive Officer of Pillowtex
Corporation, a producer and marketer of home &xtiirom July 2002 through March 27, 2003. Pillowfieed for bankruptcy in July 2003
after emerging from a previous bankruptcy in Map20Mr. Perdue also served as Executive Vice Peasi@anuary 2001 to July 2002) and
Senior Vice President, Global



Supply Chain (September 1998 to October 1999) ebBk International Ltd., as well as President ah@tfCExecutive Officer (January 2001
to July 2002) and Executive Vice President, Gldbpérating Units (October 1999 to January 2001hefReebok Brand. From 1994 to
September 1998, Mr. Perdue was Senior Vice Presiddaggar, Inc., where he was responsible foagflects of operations from planning
through distribution. From 1992 until 1994, he ased in Hong Kong as Senior Vice President of &jmars for Sara Lee Corp. Mr. Perdue
also has served as a director of Alliant EnergypGration since 2001.

J. Neal Purcellserved as the Southeast Area Managing Partner BfGKffom July 1993 to October 1998 and as the Vibainan in
charge of National Audit Practice Operations froatdber 1998 until his retirement on January 31, 2200r. Purcell currently serves as a
director (and chairman of the audit committee) ofithern Company, Synovus Financial Corporation,kaider Permanente, a privatdigid
company. Mr. Purcell, who the Dollar General Boafdirectors has determined to be independent fisegtein NY SE listing requirements
and the Dollar General Corporate Governance Plliegijmas been designated as one of Dollar Genauadlis committee financial experts.

James D. Robbinserved as Managing Partner of the Columbus, Officecdf PricewaterhouseCoopers L.L.P. from 1993! g
retirement in 2001. Mr. Robbins is a director (@hdirman of the audit committee) of Huntington Brefd Capital, Inc. Mr. Robbins, who -
Dollar General Board of Directors has determinebdaandependent as defined in NYSE listing requéets and the Dollar General Corpol
Governance Principles, has been designated asf @wlar General’s audit committee financial exjgert

David M. Wildshas served as Managing Partner 8fAvenue Partners, L.P., a private equity partnersiripl as a senior advisor for
The Family Office, a limited liability company, si@ 1998. From 1995 to 1998, Mr. Wilds was Presidéielson Capital Partners Ill, L.P., a
merchant banking company. From 1990 to 1995, Mid¥\8erved as Chairman of Cumberland Health Systemms an owner and operator
psychiatric hospitals. Mr. Wilds currently servasaadirector of Internet Pictures Corporation (8i2601), iPayment, Inc. (since 2001) and
Symbion Inc. (since 1998). Mr. Wilds, who the Doliaeneral Board of Directors has determined tandependent as defined in NYSE list
requirements and in the Dollar General Corporatee®@mnce Principles, has been elected to sentedresiding Director of Dollar
General's Board of Directors (i.e., the directoosén to preside at the regularly scheduled exexgtgsions of non-management directors).

How are directors nominated?

The Nominating and Corporate Governanaenittee of our Board of Directors is responsiloleiflentifying, evaluating and
recommending to the Board all persons to be noméhett serve as a director of Dollar General. Tharodtee will consider director
candidates timely submitted by our shareholdeesgordance with the notice provisions and procesdseg forth in our Bylaws (as described
below under “Can shareholders nominate directoraf®d)applies the same criteria to the evaluatidhade candidates as the committee
applies to other director candidates. Our Boarésponsible for nominating the slate of directarstfie annual meeting, upon the committee’
recommendation.



How are nominees identified?

All director nominees are current direstawho are standing for re-election. The Nominatind Corporate Governance Committee has
retained a third-party search firm to assist imtdging potential future Board candidates. Thairsé firm reports directly to the committee.
The main functions served by the search firm ineligtentifying potential candidates who meet thdijoation and experience requirements
described above, as well as compiling informatiegarding the candidates’ qualifications, experiesnte independence and conveying that
information to the committee.

How are nominees evaluated; what are the minimum clifications?

The committee identifies, recruits ancbramends to the Board only those candidates thatdmmittee believes are qualified to
become Board members consistent with the criteriadlection of new directors adopted from timérnw by the Board. Dollar General
endeavors to have a Board representing diverseierpe at policy-making levels in business, educetind areas that are relevant to our
business. The committee recommends candidateadingl those submitted by shareholders, only ifdtiamittee believes the candidate’s
knowledge, experience and expertise would strengtie Board and that the candidate is committedpoesenting the long-term interests of
all Dollar General shareholders. At least two-thiod the Board must consist of independent dirsdfas defined by NYSE listing standards
and in our Corporate Governance Principles). Ns@ewho has reached the age of 72 is eligiblegpoatment, election or re-election as a
director.

The committee assesses a candidate’pémdience, background and experience, as well asithent Board skill needs and diversity.
The committee currently believes that an idealreiuominee will have experience as a chief exeeudfficer of a public retail company,
although that is not an absolute requirement fosmeration. With respect to incumbent directotected for re-election, the committee also
assesses each director’s contributions, attendacoed at Board and applicable committee meetingstlae suitability of continued service.
In addition, individual directors and any persomiated to serve as a director should possess$ tédollowing personal characteristics ¢
be in a position to devote an adequate amounta to the effective performance of director dutietegrity and accountability, informed
judgment, financial literacy, cooperative approaeleord of achievement, loyalty, and ability to solh and advise

Can shareholders nominate directors?

Shareholders generally can nominate psrsmbe directors by following the proceduresfsgh in our Bylaws. In short, these
procedures require the shareholder to timely debweritten notice to our Corporate Secretary & WMission Ridge, Goodlettsville, TN
37072. To be timely, the notice must be receivethter than 120 days in advance of the anniverdaty of the proxy statement for the
previous year's annual meeting. For example, todresidered for the 2006 annual shareholder meetiegjotice must be received no later
than December 23, 2005. The notice must contaimnfformation required by our Bylaws about the shatder proposing the nominee and
about the nominee. In general, this informatiodudes:

. the nomine’s name, age, business address and residence a
. the nomine’s principal occupation or employme
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. the class and number of shares of Dollar Genevakghat are beneficially owned by the nomir

. any other information relating to the nominee thatquired to be disclosed in solicitations ofyes with respect to
nominees for election as directors pursuant to Reign 14A of the Securities Exchange Act of 198¢l(uding the
nomine¢s written consent to being named in the proxy siaté as a nominee and to serving as a directeledted);

. the name and address of the shareholder propdsngoiminee, as they appear on the record booksltdriieneral

. the class and number of shares of Dollar Geneaaldte beneficially owned by the shareholder priogpthe nominee;
and

. a description of all arrangements or understandiegween the shareholder and each nominee andiagyperson

pursuant to which the nomination is to be madehleyshareholde

You should consult our Bylaws for moreailed information regarding the process by whilsargholders may nominate directors. Our
Bylaws are posted on the “Investing—Corporate Goaece” portion of our web site located at www.dgneral.com. No shareholder
nominees have been proposed for this year’'s meeting

What if a nominee is unwilling or unable to serve?

That is not expected to occur. If it siogroxies will be voted for a substitute desigddig our Board of Directors.
Are there any familial relationships between any ofhe nominees?

There are no familial relationships bedweany of the nominees or between any of the nasiaad any of our executive officers.
How often did the Board meet in 2004?

Our Board of Directors met 9 times dur@4. Each director attended at least 75% ofdts of all meetings of the Board and all
committees on which he or she served.

What are the standing committees of the Board?

Our Board of Directors has the followistgnding committees: Audit, Compensation, Nomimasind Corporate Governance, and
Finance. All members of these committees are inudgret as defined in the NYSE listing standardsiaralir Corporate Governance
Principles. Our Board has adopted a written chdoreeach of these committees. A copy of the chart¢he Audit Committee is attached to
this proxy statement asppendix A . All committee charters are available on the “lstimy—Corporate Governance” portion of our web site
located at www.dollargeneral.com. Current informatiegarding these committees is set forth below.
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Name of
Committee & Members

Committee Functions

Number of
Meetings
in 2004

AUDIT:
Mr. Robbins, Chairma
Ms. Knuckles
Mr. Purcell

FINANCE:
Ms. Bowles, Chairma
Mr. Bottorff
Mr. Wilds

Reviews our annual audited and quarterly unauditeshcial

statement:

Reviews internal controls and syste

Oversees compliance with certain legal and regulatmuirement:
Retains, oversees and reviews the qualificatioiependence and
performance of the independent audi

Pre-approves all services performed by the indepenaieditors
Reviews the performance of our internal audit fiorxcand approves the
internal audit pla

Reviews matters such as our critical accountingcigd, material written
communications between the independent auditorsrenthgement, the
independent auditor’s internal quality control prdares, significant
changes in our selection or application of accagngirinciples, and the
effect of regulatory and accounting initiativesa financial statemen
Meets in separate private sessions at least glyanith each of
management, the General Counsel, the internal atadftand the
independent auditol

Develops procedures to receive and address corntptaigarding
accounting, auditing and internal contr

Discusses in general terms earnings press rel

Undertakes other duties set forth in its Che

Reviews and recommends financial policies, goats@ans, including
major investments, transactions and progr

Reviews annual and lo-term financial plan:

Reviews our need for and type of financ

Reviews our financial strategies, including dividguolicies, investment
policies and stock and debt repurchase prog

Evaluates our proposed capital strate:

Establishes and reviews guidelines for capital miaskurcing
Undertakes other duties set forth in its Che

11
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Number of

Name of Meetings
Committee & Members Committee Functions in 2004
COMPENSATION: Reviews and approves goals and objectives rel&dittEFO compensation 7
Dr. Gee, Chairma
Mr. Beré Annually evaluates CEO performar
Mr. Clayton Recommends CEO and director compens:
Mr. Dickson Oversees officer evaluations and approves execaffi@r annual
compensatiol
Oversees our equity, incentive and other compeorsatid benefit plar
Reviews and evaluates our overall compensatiomgdyhy
Has the opportunity to meet in separate privatsisas at least quarterly
with each of the outside compensation consultadtveth the General
Counsel
Undertakes other duties set forth in its Che
NOMINATING AND Identifies and assesses persons qualified to be8magdl 9

CORPORATE
GOVERNANCE:
Mr. Bottorff, Chairmar
Ms. Bowles
Mr. Wilds

members

Recommends new director selection criti

Recommends director candida

Recommends the structure and membership of thedBmanmittee:
Recommends responsibilities of the presiding dine

Evaluates the Board, committees and direc

Recommends Corporate Governance Princi

Recommends and oversees portions of the Code mfst
Oversees director orientation and continuing edois:

Oversees management succession and recommendsielffater position
Undertakes other duties set forth in its Che
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How are directors compensated?

Directors receive a $6,250 quarterlyiretaplus $1,250 for attending each Board or cortemitneeting and $625 for attending each
telephonic Board or committee meeting. Committesgrpersons and the presiding director receiveddlitianal quarterly retainer of $1,250.
A director who also is a Dollar General officer do®t receive any separate compensation for Baaxite. Directors also receive
reimbursement for fees and expenses incurred inemiion with continuing education seminars anddaraxpenses related to meeting
attendance or company-requested appearances.

In addition, any director who is not allBoGeneral employee is entitled to receive anuahgrant of 4,600 restricted stock units (6,000
restricted stock units in the case of a non-emmdykairman) pursuant to our 1998 Stock Incentiea PThe restricted stock units generally
vest on the first anniversary of the grant datéhéfdirector is still serving as a director ontttiate, subject to accelerated vesting provisia
provided in the Plan; however, no common stock beagistributed, nor any amount paid, to any dineitct@espect of restricted stock units
until the director has ceased to be a member dBtia@d. Dividend equivalents on the restrictedatlstanits are credited to the director’s
restricted stock unit account in accordance withtérms of the Plan.

Non-employee directors may defer all paa of any fees normally paid by us to them pansuo a voluntary nonqualified
compensation deferral plan. The compensationbddidor deferral includes the annual retainer, ingednd other fees, as well as any per
diem compensation for special assignments, eameddirector for service to the Board or one otissnmittees. The compensation deferred
is credited to a liability account, which is thewésted at the option of the director in eitheaaocount that mirrors the performance of a fund
selected by the Compensation Committee or its dédeghe “Mutual Fund Options”) or in a phantomcgtaccount which mirrors the
performance of our common stock (the “Common Stopkion”). In accordance with a director’s electitime deferred compensation will be
paid in a lump sum or in monthly installments oses, 10 or 15-year period, or a combination of pattihe time designated by the plan upon
a director’s resignation or termination from theaBsh However, a director may request to receivauaforeseeable emergency hardship” in-
service lump sum distribution of amounts creditediis account in accordance with the terms of #ferdal plan. All deferred compensation
will be immediately due and payable upon a “chaingeontrol” (as defined in the compensation defgstan) of Dollar General. Effective
January 1, 2005, account balances deemed to bgtéavim the Mutual Fund Options are payable in eashaccount balances deemed to be
invested in the Common Stock Option are payabhares of Dollar General common stock and casleundf fractional shares. Prior to
January 1, 2005, all account balances were payalksh.

What does the Board of Directors recommend?
Our Board of Directors recommends that yoteFOR the election of each of these nominees.

13



DIRECTOR INDEPENDENCE
Has the Board adopted any categorical independenstandards?

Our Board must affirmatively determine directors’ independence. To assist in fulfillittgs responsibility, our Board has adopted
certain categorical standards that set forth sjgegifcumstances under which a director will begidared independent. These standards
include:

. Relationships with Vendors. A director who has a relationship with a venddndependent if the amount we pay to the
vendor or that the vendor pays to us in any ofvlredor’s last 3 fiscal years does not exceed thatgr of $1 million or 2% of
the vendor’s consolidated gross revenues or iflttextor’s sole relationship with the vendor is theector’'s or an immediate
family membe’s service on the venc's board of directors (or similar governing boc

. Relationships with Non-Profit Organizations. A director who has a relationship with a tax-epérganization to which we
make donations is independent if the amount doriatdte organization’s last fiscal year does nateexd the lesser of $100,000
or 2% of the organizatic’s consolidated gross revenu

. Relationships with Auditors . A director who has a former relationship with cndlependent auditor or whose immediate
family member has a current or former relationshiihn our independent auditor is independent if: {4¢ director or the
immediate family member is not a current partneowfauditor; (B) the director is not a current émgpe of our auditor; (C) tt
immediate family member is not a current employeeun auditor who participates in the auditor’s @uassurance or tax
compliance (but not tax planning) practice; and i) director or the immediate family member waswithin the last 3 years
(and is no longer) a partner or employee of ouitaudho personally worked on our audit within thiate.

Are all of the director nominees independent?

Our Board has considered all known refethips that exist between Dollar General and daelstor nominee that could impair the
nominee’s independence from our management andffiamatively determined that all nominees idemtifiabove under the heading
“Election of Directors—Who are the nominees thianpg, other than David Perdue (our CEO), are inddpat from our management as
defined in the NYSE listing standards and our CoafgoGovernance Principles. These relationships wither encompassed by the
categorical standards identified above or, in @eeaf David Wilds discussed further below, deetodik immaterial by our Board.

Mr. Wilds, our presiding director, is eloyed as a Senior Advisor to The Family Officeinaited liability company formed by the
extended family of Cal Turner, Jr., our former CGhwin and Chief Executive Officer. Mr. Turner peigates in determining Mr. Wilds’
compensation for services to The Family Office. Murner ceased service as our Chief Executive &ffit November 2002 and as a director
and Chairman in June 2003. Mr. Turner has serveoh&snployee advisor to our Board since July 20@Bkeneficially owned, as of March
21, 2005, less than 10% of our common stock. Oar@bas determined that Mr. Wilds’ relationshiphaidr. Turner is immaterial and does
not impair Mr. Wild's independence from managem@iie Board based this decision on the fact thatfdrner no longer functions as an
officer of Dollar General or as part of our managetmnor does he have any control over or vestedast in members of our management
other than as a shareholder.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Except as disclosed under “Executive Cansgtion,” and except as set forth below, our ekezwofficers, directors, director nominees
and greater than 5% shareholders did not havefisigmi business relationships with us in 2004 whiculd require disclosure under
applicable SEC regulations and no other transagtidrich need to be disclosed are currently plafioethe 2005 fiscal year.

Cal Turner, Jr., our former Chairman &fdef Executive Officer, has served as an empl@ghésor to our Board since July 2003 ar
a greater than 5% shareholder of Dollar Generd 988, we entered into a collateral assignmenteggeat with Mr. Turner and AmSouth
Bank as Trustee of the H. Calister Turner, Jr. 1i&&Xocable Life Insurance Trust (the “Trustee’heveby we agreed to advance the
premiums on a $1 million life insurance policy om.Murner’s life in return for the assignment oé tRrustee’s interest in the policy to us to
secure repayment of our premium advances. We addahose premiums until 1999, at which time tlepums were paid from the cash
surrender value of the policy. In April 2004, weeved $328,675 from the termination of the pobryl we released the collateral
assignment. On May 24, 2004, as a method to comapeir. Turner for the loss of this benefit, thengensation Committee of our Board
approved a lump sum payment to Mr. Turner in thewam of $182,228 (the replacement cost of the erste), with a gross up of
approximately $103,225 to cover federal income saaed FICA.

In addition, we share with Mr. Turner@Isuite at a stadium in Nashville, Tennessee.bhxesuite is held in Mr. Turner’'s name. In
2004, we reimbursed Mr. Turner approximately $98,20 our use of the box suite in 2003 and 20042065, we paid approximately
$46,550 for our use of the box suite in 2005. Th@32payment was made directly to Dream Suites, the.vendor of the box suite, rather
than to Mr. Turner.

Mr. Turner also receives compensationlzamnkfits for his service as employee advisor toBmard, which total in excess of $60,000
per year. Mr. Turner receives an annual base sefaapproximately $275,000, certain benefits aldddo all part-time salaried employees
generally, and other perquisites and benefits aitlaggregate value in 2004 of approximately $1¥8,#addition, Mr. Turner was granted
5,000 shares of restricted stock in 2004, all ofclwivest on May 24, 2005 or the date of his reteatnif earlier. Mr. Turner currently is
receiving similar salary and benefits in 2005.

In 1991, we entered into a split-doligreement with James Stephen Turner (the broth€abTurner, Jr.) and the trustee of the James
Stephen Turner 1991 Evergreen Trust, a trust atdateMr. J.S. Turner (the “Trust’pursuant to which we agreed to pay a single prenun
a $2.1 million life insurance policy on Mr. J.S.rfer’s life. We advanced that single premium paynied991 and received a security
interest in the insurance policy to secure theyeeant of the premium. On December 31, 2003, weredtmto an agreement to terminate 1
split-dollar agreement and the Trust delivereds@gpromissory note to repay on April 1, 2004 tresrpum we had advanced in the
approximate amount of $295,650. Interest on thiswathaccrued at the rate of 3% per annum from Dbeerdl, 2003. The indebtedness was
secured by a collateral assignment of the liferiasce policy on Mr. J.S. Turner’s life. The Truspaid approximately $295,650 on April 1,
2004 and accrued interest of approximately $2,228aril 15, 2004. We released the collateral assignt of the life insurance policy on
February 11, 2004.
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EXECUTIVE COMPENSATION

The following tables and text discuss¢bmpensation earned or accrued in 2004, 2003 @02 Ry those persons who served during
2004 in the capacity as Chief Executive Officemare one of our other four most highly compensatestutive officers in 2004. We refer to
these officers as our “named executive officersdtighout this document. In particular, the tablgtkx “Summary Compensation Table”
sets forth all compensation earned or accrued désetiofficers during 2004, 2003 and 2002, the tabiiled “Option Grants in Last Fiscal
Year” sets forth all options to acquire Dollar Geal&eommon stock granted to these officers duri@@42and the table entitled “Aggregated
Option Exercises in the Last Fiscal Year and Yead-Halues”sets forth the number and value of shares of D@kmeral common stock w
respect to which options were exercised by theseeo$ in 2004 and the number and value of unegedcoptions held by these officers at the
end of 2004. We granted no stock appreciation sigh2004, and none of these officers holds angksappreciation rights.

Summary Compensation Tab

Long-term
Annual Compensation Compensation Awards
Restricted Securities
ggrf‘;;g;:%ln A%vtgfgs Underlying All Other
Name and Salary Bonus Options Compensation
Principal Position Year %) $) ®® @ #) %)
David A. Perdue, 2004 920,03! 606,45: 22,75! — — 85,9315)
Chairman and Chief 2003 747,14: 1,710,00(4) 12,66¢ 1,000,00: 1,000,00! 30,93:
Executive Office® 2002 — — — — — —
David M. Tehle, 2004 260,77¢ 273,334 2,03( 405,52¢ 115,40( 47,3447
Executive Vict 2003 — — — — — —
President and Chie 2002 — — — — — —
Financial Officer®)
Stonie R. O’Briant, 2004 381,22: 174,32¢ 10,33¢ 97,91¢ 42,00( 86,65%®)
Executive Vict 2003 360,22: 362,25( 14,06: — 62,80( 66,13t
President, Merchandisint 2002 343,34! 163,76! 7,944 — 123,14 51,16:
Marketing and Strategi
Planning
Kathleen R. Guion, 2004 358,34 163,00¢ 10,17¢ 380,36t 42,00( 49,48%(10)
Executive Vict 2003 100,96! 191,66°(4) 1,21¢ — 62,80( 24,95¢
President, Stor 2002 — — — — — —
Operations and Store
Developmen(®)
Susan S. Lanigan, 2004 341,68 131,84! 6,23¢ 60,25¢ 25,00( 38,49412)
Executive Vict 2003 277,51: 225,00( 6,13¢ 55,50( 25,20( 22,40:
President and Generi 2002 130,92¢ 150,00(4) 8,61( — 50,40( 71€

CounselD
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(1)

(2)

(3)

(4)
(5)

(6)
(7)

(8)

(9)
(10)

(11)
(12)

Includes for each of the named executive officensants reimbursed for the payment of certain takesie of the named executive
officers received perquisites or personal benefits a value greater than the lesser of $50,00D086 of that officer’s salary and
bonus reflected in the tabl

Includes the dollar value of shares of restrictedls (Mr. Perdue, Mr. Tehle and Ms. Lanigan) andhwespect to each named
executive officer other than Mr. Perdue, restrictemtk units (RSUs) granted during the applicaisieat year. Each RSU represents
right to receive upon vesting one share of Dollan&al common stock. All restricted stock and R8ldrds were valued at the clos
price of Dollar General common stock on the applieayrant date. As of January 28, 2005, the nurabdrvalue (based on the Jant
28, 2005 stock price of $20.12 per share) of tshtalres of restricted stock and RSUs held by theedarecutive officers were: Mr.
Perdue (63,092 shares; $1,269,411); Mr. Tehle ZZlshares/RSUs; $435,135); Mr. O'Briant (5,221 RSk195,047); Ms. Guion
(20,283 RSUs; $408,094); and Ms. Lanigan (5,213estRSUs; $104,886). Dividends are paid on resftistock at the same rate paid
to all shareholders of Dollar General. Dividendigglents are credited to the RSU accounts as additiRSUs at the same rate as
dividends paid to all shareholders of Dollar Gehérhe 78,865 shares of restricted stock grantédrtd®erdue on April 2, 2003 vest
in 5 equal annual installments beginning on Apri2Q04. The 15,000 shares of restricted stock gdatat Mr. Tehle on August 9, 2004
vest in 3 equal annual installments beginning ogust 9, 2005. The 3,000 shares of restricted sjomhted to Ms. Lanigan on June 2,
2003 vest in 3 equal annual installments begindinte 2, 2004. The 6,600 RSUs granted to Mr. Téide5,200 RSUs granted to Mr.
O’Briant, the 20,200 RSUs granted to Ms. Guion, #red3,200 RSUs granted to Ms. Lanigan, all on At@4, 2004, along with the
dividend equivalents accrued on those RSUs, vedeiqual annual installments beginning on Augus2pas.

Mr. Perdue joined Dollar General on April 2, 20@3caur Chief Executive Officer. He was elected Ohain of the Board on June 2,
2003.

Includes a or-time signing bonus of $270,000 (Perdue), $100,0&@ble), $75,000 (Guion) and $30,000 (Lanig:

Includes $36,508 for premiums paid under our supplgal executive life insurance plan, $3,423 fenpums paid under our
supplemental disability programs, $38,251 for Dofleeneral’s contributions to the Compensation Defd?lan, and $7,750 for Dollar
Generée's contributions to the 401(k) Ple

Mr. Tehle joined Dollar General on June 7, 2C

Includes $3,539 for premiums paid under our suppleal executive life insurance plan, $225 for prems paid under our
supplemental disability program, $1,667 for Doleneral’s contributions to the Compensation Deféttan, and $41,912 for
reimbursements associated with relocat

Includes $7,137 for premiums paid under our suppleal executive life insurance plan, $4,843 fonptens paid under our
supplemental disability program, $55,618 for DotBeneral’s contributions to the Supplemental ExgeuRetirement Plan, $9,552 for
Dollar Generé's contributions to the Compensation Deferral Pdaug, $9,509 for Dollar Gene’s contributions to the 401(k) Ple

Ms. Guion joined Dollar General on October 20, 2(

Includes $8,491 for premiums paid under our suppleal executive life insurance plan, $278 for prems paid under our
supplemental disability program, $21,338 for DolBeneral’s contributions to the Supplemental ExgeuRetirement Plan, $17,876
for Dollar Generé's contributions to the Compensation Deferral Péaud, $1,500 for Dollar Gene’s contributions to the 401(k) Ple
Ms. Lanigan joined Dollar General on July 15, 2C

Includes $2,865 for premiums paid under our supplaal executive life insurance plan, $170 for prgms paid under our
supplemental disability program, $25,313 for DotBeneral’s contributions to the Supplemental ExgeuRetirement Plan, and
$10,146 for Dollar Gener's contributions to the 401(k) Ple
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Options Granted in Last Fiscal Year

Individual Grants

Potential Realizable Value at

Number of % of Total Assumed Annual Rates of

Securities Options Stock Price Appreciate for

Underlying Granted to Exercise Option Term

Options Employees in Price Expiration
Name Granted 2004 ($/share) Date 5% ($) 10% ($)
David A. Perdue — — — — — —
David M. Tehle 62,80((1) 2.7¢ 18.7¢ 08/09/201. 740,52: 1,876,63.
52,60(? 2.34 18.8¢ 08/24/201- 622,89 1,578,53!

Stonie R. ¢ Briant 42,00((2) 1.87 18.8: 08/24/201. 497,36¢ 1,260,42
Kathleen R. Guiol 42,00((2) 1.87 18.8: 08/24/201. 497,36¢ 1,260,422
Susan S. Laniga 25,00(@ 1.11 18.8: 08/24/201. 296,05 750,25«

(1) These options will become exercisable in incremeh25% on August 9, 2005, August 9, 2006, AugystdD7 and August 9, 200
(2)  These options will become exercisable in incremeh&5% on August 24, 2005, August 24, 2006, Au@4st2007 and August 24,
2008.

Aggregated Option Exercises in Last Fiscal Year avida-End Values

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money
Shares Options at Fiscal Year End Options at Fiscal Year-End

Acquired Value (@] ($)*

on Exercise Realized
Name #) $) Exercisable Unexercisable Exercisable Unexercisable
David A. Perdue — — 333,33 666,66 2,479,99i 4,960,00:
David M. Tehle — — — 115,40( — 153,89(
Stonie R. ¢ Briant 13,641 199,47 366,77: 276,65( 724,32: 1,117,95
Kathleen R. Guiol — — 15,70( 89,10( — 54,18(
Susan S. Laniga — — 31,50( 69,10( 100,29¢ 132,54¢
* Based on the closing price of Dollar Gen’s common stock on January 28, 2005 ($20.
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Employee Retirement Pla

The Dollar General Corporation 401(k) iBgg and Retirement Plan became effective on Jariydr998. Balances in two earlier plans
were transferred into this plan. The plan coveremployees, including the named executive officetbject to certain eligibility
requirements. The plan is subject to the Empldyetrement and Income Security Act (“ERISA”").

Participants currently are permitted d¢otcibute between 1% and 25% of their annual salgrto a maximum of $13,000 in calendar
year 2004 and a maximum of $14,000 in calendar 28@6. Effective January 1, 2005, employees whmaee age 50 are permitted
contribute an additional $4,000 in catch-up coniiitms during 2005. Dollar General currently matkeployee contributions (except catch-
up contributions) at a rate of 100% of employeetigbutions, up to 5% of annual salary, after an kyge has been employed for one year
and has completed a minimum of 1,000 hours of servi

A participans right to claim a distribution of his or her acobbalance is dependent on ERISA guidelines areiriat Revenue Servi
regulations. All active employees are fully vesiedll contributions to the plan.

As of January 28, 2005, Messrs. Perdef|€l and O’Briant, and Ms. Guion and Ms. Lanigad k&, 0, 13, 1 and 2 years of credited
service, respectively. Their account balances utideplan as of January 28, 2005, were approxim&#3,208 (Perdue); $5,749 (Tehle);
$224,605 (O'Briant); $14,629 (Guion); and $38,5lL.8r(igan). Upon retirement, participants can ree@fump sum distribution of their
account balances either directly or as a rolloweart eligible retirement plan or individual retiremt account. Mr. O’Briant also has the option
of receiving an annuity payment for specific moseyrces attributable to the prior plan as defimeithé current plan document.

CDP/SERP Plan

We offer a Compensation Deferral Plae ({6DP”) and Supplemental Executive Retirement Blhe “SERP” and together with the
CDP, the “CDP/SERP Plan”) to certain key employ®hke are determined to be eligible by the Compeasadliommittee.

Pursuant to the CDP, participants mayerainual elections to defer up to 65% of base ngalyiced by any deferrals to the 401(k) p
and up to 100% of bonus pay. All participants H08% vested for all compensation deferrals. DdHaneral currently matches base pay
deferrals at a rate of 100%, up to 5% of annuargabffset by the amount of match in the 401(l@nplThe compensation deferred is credited
to a liability account, which is then investedts bption of the participant in either an accobat mirrors the performance of a fund or funds
selected by the Compensation Committee or its déde@he “Mutual Fund Options”) or in a phantomc&taccount which mirrors the
performance of our common stock (the “Common Stopkion”).

Pursuant to the SERP, we make an annual contribtdiall participants who are actively employedineligible job grade on Januar
and continue to be employed as of December 31gofen year. The contribution percentage is basettherollowing schedule of age plus
service:
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Percent of Base Plus Bonus

Grades 33 and

Age Plus Service Grade 29 Grades 30-32 above

<40 2.C% 3.C% 4.5%
40-59 3.% 4.5% 7.5%
60-79 5.% 7.5% 9.5%
80 or more 8.C% 12.(% 12.(%

SERP amounts generally vest at the earfithe participant’s attainment of age 50 or plaeticipant’s being credited with 10 or more
“years of service,” or upon termination of employrhdue to death or “total and permanent disabildytupon a “change in control,” all as
defined in the CDP/SERP Plan.

In accordance with a participant’s electia participant's CDP/SERP Plan account balaritde&vpaid in cash by (a) lump sum, (b)
monthly installments over a 5, 10 or 15-year peno¢c) a combination of lump sum and installmeifitse vested amount will be payable at
the time designated by the Plan upon the partitipaermination of employment or retirement, excégat participants may elect to receive
in-service lump sum distribution of vested amountslitee to the CDP account, provided that the dagisifibution is a date that is no soc
than 5 years after the end of the year in whichuart®are deferred. In addition, a participant whan employee may request to receive an
“unforeseeable emergency hardship” in-service lgonp distribution of vested amounts credited todid> account. Effective January 1,
2005, account balances deemed to be invested Muhgal Fund Options are payable in cash and addmalances deemed to be invested in
the Common Stock Option are payable in shares 8aDGeneral common stock and cash in lieu of fometl shares. Prior to January 1,
2005, all account balances were payable in cash.

As of January 28, 2005, Messrs. Tehle@iitiant and Ms. Guion and Ms. Lanigan had “agespiervice” levels equal to 48, 63, 54
and 44, respectively. Their account balances utide€DP/SERP Plan (and, with respect to Mr. Pevauis ineligible to participate in the
SERP due to his patrticipation in an individualizeghplemental executive retirement plan describéal\hénis account balance under the
CDP), after taking into account contributions madeespect of 2004, were approximately $95,542d@e); $3,333 (Tehle); $1,621,782
(O’Briant); $59,571 (Guion); and $43,472 (Lanigaihe SERP is non-qualified and, therefore, issutject to certain requirements under
ERISA.

Individual Supplemental Retirement Pla

Retirement benefits are provided to D&éddue under an unfunded, non-qualified definedfiepension plan. This plan is known as
the Supplemental Executive Retirement Plan for D#viPerdue. The following table shows the estadatnnual benefits payable to Mr.
Perdue under his SERP based on estimates of arediéilial average compensation.

PERDUE SERP PENSION TABLE
Based on Years of Employment

Final Average Compensation 15 or More Years
$2,000,00( $500,00C
$2,500,00( $625,00C
$3,000,00( $750,00C

20



For purposes of Mr. Perdue’s SERP, fanadrage compensation is equal to base salary (vidhitle same as his regular salary disclosec
in the “Salary” column of the Summary Compensafiable) plus his incentive “Teamshare” bonus (whécthe same as his bonus disclosed
in the “Bonus” column of the Summary Compensatiabl@ and is includible for SERP purposes whenptisl) for the highest three
consecutive fiscal years of credited service ouheflast ten preceding retirement or terminatiberoployment (or for all years of
consecutive fiscal years of credited service if Merdue does not have ten consecutive fiscal yéaervice). As of January 28, 2005, Mr.
Perdue had 2 years of credited service.

Benefits under Mr. Perdue’s SERP are agatgpon the basis of a joint and 50% spouse suramouity, generally accrue at the rate of
1.67% of final average compensation for each yéaratlited service (limited to 25% of final averag@mpensation in the aggregate), and are
payable in any annuity form that is the actuargpliealent of the benefit payable as a joint and S@fause survivor annuity. In addition, Mr.
Perdue may elect a lump sum distribution. Benefigsnot subject to reduction for Social Securépdfits or any other offset. A 25% of fir
average compensation normal retirement benefitrukldePerdue’s SERP is payable upon attainmengef@8 with 15 years of credited
service, and an early retirement benefit (with2B&o factor reduced proportionately for years oflitesl service under 15 years and by 5%
year for early payment before age 60) is payabtsgompletion of 10 years of credited service. édilise, benefits vest and are pay:
after 10 years of credited service or after deattisability while employed by Dollar General. Mrerdue will receive two years of credited
service for vesting and benefit accrual purposeségh of his first five years of employment ahereafter he will receive one year of
credited service for each year of employment tcaaimum of 15 years of credited service. In additio the event of Mr. Perdue’s
termination by Dollar General without cause at me or his voluntary resignation for good reasathin two years after a change in control
of Dollar General, Mr. Perdue will be deemed toéhfive additional years of employment and his congpgion will be deemed to continue
for purposes of calculating his vesting and benefit

Agreements with Named Executive Office

Employment Agreement with Mr. Perdu&Ve have entered into a 4-year employment agreewith David Perdue, dated April 2,
2003. Mr. Perdue’s agreement provides for:

. minimum base salary of $900,0(

. one-time signing bonus of $270,000 plus 78,865eshaf restricted stock that vest in 5 equal animeaéments beginning April
2, 2004,

. annual bonus opportunity of up to 160% of basergdiased on achievement of performance criteriabéished in accordance

with the terms and conditions of our bonus progfanexecutives

. options to acquire 1,000,000 shares of our comrtmrkswhich terminate no later than April 2, 20X®lavhich vest as
follows: 333,333 shares on the first grant date\arsary, 333,333 shares on the second grantadaigersary, and 333,334
shares on the third grant date annivers

. participation in all incentive, savings and retimrthplans applicable generally to our senior exeesit(currently consisting of
our bonus program for executives, our 401(k) Plash@ur Compensation Deferral Plan for key employaad on the same
basis as those executives, except as to bendditaté specifically applicable to Mr. Perdue purgua the agreemer
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participation in an individualized Supplemental Extive Retirement Plan in lieu of participationaar Supplemental Executi
Retirement Plan for key employe:

participation of Mr. Perdue and his eligible depamtd in our welfare benefit plans to the extentiapple generally to our
senior executives (currently consisting of our ioakl prescription, dental, vision, group life, exéve life, group disability,
and executive disability plans and progran

life insurance with an aggregate death benefitsftitnes his base salary updated annu
four weeks paid vacation, any unused portion oftilig forfeited as of each annual anniversary (

reimbursement for all reasonable business expénsexordance with our expense reimbursement psliapplicable generally
to our senior executive

executive perquisites, fringe and other benefitaragprovided to the senior most executives and fdumilies under any of our
plans in effect from time to time and other bersedis are customarily available to our executivestheir families, including up
to 30 hours annually of personal use of our planevided that Mr. Perdue reimburses us for that asmmpany-paid medical
physical, wireless PDA, mobile phone and vehictel participation in our relocation policy for oféirs (as well as benefits
available in general to all salaried employe

payment upon termination of employment due to deattisability, which shall include any unpaid basdary, expenses and
vacation pay that have accrued through the terioimaiate, any other unpaid accrued amount or biemeefuired under any ple
or agreement, any unpaid compensation previousbriaa (together with any accrued interest or eas) unless Mr. Perdue
has elected a different payout date in a priormeaffelection. In addition, all options, restrictsidlares and other incentive
awards will vest and become fully exercisable, alhdptions or other rights in the nature of awaits may be exercised will
remain exercisable for 1 year (in the event of lleat 3 years (in the event of disability), subjexthe earlier expiration of the
award;

payment upon termination of employment by us for mason other than death, disability or causeydvib Perdue for good
reason, which shall include any unpaid base sataqyenses and vacation pay that have accrued thtbegermination date,
any other unpaid accrued amount or benefit requireter any plan or agreement, any unpaid compemspteviously deferred
(together with any accrued interest or earning®asMr. Perdue has elected a different payoutidaerior deferral election,
and a severance payment equal to 2.5 times (3 tfmathin 2 years after a change in control) thiensof his annual base salary
and his actual annual incentive bonus earned ig¢heimmediately prior to the year in which hispgayment terminated (or
80% of annual base salary, if greater). In addjtadhstock options and restricted shares grantetr
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the agreement fully vest and become exercisabla fmriod of 3 months or the earlier expirationhaf award (if within 2 years
after a change in control, all other options, ies#d shares and other incentive awards shallfalgovest and become
exercisable in accordance with the terms of ouB1S@®ck Incentive Plan whether or not those awaml® granted under that
Plan). Finally, we pay the cost equivalent to 3Mhthe of medical coverage (36 months of medical e if the termination
occurs within 2 years after a change in conti

. payment upon termination of employment for caud@ckvshall include any unpaid base salary accriaemligh the termination
date and benefits owed to Mr. Perdue under any@agreement covering Mr. Perdi

. payment upon resignation without good cause, whliail include any unpaid base salary, expensesacation pay that have
accrued through the termination date, any otheaighgccrued amount or benefit required under aag pt agreement, and any
unpaid compensation previously deferred (togeth#r any accrued interest or earnings) unless MidiRehas elected a
different payout date in a prior deferral electi

. a tax gross up for amounts due for excise taxess$agh upon severance payments and ben

. reimbursement for any costs and expenses incugrédrbPerdue to enforce the agreement in good faghwell as for all
reasonable legal fees and expenses incurred irectian with any tax audit or proceeding to the eiktributable to the
application of the excise tax provisions of theetnal Revenue Code to any payment or benefit uheeagreement, subject to
an aggregate limit of $50,000; a

. non-competition, non-disclosure and non-solicitafiwovisions designed to protect us in the eventmérdue were to leave our
employment

For purposes of this agreement, “causedms any of the reasons below, as determined Ibgsttthree-quarters of the entire Board
membership (and as more fully explained in the exgent):

. fraud, a violation of securities trading regulasar any act resulting in an SEC investigation \Wwhin each case, the Board
determines materially adversely affects us or MrdR¢ s ability to perform his dutie:

. attendance at work in a state of intoxication opassession of any prohibited drug or substancewlibuld amount to a
criminal offense

. assault or other act of violence during the coofsemployment

. conviction of any felony or misdemeanor involvingral turpitude; o

. the continued failure to perform substantially dhigies (other than a failure resulting from incapadue to disability and

excluding any failure, after good faith, reasonarid demonstrable efforts, to meet performanceaapens for any reasor
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For purposes of this agreement, “disgBitneans (as more fully described in the agreejn@iing-term disability entitling Mr. Perdue
to receive benefits under our long-term disabjhitgn as then in effect or if no lortgrm disability plan is in effect or if the planaknot appl
to Mr. Perdue, then the inability of Mr. Perdue dasermined by the Board, to perform the essefutiations of his regular duties and
responsibilities with or without reasonable accordat®mn due to a medically determinable physicahental iliness which has lasted or will
reasonably last for a period of 6 consecutive manth

For purposes of this agreement, “goodarameans (as more fully described in the agreé®men

. assignment to duties inconsistent in any matesispect with Mr. Perdue’s position, authority, dsitie responsibilities in effect
on April 2, 2003, or any other action which resifts demonstrable diminution of his position, auity, duties or
responsibilities, all without Mr. Perd’s written consen

. a reduction in base salary or target bonus l¢

. our failure to continue any pension or compensatian or arrangement in which Mr. Perdue parti@patr the elimination of
his participation in any of those plans (exceptdoross-the-board plan changes or terminationdasignaffecting at least 95%
of all of our executives, excluding Mr. Per’s SERP)

. relocation without Mr. Perdi's consent to any office or location other than opadlitan Nashville, Tennesse
. our material breach of the agreement
. the failure of any successor to all or substantialll of our business and/or assets to assumegnee o perform the agreement

in the same manner and to the same extent as wid weuequired to perform if no succession had oecu

Employment Agreements with Mr. Tehle, Mr. O’'Bridvis. Guion and Ms. LaniganWe have entered into a 3-year employment
agreement with Mr. Tehle, effective June 7, 2002 y@ar employment agreements with each of MBr@aht and Ms. Guion, effective Mart
1, 2004, and a 2-year employment agreement withLislisigan, effective March 15, 2005. Each of thegeements provides for:

. minimum base salary of $400,000 for Mr. Tehle, $362 for Mr. O’Briant, $350,000 for Ms. Guion an83p,000 for Ms.
Lanigan;

. for Mr. Tehle only, a or-time signing bonus of $100,00

. participation in our bonus program for officersadsished by our compensation committee, with payrbesed on achievement
of performance criteria established in accordanitie thhe terms and conditions of that bonus progrsim;Tehle’s agreement
also provides for a 2004 guaranteed minimum boaysnent equal to 65% of his 2004 base salary, prdraased on
employment date
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eligibility for award grants from time-to-time cdatent with the award grants made to similarlyatiéal Dollar General officers
under our 1998 Stock Incentive Plan (or a succqgdsni), as determined by our compensation comm

for Mr. Tehle only, an inducement grant of optidasgcquire 62,800 shares of our common stock, wigsh in 4 equal annual
installments on the anniversary of the grant date, 15,000 shares of restricted stock, which ve8tequal annual installments
on the anniversary of the grant d¢

three weeks paid vacation within the first yeaewoiployment and 4 weeks of paid vacation after 3syehemployment, any
unused portion of which is forfeited upon termipator the annual anniversary of employmi

reimbursement for all reasonable business expénsexordance with our expense reimbursement psliapplicable generally
to our employees

executive perquisites, fringe and other benefitaragrovided to our officers and their familieslanany of our plans in effect
from time to time and other benefits as are custdynavailable to our officers and their familiesufrently consisting of
company-paid medical physicals, wireless PDAs, heglifiones and a vehicles, and participation inrelarcation policy for
officers, as well as benefits available in gentralll salaried employees

participation in all incentive, savings and retierhplans applicable generally to our senior exeestand on the same basis as
those executives (currently consisting of our bgmagram for executives, our 401(k) Plan and ouP(SERP Plan]

participation by the officer (and, where applicathe officer’s eligible dependents) in our variauslfare benefit plans to the
extent applicable generally to our officers or othienilarly situated employees and in accordandh thie terms of those plans
(currently consisting of our medical, prescriptidental, vision, group life, executive life, grodigability, and executive
disability plans and programs), as well as in atinyeobenefit plan offered by us to our officersotiner employees (excluding
plans solely applicable to certain officers in ademce with the express terms of those plans aclddirg our severance plar

payment upon termination by us without cause dihleyofficer for good reason, or upon our failuregnew the agreement
without a mutually agreeable severance arrangebenteen us and the officer (unless that failuneetew is a result of the
officer’s voluntary retirement), which payment dhatlude the officer’s pro rata base salary thitotige termination date, other
vested benefits under any other plan or agreenmsmring the officer, a severance payment in thewarnof 2 times annual
base pay, and company-paid outplacement servicdsyfear or, if earlier, until other employmensicured (provided, that any
unpaid amounts will be forfeited upon the breachhwyofficer of any continuing obligation under tigreement after
termination of employment), as well as any amogpatgble to the officer outside the agreement orathgr rights the officer
may have under the terms of any applicable bepkfit or under the terms of our 1998 Stock Incerfilan (or successor plat
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. payment upon termination for cause, which shalk@&irsolely of any benefits owed under any othanmr agreement covering
the employee

. payment upon termination due to death or disabiityich shall consist solely of any benefits under benefit plans covering
the officer, as well as benefits under the 199&IStacentive Plan (or successor plan), to the exesvided by the terms of
those plans

. payment upon termination of employment for any eeasther than death, disability or cause or thieeffs resignation for

good reason, each within 2 years of a change itradias defined in the agreements), which payrshatl include a severance
payment in the amount of 2 times annual base pdyageted bonus and 2 times medical, dental asidrnvbenefits costs, as
well as company-paid outplacement services forat e, if earlier, until other employment is sealurtn addition, the officer's
awards granted under the 1998 Stock Incentive @laany precursor or successor plan) will fully tvasd remain exercisable
accordance with the terms of that plan. These secerpayments may be capped at the amount othgreysdle, reduced in
such amount and to such extent that no amountegbalyment plus all other “parachute payments” ugetion 280G of the
Internal Revenue Code would constitute an “excesaghute paymentinder Section 280G. However, those payments sht
be capped if it is determined that the officer vébrdceive at least $25,000 in greater after-taxgeds if no such reduction is
made.

. non-competition, non-disclosure and non-solicitajiwovisions designed to protect us in the evembfficer were to leave our
employment

For purposes of these agreements, “cause@hs any of the reasons below (as more fullyaéxgdl in the agreements):

. fraud, dishonesty or material misrepresentatior, wraterial violation of securities trading regidas;

. any activity or public statement by the officehet than as required by law, that prejudices ugduces our good name and
standing or would bring us into public contemptidicule;

. attendance at work in a state of intoxication opassession of any prohibited drug or substancewlibuld amount to a
criminal offense

. assault or other act of violence;

. conviction of any felony whatsoever or misdemednwolving moral turpitude

For purposes of these agreements, “digélbneans (as more fully described in the agreetsea long-term disability entitling the
officer to receive benefits under our long-termadlitity plan as then in effect or the inability thie officer to reasonably perform the officer’'s
duties due to a medically determinable physicahental impairment that can reasonably be expeotegsult in death or has lasted or will
reasonably be expected to last longer than 90 catige days.
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For purposes of these agreements, “geaslon” means (as more fully described in the agee&sy

. assignment of duties inconsistent with, or the ificamt reduction of the title, powers and funcsomssociated with the officer’s
position, titles or offices, unless the actionhie tesult of a restructuring of duties and respmlitsés for business reasons that
leaves the officer at the same officer level anthsisimilar level of responsibility or is the résaf the officer’s failure to meet
pre-established and objective performance critaria the result of the officer’s termination fasability or cause, all without
the office’'s written consen

. a reduction in the offic’'s base salary or target bonus le

. our failure to continue any significant company+spared compensation plan or benefit without repladi with a similar plan
or with a compensation equivalent (except for ssfihe-board plan changes or terminations simikflycting at least 95% of
all of our executives!

. relocation of our principal executive officers adesof the middle-Tennessee area or basing theeofinywhere other than our
principal executive offices

. our material breach of the agreement

. the failure of any successor to all or substantialll of our business and/or assets to assumegnee o perform the agreement

in the same manner and to the same extent as wd Wweuwequired to perform if no succession had oecu

Equity Award Provisions Regarding Employment Teatiim or Change in Contral In addition to the arrangements identified above
in the descriptions of the employment agreementtis @ir named executive officers, the following agaments exist which result or will
result from the resignation, retirement or othemiaation of employment of the officer or from aactge in control of Dollar General.

Each of our named executive officersitegeived equity awards that are governed by thes@f our 1998 Stock Incentive Plan. Un
otherwise provided under the officer's employmegregment described above, the terms of the 199& $toentive Plan provide that if the
grantee’s employment terminates due to death, ifityadr retirement or if the grantee is involuntarterminated without cause or if the
grantee voluntarily resigns, then the stock optiwilsterminate upon the earlier to occur of theiop's original expiration date or: (a) 3 years
from the termination date due to death, disabdityetirement (or, if shorter, 1 year from the dafteleath in the event death occurs during the
3 years following termination due to disabilityretirement) or (b) 3 months from the date of invéury termination without cause or from
the date of voluntary resignation. All options térate immediately upon termination of the grantesigployment for cause.

Also, restricted stock and restrictectktonits may vest and become payable earlier thaus¢heduled vesting date under the
circumstances (if any) described in the granteeipleyment agreement for full vesting of equity camgation awards. The restricted stock
and the restricted stock units, whether vestedgrtarminate and are forfeited if the granteeisiinated for cause. Unvested restricted stock
and restricted stock units terminate and are feadieif the grantee’s employment ends for any reagber than cause.
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Stock options, restricted stock and retstl stock units may vest and become exercisalp@yable, as the case may be, upon a change
in control (as defined in the 1998 Stock Incenfan) of Dollar General. The value of all outstamgdstock options, restricted stock and
restricted stock units shall, unless otherwiserd@teed by our Board or our compensation committéar po the change in control, be cashed
out at the highest price per share paid in anystetion reported on the NYSE or paid or offeredny bona fide transaction related to the
change in control at any time during the 60 daymédiately preceding the change in control.

For purposes of the 1998 Stock Incerfiilan, “cause” means a felony conviction or theufailto contest prosecution for a felony, or
willful misconduct or dishonesty that is directlgchmaterially harmful to our business or reputgtioiisability” is determined under our
group long-term disability insurance plan as ireefffrom time to time (currently under that pladisability” is defined as a limitation from
performing the material and substantial dutieshefémployee’s regular occupation due to sicknesguny accompanied by a 20% or more
loss in the employee’s indexed monthly earningstdube same sickness or injury); and “retiremen#ans either retirement from active
employment with us on or after age 65 or retirenfiemrh active employment with us prior to age 65, With our express written consent and
in accordance with our early retirement policya(ify) then in effect.

Other Executive Benefits

Supplemental Disability Insurancé/e have a supplemental disability program for @fficand certain highly compensated employees.
Under this program, we pay for premiums on indigidsupplemental disability policies for all parfiants with annual base salaries of at least
$225,000 and we gross up those payments to cogeireel taxes (participants with annual base saaridess than $225,000 pay their own
premiums). The supplemental disability programfieative for policies written on or after January2D05 and provides a disability income
benefit generally to age 67 in the amount of 75%axfe salary less the amount of any other disabilitome protection provided to
employees on a group or individual basis, includintipout limitation our long-term disability plaoif exempt salaried employees. The
guaranteed issue limit on the supplemental digghdiup to $5,000 per month for participants vatinual base salaries of at least $225,000
and $3,000 per month for participants with annaelebsalaries of less than $225,000. The exact @robooverage will vary based on any
individual underwriting limitations. In 2004, ouraup long-term disability plan for exempt salar@dployees provided a benefit of up to
60% of base salary with a maximum of $20,000 pentimcEffective January 1, 2005, the maximum wasiced to $15,000 per month.

In addition to the policies issued untier supplemental disability program, we previoyslychased individual disability policies for
the following named executive officers: David Paexdund Stonie O’Briant. These policies will contimarean individual basis and we will
continue paying premiums and grossing up those patso cover required taxes.

Supplemental Life InsuranceWe have a supplemental life insurance progranoffiicers. Under this program, we pay for premiums
on supplemental individual life insurance policiesall officers and we gross up those paymenticer required taxes. The death benefit
provided under this program is equal to 2.5 timasual base salary (updated annually), reduceddwithount of
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the group life insurance benefit provided to thigcef under our group life insurance plan for exésglaried employees. . Currently, our
group life insurance plan for exempt salaried erygds provides a benefit of $50,000. The life insoeacoverage offered through the
supplemental life insurance program is subjechttividual underwriting.

Other BenefitsWe provide other benefits to our named executiieas that are available generally to all salageaployees,
including but not limited to medical, dental andign insurance, a prescription benefit programupgide insurance, and group disability
insurance. We also provide to our executives (amthin other employees) certain perquisites sueh@sllar General-furnished vehicle and
Dollar General-paid mobile phones, wireless PDA aimysical examinations.

Compensation Committee Interlocks and Insider Paitiation

Each of Messrs. Gee, Beré, Clayton am$ain was a member of our Compensation Committeagi2004. None of these persons
was at any time during 2004 an officer or emplogeBollar General or any of our subsidiaries, orméficer of Dollar General or any of our
subsidiaries at any time prior to 2004. In additioane of these persons had any relationship willabGeneral or any of our subsidiaries
requiring disclosure under any paragraph of Itedh @f0Regulation S<. None of our executive officers served as a memba compensatio
committee or as a director of any entity of whicly af our directors served as an executive offikeing 2004.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities laws regoineexecutive officers, directors, and greatenth@% shareholders to file reports of ownership
and changes in ownership on Forms 3, 4 and 5 W#ISEC, the NYSE and with us. Other than as s#t keelow, based solely upon a review
of Forms 3, 4 and 5 and amendments thereto furdighas during and with respect to 2004 and writepresentations by our directors,
executive officers and greater than 10% sharehal@arch of such persons filed, on a timely basésreports required by Section 16(a) of the
Securities Exchange Act of 1934 with respect to42@@her than Stonie O’Briant who filed 1 late Fo4rto report 2 open market sales of
Dollar General common stock.
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REPORT OF THE COMPENSATION COMMITTEE
What is our compensation philosophy?

We emphasize a pay-for-performance pbpby, linking management compensation, Dollar Ganggrformance and shareholder
return. This strategy reflects our desire to rewaslllts that are consistent with the key goal3aifar General and our shareholders. We
believe that this philosophy, implemented througg ¢compensation program, enables us to attraatnrabd motivate results-oriented
employees to achieve higher levels of sharehokterm.

What is our direct compensation philosophy?
Our direct compensation programs inclodse pay, short-term incentive compensation angiierm incentive compensation.

We believe base pay should relate tsKils required to perform a job and to the valfieach job performed relative to the industry,
the market and the job’s strategic importance tdrags method of valuation allows us to respondhanges in our employment needs and
changes in the labor market. To be eligible fomamease in base pay, the individual must achiesatiafactory or better performance rating
when evaluated against the individual's annualtplshed performance goals.

Short-term incentive compensation awand®re applicable, are contingent upon Dollar Gainggrformance (net income performance
in 2004) and individual performance. The threshtddget and maximum annual incentive compensatiodunity for each employee is
established based upon his or her job classificatitd competitive market data. Even if Dollar Gahattains its financial performance tar¢
no employee may receive an annual incentive congiemsaward unless he or she has achieved a satisfar better rating when evaluated
against his or her annually established performaoeds and is actively employed as of MarcH"d the year following the performance
year, unless otherwise agreed in an approved emgot/or other agreemel

Long-term incentive compensation, whergliaable, currently consists of awards of timetgdsstock options and, for certain members
of management and our officers, time-vested résttistock units or restricted stock. The size efthawards is directly linked to job grade
level. The awards within each job grade level ateignined based on competitive market data. Th@aeda serve to improve alignment of
employee and shareholder interests and as retarglunoles. All equity grants in 2004 were granteder the authority of this committee and
were issued under the guidelines of our 1998 Stooéntive Plan.

What is our indirect compensation philosophy?

Our indirect compensation programs atenided to attract and retain quality employeesufport our employees’ physical, emotional
and financial needs and to support the operatiandlifinancial objectives of Dollar General. In #igth, these programs are designed to
protect employees from extreme financial hardshifhe event of illness or injury, to promote welieend to assist employees in attaining
long-term financial security. We recognize and eesphe differences among our employees and tifierelift needs of our employee groups.
We believe that our health, life and disability bnprograms should provide competitive levelpadtection, coverage and assistance
without jeopardizing our position as a low-costiler and should be accessible to employees at a
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reasonable cost. We support tough expense contmoldmaging healthcare costs aggressively and eagewr partnership with our employees
by enlisting employee assistance in cost managergemtloyees are encouraged to adopt healthy litssgnd have the opportunity to select
benefits that fit their needs We believe our retieat plans assist employees in attaining long-farancial security at retirement.

How are our executive officers compensated?

The goals of Dollar General's executieenpensation strategy are to attract, retain andvatetpersons with superior ability, to reward
outstanding performance, and to align the long-tieterests of our officers with those of our shaldhrs. Under the supervision of this
committee and consistent with the compensatiorciplies set forth in the Charter governing this cdttea, Dollar General has developed
compensation policies and programs (discussed Pelesigned to achieve these goals by providing etitine levels of compensation that
integrate pay with Dollar General’'s annual and loegn performance targets. We are committed totioig@aewards for our officers that
encourage a team approach to achieving corporgdetokes and to creating shareholder value. Focxee officers’ total compensation, the
committee’s goal is to target the median total cengation of comparable positions at our peer commpaRor more information on this
process, please see the discussion below undaetiting “How do we determine competitive marketyjay

Our executive officers are not eligibbe éither a salary increase or for participatiooim short-term incentive plan unless they achieve
a satisfactory or better performance rating aganstally established individual performance goBley also are not eligible for the short-
term incentive plan payout if they are not activefyployed as of March 1%of the year following the year of performance fdrigh the
payment is made, unless otherwise provided in goil@ment or other agreement.

The executive officers’ incentive compatitn for 2004 reflects an emphasis on achievirth bbort and long-term objectives. Short-
term incentive compensation includes the opponuioit an annual cash bonus that is contingent ¢h Bollar General’s net income
performance and individual performance and is dated based on a percentage of the executive ofiaanual base salary. For more
information regarding the annual cash bonus, pleasdhe discussion below under the heading “Haowg doir annual cash bonus program
work?”

Long-term incentive compensation curreirttludes annual and inducement awards of timéedestock options and time-vested
restricted stock units, which serve to align theriests of management and shareholders and afiorteahicles. In addition, this committee
from time to time may determine to grant speciakimive awards to executive officers in recognitidmextraordinary service or performance.
For example, in 2004, the committee approved spgraats of restricted stock units to Kathleen @Guiio recognition of her outstanding
performance as Executive Vice President, Store &jo@is, evidenced by improvements in various bigsimeetrics, and to Bob Lewis, our
Controller, in connection with his promotion to 8arVice President. For more information regardiogg-term incentives, please see the
discussion below under the headings “How does maksncentive program work?” and “How do we detarenhow many equity awards to
grant?”

The compensation principles set fortthis committee’s Charter dictate that executive pensation arrangements maintain an
appropriate balance between base salary and lomgated annual incentive compensation. Base salareemtended to be reflective of the
responsibilities of the position, the experiencd aontributions of the individual and the salafi@scomparable
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positions in the competitive marketplace. Whileteagecutive officer's compensation is reviewed heaasition in Dollar General, including
officer positions, falls within an assigned graededl. Generally, the amount and type of annuallang-term incentive compensation are the
same for all employees within each grade thougtethee ranges of base pay within each. As a rdhelgommittee’s review and setting of
total compensation must take into account the gieads of the officer and the annual and long-témoentive compensation of that grade
level.

Dollar General also provides its exeaitificers with health, life and disability insu@ retirement and compensation deferral
programs, and perquisites and other benefits tikat@mpetitive with market practices. Many of tleméfits offered to executive officers are
those that are offered to the general employeelptipn. Certain other benefits are provided exdelsi to our officers or to our officers and
certain other management-level employees for rieteatnd recruiting purposes and to promote taxiefficy for the employee and
replacement of benefit opportunities lost due tputatory limits.

Does the committee seek the advice of independewninsultants?

The committee seeks input from a vargétgources when determining compensation philos@pityexecutive compensation, including
that of an independent compensation consultamedent years, including the early part of 2004,dbemittee received advice from Watson
Wyatt International, an executive compensation oliimg) firm selected by management. In April 20Bdwever, the committee interviewed
several candidates to serve as the committee’pardient compensation consultant and selected Hagsticiates. Hewitt reports directly to
the committee and has the authority and the ahlditgontact committee members directly withoutribed to go through management. The
committee also has the opportunity at each qugrneeeting to meet in executive session with Hewgtwell as in executive session with
Dollar General's General Counsel.

In addition, the committee has the alth@nd the ability to conduct or authorize studaesl investigations into any matters within the
scope of the committee’s responsibilities, ancetain outside legal or other advisors. The commiétiso has the authority to determine the
fees to be paid to those advisors.

How do we determine competitive market compensatich

To ensure that Dollar General’'s compéargirograms are properly benchmarked with thosauofcompetitors, this committee
compares our compensation practices to peer grai# @o provide the peer group data relied on bycttimmittee in establishing 2004
compensation for executive officers, the commitemnsultant used retail industry as well as gémedastry surveys. The survey results
were adjusted based on company size. Further ptimenittee reviewed data presented in the proxy rstamés of several retail companies to
determine compensation for the top-five positidrtse peer group included companies from various| reegments, generally using those
within a range of revenue similar to Dollar GenatalVe believe it is a group that competes withl&roGeneral for executive talent and has
executive positions that we believe are similaorigadth, complexity and scope of responsibilitthtmse of Dollar General, and includes
AutoZone, Barnes & Noble, BJ's Wholesale Club, Gir€ity, Dillard’s, Family Dollar, Foot Locker, Kd's, Limited Brands, Long Drug
Stores, Nordstrom, OfficeMax, Office Depot, Radia&k, Staples, TIX Companies and Toys R Us. Thegyeap does not include all of the
companies that are included in the S&P 500 Retplindex in the shareholder return performance gkaggause the committee and its
consultant believe that it is more appropriatedmpare compensation of our executive officers witdt of executives in companies that are
comparable in both size and industry.
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Generally, the committee believes thatlise market data from the peer group described@aboustitutes competitive pay for a
position. However, the unique job description ahsoof our officers as well as Dollar General's wa&aqiche in the retail sector makes some
of the comparisons difficult. In those cases, themittee, working with its consultant, tries torfgiaccount for distinct circumstances not
reflected in the market data. Further, for intertglity purposes relating to the size of both ltamga and annual incentive awards, the
committee reviewed market data to ensure that stabéshed grade levels and the officers withirhegrade level are appropriately
delineated.

How did we determine the salary increases for exetiue officers in 2004?
The increase in base salaries in 2004desesmined by this committee based upon:

e acompetitive market study conducted by Watson Wipstrnational, including peer group data andvéersg of data published
in top retail and general industry surveys; .

* asubjective analysis by this committee in consioltewith its consultant, after evaluating the neconendations of manageme
peer group data, Dollar General’'s overall perforogarand the respective individual performance \&epaviously established
annual goals of all executive officers (includiig tCEO).

How does our annual cash bonus program work?

Our annual cash bonus program for thewiee officers is the short-term incentive compuingf the executive officers’ direct
compensation. For the 2004 program, the paymeaniofial cash bonuses generally was contingent dngofollowing objective and
subjective criteria: (a) the individual’s achievamhef a satisfactory performance rating when evaldiagainst his or her annually established
performance objectives; and (b) Dollar Generaltlsieeement of net income goals established by tismittee at the beginning of the fiscal
year. However, as an inducement to accept employaseour CFO, the committee authorized a provisidvir. Tehle's employment
agreement guaranteeing Mr. Tehle a minimum bonug@04 of 65% of his 2004 base salary, prorateédas his employment date. In
addition to our executive officers, most full-tirmmployees are eligible to receive a cash bonus.

The individual performance goals are ldithed each year by the executive officer andhiser supervisor. In 2004, our executive
officers’ individual goals were based on the dutied areas of Dollar General’s business for whigy twere responsible, as well as
overarching Dollar General goals and initiativesluding measures regarding Dollar General grovetgnue, total sales, same store sales,
and new stores), market share, merchandising anketireg strategies, shrink improvement, inventognagement, distribution and capacity
management, new concept development, leadershigdapeaent, succession planning, diversity, empldyaefits, turnover reduction and
retention strategies, workplace improvements, enstcsatisfaction, technology improvements, inteauaitrols, legal and regulatory
compliance, and expense control.

We believe that the net income goalsasgnt appropriate measures of Dollar General finhperformance, which can be easily
identified and reviewed by shareholders. In 2084cative officers (other than the CEO) who achieaeshtisfactory performance rating wi
evaluated against their annually established pmdoce goals were to receive the following as a
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cash bonus if Dollar General reached the estaldisltincome goals: (a) if Dollar General reachet threshold” goal, which was
considered by this committee to be challengingy %% of salary was to be awarded; (b) if Dollan&l reached the “target” goal, then 50-
65% of salary, depending on the officer’s gradelewas to be awarded; and (c) if Dollar Generathed the “maximum” goal, which was
considered by this committee to be extremely chgileg, then 75-100% of salary, depending on thieexfs grade level, was to be awarded
(for a discussion of the annual bonus plan adates to our CEO, see the discussion below un@éehdfading “How is the CEO
Compensated?”). The percentage of salary awardatefancome performance falling between the “thodd” and “maximum” goals was to
be based on a graduated scale commensurate witlicoete results. As discussed above, however, EhleTis entitled to a minimum bonus
of 65% of his 2004 base salary, prorated basedsoerhployment date.

For 2004, each executive officer receigeshtisfactory or better rating in connection vhith or her performance evaluation and Dollar
General’s 2004 net income was between the threstraldarget levels. Accordingly, the executiveadfs, other than Mr. Tehle, will receive
a cash bonus in 2005 ranging from 37.67 to 45.28%&lary, depending on the officer. As discussealvapMr. Tehle will receive his
guaranteed minimum bonus of 65% of his annual bakgy. Bonus amounts will be prorated with respeetny executive officer who
became employed by Dollar General during 2004 piiclg Mr. Tehle.

How does our stock incentive program work?

We use equity awards to link eligible éoypes to long-term company financial performanue as a retention vehicle. We currently
grant non-qualified, time-vested stock options @hhjenerally vest ratably over a 4-year period), &amdertain members of management and
our officers, time-vested restricted stock unitd,an a lesser extent, time-vested restricted sfeakh of which generally vests ratably over a
3-year period) under the 1998 Stock Incentive PTére committee may expand the category of persereiving restricted stock units or
restricted stock in the future, may alter the tatét of equity award types and may alter the pedabtime over which the awards vest. The
total amount of restricted stock units and restdcttock that we can grant under the 1998 Stodnhine Plan is limited to 4 million shares.
All such equity awards granted to officers or emyples are granted under the authority of this cotemit

Because stock options are granted witexamcise price equal to the fair market value oli@ General stock on the grant date, the
officers receive no value from a stock option gramiess the stock price appreciates, thus dirégithy compensation to the shareholders’
interests. Prior to 2004, the annual equity grémexecutives consisted solely of stock option22004, however, after reviewing market
practices which indicated that most companies us@ rthan one equity vehicle to encourage long-feeniormance and retention, this
committee chose to revise its practices to profade mix of equity vehicles. The committee decidedeplace approximately 20% of the
estimated value of new grants of stock options wattricted stock units on a basis intended toigdeogomparable value to the executive.
Restricted stock units are effective incentivesdiar executives to remain with Dollar General ana/mle ownership interests in Dollar
General. Each officer’s restricted stock unit acttds credited quarterly with dividend equivaledetermined by reference to the quarterly
dividend on one share of Dollar General stock mlitd by the number of restricted stock units ia tffficer’s account.
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How do we determine how many equity awards to grart

Currently, the amount of equity awardsnged depends on the employee’s grade level. bBrrdéting job grade, the committee
considers the employees’ scope of accountabilitythair strategic and operational responsibilitessyell as comparable positions in
comparable companies. In determining the amouatjaity awards granted at each job grade levelcthrismittee reviewed the economic
value of competitive equity awards and determirmgitg award sizes as a multiple of mid-point baslary for each grade level. The actual
number of stock options and restricted stock umése determined using the dollar value of equitpa@ls (mid-point salary for each grade
times the equity multiple) and the economic valfiere stock option and one restricted stock ungpleg in mind the committee’s 2004
objective of providing approximately 20% of thewalusing restricted stock units.

How is the CEO compensated?

Mr. Perdue’s compensation is determingthke independent directors of our Board of Direstaonsidering the recommendations of
this committee which are based upon the resultieoEommittee’s evaluation of Mr. Perdue’s perfonggagainst previously established
goals. In determining its recommendations regartiingPerdue’s 2004 compensation, this committeesictemed Dollar General’s and Mr.
Perdue’s prior-year performance, Mr. Perdue’s etqabfuture contributions to Dollar General (in terof establishing performance goals
which must be met in order to be eligible for aasgincrease and participation in our short-tergeitive plan), and competitive market data,
each as discussed further below. As with the atlkecutive officers, Mr. Perdugtompensation reflects our emphasis on achiewitty ghor
and long-term performance. In order to better ihdén Perdue, this committee believes that a subistgportion of his compensation should
be tied directly to overall Dollar General finarigi@rformance, as well as to non-financial measunetuding those derived from Dollar
General’s mission statement.

As with other executive officers, Mr. Bee is not eligible for either a salary increaséooiparticipation in our annual incentive plan
unless he achieves a satisfactory or better pedocmrating against his annually established padace goals and is actively employed a
March 15" of the year following the year of performance usletherwise provided in his employment or otheeagrent. This committee
establishes those goals each year. In 2004, Mdule&r performance goals included measures relédiimgprovements in certain financial
metrics (earnings per share, total sales growtkrating margins, return on invested capital, freghdflow, inventory turns and return on
assets), leadership development and successiategtr planning, Dollar General growth, new conaptelopment, distribution and capac
management, technology improvements, inventory gemant, shrink improvement, workplace improvememisiover reduction and
retention strategies, third party relationships@@s, analysts, rating agencies, media), corpg@ternance and ethics, legal matters, and
internal controls. This committee reviewed Mr. Rexrd performance against those previously estadigivals and determined that Mr.
Perdue had performed satisfactorily. In particulader Mr. Perdue’s leadership, Dollar Generaldmaginued to remain true to its mission of
“Serving Others.” Dollar General was able to enghet customers achieved real shopping or consualae and shareholders maintained
value in their investment. In 2004, Dollar Geneyaherated approximately $344 million in net inccame earnings per share of $1.04, as well
as increases in total sales and same store salbar Beneral opened 722 new stores, includinged8 Dollar General Market stores, and
installed coolers in many of our stores so thatausrs may now purchase refrigerated food itentsase stores. In addition, Dollar General
secured electronic benefit transfer (EBT) certiftma for a substantial portion of our stores that
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enables us to accept food stamps in those stohéshvg important and convenient for our customéns: customers were also served by the
improvement in our store in-stock levels. Dollam@eal also completed its internal controls workem8ection 404 of the Sarbanes-Oxley
Act, achieved a reduction in operating shrink, msulestantial progress on the construction of a distribution center and expanded the
capacity of two additional distribution centersur@mployees’ interests were served this year, ukdePerdue’s leadership, with the
completion of the development stage of our stooegss improvement process designed to improvdesfties and ease workload and the
beginning of the rollout phase. In addition, turaolevels of targeted positions decreased, whidgess was demonstrated in our
commitment to promoting from within. Mr. Perdueatontinues to emphasize Dollar General's valuescammitment to integrity and to
strengthen Dollar General’s relationships withtliltd parties with whom we deal. This committeplisased with Mr. Perdue’s considerable
achievements versus his previously establishedpeance goals. Accordingly, Mr. Perdue was eligfbleboth a salary increase and
participation in our short-term incentive plan e textent that Dollar General's net income goalsevaehieved.

In 2004, Mr. Perdue received a base watarease of approximately $30,000 on an annusikbin determining the amount of this
increase, this committee sought an amount thatavotihg Mr. Perdue’s salary closer to the mediand&Os of the industry comparison
group, although Mr. Perdue’s salary remains undemtedian for this group.

At the beginning of 2004, the independ#irgctors of our Board of Directors, upon the racgendation of this committee, determined
that if Mr. Perdue met his performance goals antlab&eneral met its net income goals, Mr. Perdoeld receive a cash bonus as follows:
(a) if the “threshold” net income level is reachkd,will receive a cash bonus equal to 50% of hisual salary; (b) if the “target” net income
level is reached, he will receive a cash bonusldqug0% of his annual salary; and (c) if the “nmaxim” net income level is reached, he will
receive a cash bonus equal to 160% of his annlalys#n addition, the percentage of salary awarfdeaarnings performance between the
“threshold” and “maximum” net income goals wouldhmsed on a graduated scale commensurate withawhe performance. Because
Dollar Generab net income was between the threshold and tazgelsl Mr. Perdue earned a 2004 bonus equal td8badt his annual salal

The CEO is eligible for grants of equatyards under the 1998 Stock Incentive Plan. Howewater the terms of Mr. Perdue’s
employment agreement, it was agreed that he waatldeceive stock option grants, other than théaihgirants made to him pursuant to the
terms of that employment agreement, until 2006.0tdingly, Mr. Perdue was not awarded any stockaopgrants in 2004. Mr. Perdue also
was not awarded any other equity grants in 2004.

Mr. Perdue is eligible to participateour 401(k) Plan and in our non-qualified compemsateferral plan, the terms and conditions of
which (including vesting and payment provision®) described in a separate section of the proxgrsgtt. In 2004, Dollar General
contributed $7,750 to Mr. Perdue’s 401(k) Plan aot@nd allocated $38,251 to his account undenoaorqualified compensation deferral
plan, both as matching contributions in accordamitie the terms of the plans.

Additional retirement benefits are praddo Mr. Perdue under an unfunded, non-qualifiefthdd benefit pension plan (“SERP”), the
terms and conditions of which (including vestingl gaayment provisions) are described in a sepaeat#os of the proxy statement. In 2004,
Dollar General accrued a liability in the amoun®665,171 in connection with his SERP (this amaaptesents the net periodic benefit cost,
which is the net charge to operating results reguiny generally accepted accounting principles).
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Dollar General also provides Mr. Perduh\wealth, life and disability insurance, as vadlother benefits that are available generally to
all salaried employees. In addition, Mr. Perdue elagble to receive certain other benefits andjp&sites provided exclusively to our office
or to our officers and certain other managemengtiemployees primarily for retention and recruitmgposes. These benefits included
company-paid premiums on supplemental life andnilisainsurance policies, tax gross-ups on thosapums, company-provided
Blackberry and mobile telephone, a company-paid@atkes physical, the opportunity for a company-fahed vehicle and for personal use of
the Dollar General airplane (provided Mr. Perdumbmirse Dollar General for that use). Mr. Perdukrdit take advantage of the
opportunities for the company-furnished vehicleha personal use of the Dollar General airplar20iod.

How are the limitations on deductibility of compenation handled?

Section 162(m) of the Internal Revenueégenerally disallows a tax deduction to publimpanies for compensation over $1 million
paid for any fiscal year to each of the persons whee, at the end of the fiscal year, the compa@¥® and the four other most highly
compensated executive officers. Section 162(m)ipaity exempts certain performance-based compgs&rom the deduction limit. Our
policy is generally to design our compensation pland programs to ensure full deductibility. Thasnenittee attempts to balance this policy
with compensation programs designed to motivateagament to maximize shareholder value. If thismoditee determines that the
shareholders’ interests are best served by theeimgahtation of compensation policies that are affibbly Section 162(m), our policies do not
restrict this committee from exercising discretiormpproving compensation packages even thougHléxdbility may result in certain non-
deductible compensation expenses.

The bonuses paid to our CEO and othet tighly compensated executive officers in conmectvith 2004 performance will not be
fully deductible under Section 162(m) to the extmiél non-performance based compensation exceedslfon because the bonuses were
not granted under a shareholder-approved planBblaed of Directors is asking the shareholders fwaye at the 2005 Annual Meeting of
Shareholders an annual incentive plan to assurddductibility under Section 162(m) of future berawards to the CEO and our other
executive officers granted pursuant to that plaur. T98 Stock Incentive Plan, under which we gsaotk options to our executive officers,
has been approved by our shareholders and we bdhe/Plan satisfies the requirements of Sect&#(rh). However, the inducement option
grant to Mr. Perdue in 2003 outside of our 199&Ktacentive Plan does not satisfy the Section m§2équirements. In addition, restricted
stock unit and restricted stock awards that vest tme are not considered “performance-based” emsation under Section 162(m), so
compensation realized upon the vesting of resttisteck units and restricted stock awarded to ¥eewive officers covered by Section 162
(m) will not be deductible by Dollar General. Amgiary, signing bonuses or other annual compensptdahor imputed to the executive
officers covered by Section 162(m) that causesp@formance-based compensation to exceed the $@miimit will not be deductible by
Dollar General.

Who has furnished this report?
This report on executive compensationldeen furnished by the members of the Compens@ionmittee:

E. Gordon Gee, Chairm
David L. Beé

James L. Clayto
Reginald D. Dicksotl
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SHAREHOLDER RETURN
PERFORMANCE GRAPH

As a part of the executive compensatidorimation presented in this proxy statement, € $equires us to prepare a performance
graph that compares our cumulative total sharehgldeturn during the previous five years with afpemance indicator of the overall stock
market and our peer group. For the overall stoakket performance indicator, we use the S&P 50@xnd-or the peer group stock market
performance indicator, we use the S&P General Merdlse Stores Index, which is a subgroup of the S8FPand includes Dollar General.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMDOMNG DOLLAR GENERAL CORPORATION, THE 5&F 500 IMDEX
LMD THE 5&F GEWERAL MERCHAMDISE STORES INDEX
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* 5100 irvvested on Janmary 28, 2000 in stock or on Javmary 31, 2000 in inde x-ire luding reirwe stnent of dividends. Indexes

calenlated on month-end basis,
01-28-00 01-31-01 02-01-02 01-31-03 01-30-04 01-28-05
Dollar General Corporation 100.0( 117.7¢ 101.77 69.2( 137.6¢ 125.6¢
S&P 500 100.0( 99.1( 83.1( 63.97 86.0¢ 91.4¢
S&P General Merchandise Store: 100.0( 104.8: 110.4¢ 85.4: 118.0: 143.8¢
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REPORT OF THE AUDIT COMMITTEE

This committee currently is composedméé directors, each of whom has been affirmatidelgrmined by our Board of Directors to
meet the independence and experience requiremiethitis NYSE. Our Board also has determined that eddames D. Robbins and J. Neal
Purcell, both members of this committee, is an taeminmittee financial expert (as defined by theusigies and Exchange Commission).

This committee’s functions are detailediwritten Audit Committee Charter adopted byBloard of Directors in January 2005, which
is attached a8ppendix A to this proxy statement and can also be found eriltivesting” portion of Dollar General's websitechted at
www.dollargeneral.com. As more fully describedhattcharter, this committee assists the Boardsioversight of:

. The integrity of Dollar Gener's financial statement

. Dollar Generé's compliance with legal and regulatory requiremne

. The qualifications and independence of the indepehduditors; an

. The performance of Dollar Gene's internal audit function and the independent ausli

Management has the primary responsitititythe financial statements and the financiabrépg process, including the system of
internal controls. The independent auditors arparsible for auditing those financial statement expressing an opinion on the conformity
of those financial statements with generally aceggiccounting principles, as well as for attest;mmmanagement’s report on Dollar Genesal’
internal control over financial reporting. This canittee’s responsibility is to oversee and review financial reporting process and to review
and discuss management’s report on Dollar Generdésnal control over financial reporting.

This committee has sole authority toirgteompensate, oversee and terminate the indepeadditor. This committee also pre-
approves all audit and non-audit services perforimethe independent auditor, reviews Dollar Gerer@ainual audited financial statements
and unaudited quarterly financial statements, amgbws reports on internal controls and various@nst such as:

. Critical accounting policies of Dollar Gener

. Material written communications between the indelgen auditor and manageme

. The independent audir's internal qualit-control procedures

. Significant changes in Dollar Gene's selection or application of accounting principkesd
. The effect of regulatory and accounting initiatieesDollar Generis financial statement
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During this last fiscal year, this comieé met and held discussions with representativB®kar General management, the internal
audit staff and the independent auditors concertiagnatters over which this committee has beeegadgdd oversight responsibility. In
particular during 2004, management completed theiahentation, testing and evaluation of Dollar Gahesystem of internal control over
financial reporting as required by Section 404hef $arbanes-Oxley Act of 2002 and related reguiatibhe committee was kept apprised of
the progress of that evaluation and provided oghtsand advice to management during the procesheAtonclusion of the process, the
committee reviewed and discussed management’strepdhe effectiveness of Dollar General's interw@htrol over financial reporting and
the related independent auditors’ report.

Representatives of management, the iakewndit staff, and the independent auditors mét this committee in separate private
sessions at each regularly scheduled meeting.cbnisnittee reviewed and discussed with managemehthenindependent auditor the
audited financial statements of Dollar Generaltfier year ended January 28, 2005. This committeedidsussed with the independent auc
the matters required to be discussed by StatenmeAtiditing Standards No. 61 (Communication with Abmmittees), as amended.

In addition, this committee received #réten disclosures and the letter from the indejgen auditor required by Independence
Standards Board Standard No. 1 (Independence Biscuwith Audit Committees). This committee disesshose disclosures and the
auditor’s independence with the independent auditor considered whether the provision of non-agetivices to the Company is compatible
with the auditor’s independence. This committeedmaxluded that the independent auditor is indepenflom Dollar General and its
management.

Based on this committee’s review andusons noted above, this committee recommendgtktBoard that Dollar General’'s audited
financial statements be included in the Annual Repo Form 10-K for the fiscal year ended Januay2D05 for filing with the SEC.

This report has been furnished by the bamnof the Audit Committee:

. James D. Robbins, Chairm
. Barbara M. Knuckle
. J. Neal Purcel
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SECURITY OWNERSHIP
Security Ownership of Certain Beneficial Owne

The following table shows information fbiose who, as of March 21, 2005, were known btouseneficially own more than five
percent of our common stock. Unless otherwise ndbexse persons have sole voting and investmengipover the shares listed. Percentage
computations are based on 328,503,897 shares staezk outstanding as of March 21, 2005.

Name and Address of Amount and Nature of Percent of
Beneficial Owner Beneficial Ownership Class
Cal Turner, Jr. 18,477,92(1) 5.62%

c/o The Family Office, LLC
138 Second Avenue North, Suite 200
Nashville, TN 3720:
Barclays Global Investors, NA. 31,179,052 9.4%
45 Fremont Street
San Francisco, CA 941(

(1) Includes 7,028,390 shares held by various trusi§@mdations for which Mr. Turner is a co-trusteih James S. Turner; 500,000
shares held by an annuity trust for which Mr. Turserves as sole trustee; 758,836 shares heldstwita; 21,914 shares held in
retirement plans; 9,345,800 shares held directig; 822,982 shares issuable upon the exercise stamaling options currently
exercisable or exercisable within 60 days of M&th2005. Mr. Turner has sole voting and investnpemter over 10,690,696 shares
and shared voting and investment power over 7,28/5Bares of common stock. The shares issuablethpaxercise of outstanding
options described in this note are considered g for the purpose of computing the percentdgritstanding common stoc

(2) Based solely on the Schedule 13G filed by Barcalgbal Investors, NA. and what appear to be a nurobis affiliates on February
14, 2005. Item 4 of the Schedule 13G reports tmtakficial ownership of 31,179,055 shares, witle sotting power over 27,916,702
shares and sole investment power over 31,179,0&%®shitem 5 of the Schedule 13G reports thathhees are held in trust accounts
for the economic benefit of the beneficiaries afsh account:

Security Ownership of Officers and Directo

The following table shows the amount of common stock beneficially owned, as of MarchZ05, by all directors and director
nominees, the named executive officers individyalhd by all current directors and executive officas a group. For purposes of this table,
beneficial ownership has been determined in acomalavith the provisions of Rule 13d-3 of the Se@siExchange Act of 1934 under
which, in general, a person is deemed to be theflwéal owner of a security if he has or sharesgbeer to vote or direct the voting of the
security or the power to dispose of or direct ttepasition of the security, or if he has the rightaicquire beneficial ownership of the security
within 60 days. Unless otherwise noted, these pasratay be contacted at our executive offices, hag have sole voting and investment
power with respect to the shares indicated. Peagentomputations are based on 328,503,897 shaoes obmmon stock outstanding as of
March 21, 2005.
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Name of Beneficial Owner Shares Beneficially Owned?) Percent of Class

David L. Beré 29,4442) S
Dennis C. Bottorff 50,2512) *
Barbara L. Bowles 13,78((2) &
James L. Clayton 707,12:2)(3) *
Reginald D. Dickson 63,2642 *
E. Gordon Gee 15,93¢2) *
Barbara M. Knuckles 25,4242)4) &
David A. Perdue 745,53:(2)(5) *
J. Neal Purcell 6,000(6) @
James D. Robbins 14,07¢2 *
David M. Wilds 227,732 2
David M. Tehle 15,00((5) *
Stonie R. O’Briant 403,40t)(7) *
Kathleen R. Guion 15,95(()(8) *
Susan S. Lanigan 34,20((2)(5) *
All directors and executive officers as a group [f£8sons) 3,256,522)(5)(9) *

*

1)

()

(3)
()

(6)
(7)

(8)
(9)

Denotes less than 1% of cla

Does not include phantom stock allocated to thewuts of participants in our Deferred Compensafitan for Non-Employee
Directors (“DDCP”) or in our CDP/SERP Plan over ulihthe participants exercise no voting or investnpeaver until the underlying
shares of common stock are issued. For a desgaripfithe DDCP, please see “Proposal 1—Electioniodddors—How are directors
compensatec’ For a description of the CDP/SERP Plan, pleas¢ Executive Compensati—CDP/SERP Pla”

Excludes 4,638 shares underlying vested restrittmek units held by each of the following nameddeos$, but over which the
following named holders have no voting or investtrower and which the named holders currently dchawe the right to acquire
within 60 days of March 21, 2005: Mr. Beré; Mr. Boff; Ms. Bowles; Mr. Clayton; Mr. Dickson; Dr. @eMs. Knuckles; Mr.
Robbins; and Mr. Wilds. Includes the following nuenlof shares subject to options either currentbreisable or exercisable by the
named holders within 60 days of March 21, 2005: Béte (9,444); Mr. Bottorff (23,299); Ms. Bowles2(780); Mr. Clayton (43,106);
Mr. Dickson (43,106); Dr. Gee (15,938); Ms. Knueckl@3,568); Mr. Perdue (666,666); Mr. Robbins (9)3Mr. Wilds (43,106); Mr.
O’Briant (380,554); Ms. Guion (15,700); Ms. Lanigg1,500); and all current directors and executifficers as a group (2,006,825).
The shares described in this note as includedenable are considered outstanding for the purpbsemputing the percentage of
outstanding Dollar General common stock owned loph éemed individual and by the group. They arecoosidered outstanding for
the purpose of computing the percentage ownerdtapyother persor

Includes 29,765 shares held by a-profit foundation over which Mr. Clayton sharesiagtand investment powe

Includes 100 shares held by Ms. Knuc’ son, over which Ms. Knuckles does not exercisengotir investment powe

Includes the following number of unvested restdcsbares over which the named holders do not msesiment power until the
vesting of those shares: Mr. Perdue (63,092); Mhild (15,000); Ms. Lanigan (2,000); and all direstand executive officers as a
group (82,092)

Includes 6,000 shares held jointly with Mr. Pur's spouse over which Mr. Purcell shares voting amdstment powe

Includes 5,087 shares held by Mr. O’Briant’s spoosger which Mr. OBriant does not exercise voting or investment powaed 11,49
shares held in Dollar General’'s 401(k) Plan. Fdescription of the 401(k) Plan, please see “Exgeufiompensation—Employee
Retirement Pla’”

Includes 250 shares held jointly with Ms. GU's spouse over which Ms. Guion shares voting anesimrent powel

Includes 30,267 shares held solely by spousesuit fadnily members of certain of the directors geeutive officers over which such
persons do not exercise voting or investment po®&3,581 shares over which certain of the direatoesxecutive officers share
voting and investment power with others, and 21 &t#res held in Dollar Gene’'s 401(k) Plan
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PROPOSAL 2:
APPROVAL OF ANNUAL INCENTIVE PLAN

What are Shareholders being asked to approve?

Our Board of Directors is asking you ppeove the Dollar General Corporation Annual IneenPlan so that we can deduct from our
U.S. federal corporate income taxes the full amofithe bonus awards paid under the plan as alldweBection 162(m) of the Internal
Revenue Code. The disclosure below is a summagy Bot a full description, you should read the mentext of the plan which is attached as
Appendix B .

What is Section 162(m)?

Section 162(m) limits our ability to dedidrom our U.S. federal corporate income taxesmamsation in excess of $1 million per year
paid to “covered employees” unless the compensajiatifies as “performance-based.” Compensatiomotqualify as “performance-based”
unless the plan under which it is paid is apprdwedhareholders. “Covered employees” include ouefdxecutive Officer and our other
four most highly-compensated executive officers.

Why should Shareholders approve the plan?

Any bonuses paid to “covered employeasidcordance with the terms of the Annual Incerfilan will be fully tax deductible by
Dollar General if this plan is approved at the AainMeeting and if we comply with certain other regments set forth in Section 162(m). If
this plan is not approved at the Annual Meetingnthny bonuses paid to our “covered employees’naiiiqualify as “performance-based”
and will count against the $1 million deductibleng@ensation limit otherwise imposed by Section 1§2(m

Who is eligible to participate in the plan?

The Compensation Committee of our BodrDicectors determines who is eligible to partidg@ the Annual Incentive Plan. Any of
our executive officers or the executive officersaaf/ of our subsidiaries may be selected by the gamsation Committee to participate in the
plan. We currently have 9 executive officers.

How does the plan work?

The Annual Incentive Plan is designedttoact and retain executives and to motivate tleaseutives to promote the profitability and
growth of Dollar General by means of performancsesannual cash bonuses.

The plan authorizes the payment of castubes based on our actual performance measurestagstablished business and/or finar
performance measures. Within 90 days of the starach fiscal year, the Compensation CommitteeuofBoard of Directors determines the
executives who will be participants in the plan apgroves the performance measure or measuresadpon performance goals will be
based, the performance goal or goals applicabéa¢h chosen
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performance measure, the relative weight of eactoeance measure if more than one is selectedeaal participant’s target bonus
percentage. No participant can receive a bonusruhdelan in excess of $2.5 million in any fisgahr. The Compensation Committee can
base performance goals on one or more of the fallpwerformance measures:

* Net earnings or net income (before or after ta

* Net sales or revenue grow

» Return measures (including, but not limited touneton
assets, capital, invested capital, equity, salesv@nue

e Earnings per shal

e Productivity ratios

* Expense targe!

«  Operating efficienc

* Working capital target
e Volume

e Market share

* Regulatory rating

Earnings before or after taxes, interest, deprieciaand/or
amortizatior

Gross or net operating pro

Cash flow (including, but not limited to, operatiogsh flow,
free cash flow, and cash flow return on capi

Gross or operating margil

Share price (including, but not limited to, growtieasures ar
total shareholder retur

Margins

Customer satisfactic

Economic value adde

Capital expenditure

Costs

Asset quality

* Net worth
+ Safety

No bonus can be paid under the plan srded until the Compensation Committee certifiesiiing that the previously established
performance goal or goals have been satisfied Cdmpensation Committee may reduce or eliminateb@mmys in its discretion despite
achievement of the performance goals or goalstheu€ommittee may not increase the amount of bpayable to a “covered employee.”
The plan allows a participant to elect in writimgdefer the payment of his or her award in accardamith the terms of our CDP/SERP Plan
as it exists from time to time. For a descriptidrihe CDP/SERP Plan, please see “Executive CompiensaCDP/SERP Plan.” The plan
does not limit our ability to make payments or aigatio employees (including executive officers) uratey other plan or arrangement.

In recent years, the Compensation Coramittas selected net income as the sole performnagasure upon which to base the
performance goals in connection with the annuallsgrogram. The Compensation Committee has agksoted net income as the sole
performance measure for 2005 and net income wilhbesole performance measure under the plan fa #Qhe plan is approved at the
Annual Meeting. In addition, the Compensation Cottarihas determined that no executive officerigil#é to receive a bonus under the
plan in 2005 unless that officer receives a satisfg or better performance rating when evaluatgrest his or her individual performance
goals.
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What are the Federal income tax consequences of pagnts under the plan?

Payments made under the plan will belitexeo the recipients when paid. If a particippruperly elects to defer a portion of the bonus
award to our CDP/SERP Plan, or any successor tilarparticipant will generally be entitled to deflee recognition of income. As described
above, we intend payments under the plan to quatifjperformance-based” compensation under Set6@gm). As a result, we will
generally be entitled to a Federal income tax dédocorresponding to the amount of income recogphiay the participant. Effective
generally January 1, 2005, plans that are not tetdfted under which compensation may be deferredtrnomply with Section 409A of the
Internal Revenue Code (as added by The Americas Godation Act of 2004). Section 409A providesdfic rules for deferral elections,
distributions and funding mechanisms under nonifiedldeferred compensation plans. Failure to cgmaduld result in significant penalties
and interest for the individual but would not impaar tax deduction for deferred compensation.

Who administers the plan?

The Compensation Committee of our BodrDicectors administers the Annual Incentive Plahe Compensation Committee has full
authority to interpret the plan, to establish rdes regulations relating to the plan’s operatiorselect the plan’s participants, to determine
amounts of awards under the plan and to makelarateterminations with respect to the plan. Them@ensation Committee may terminate
or amend the plan at any time. However, any amentlithat would require shareholder approval purst@a®&ection 162(m), the NYSE
listing rules, or any other applicable law, ruleregulation will not be effective without sharehedcpproval (for example, an amendment to
change the approved performance measures or gagethe maximum bonus that may be awarded tadariduoal participant in any given
year).

What kind of benefits will be paid under the plan?

The amount that would be paid in theifeitor would have been paid for the last complész@l year to any particular person or group
under the plan is not currently determinable. fdmfation regarding our recent practices with respeeinnual incentive awards under the
current programs is presented in the “Summagyng@ensation Table”.

When is the plan effective?
The Annual Incentive Plan is effectivechdlarch 16, 2005, subject to shareholder appravéie Annual Meeting.
What does the Board recommend?
Our Board of Directors unanimously recoamais that shareholders vét®R approval and adoption of the Annual Incentive Plan.
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Equity Compensation Plan Tabl

The following table sets forth informatiabout securities authorized for issuance undeeguity compensation plans (including

individual compensation arrangements) as of Jan2@r2005:

Number of
securities to be Number of securities remaining
issued upon exercise Weighted-average available for future issuance
of outstanding exercise price of under equity compensation plans
options, warrants outstanding options, (excluding securities reflected in
and rights warrants and rights column (a))
Plan category (a) (b) (c)
Equity compensation plans approved by security érsid 22,183,88 $ 17.5¢ 8,311,25:
Equity compensation plans not approved by sechutgiers®
67547( $ 12.6¢ 0
Total W@ 22,859,35 $ 17.42 8,311,25:

1)

(@)

(3)

Column (a) represents shares issuable upon exefcisgstanding option and restricted stock urgngs under the 1998 Stock
Incentive Plan (as Amended and Restated effectime 2, 2003, as Modified through August 26, 200985 Employee Stock
Incentive Plan, 1993 Employee Stock Incentive P1&89 Employee Stock Incentive Plan, and 1995 @etBirectors Stock Option
Plan. Restricted stock units are settled for shafdollar General common stock on a one-for-oamgid Accordingly, those units
have been excluded for purposes of computing theghted-average exercise price in column (b). Colo)rconsists of 8,311,251
shares reserved for issuance pursuant to the 119@8 Bicentive Plan (up to 3,763,451 of which remavailable for issuance in the
form of restricted stock or restricted stock uni

Column (a) represents shares issuable upon exafcgseoutstanding option grant pursuant to the Byrpent Agreement, effective
of April 2, 2003, by and between the Company andidDA. Perdue, the Company’s Chairman and Chiefchtee Officer, as well as
shares of phantom stock allocated to an employeeasdirector’s account under the CDP/SERP Planttaa@®irectors’ Deferred
Compensation Plan (the “Deferred Plans”). The nunobshares of phantom stock allocated under tHerbed Plans for each deferral
is based on the fair market value of Dollar Geneomhmon stock on the date on which the sharesllaated to the accounts. The
shares of phantom stock are deemed to earn ardedid$ declared on Dollar General common stock adddional shares of phantom
stock are allocated on the dividend payment dadedan the stock’s fair market value. Neither MirdRie’s Employment Agreement
nor any of the Deferred Plans have been approvexdibghareholders. The number of securities remgiavailable for issuance under
the Deferred Plans at January 28, 2005 is notm@table, since those Plans do not authorize a maximumber of securities, and is
not, accordingly, included in column (c). Sharépltantom stock are settled for shares of Dollan&al common stock on a one-for-
one basis. Accordingly, those shares have bedndea for purposes of computing the weigl-average exercise price in column (
As a material inducement to Mr. Perdue’s employmestgranted to Mr. Perdue 78,865 shares of réstristock and an option to
purchase 500,000 shares of common stock at $1268hare. These grants were not made pursuarg 988 Stock Incentive Plan.
These grants, along with an option to purchase0B@0shares of common stock at $12.68 per sharevdmiade under the 1998 St
Incentive Plan, were made in accordance with tiragef Mr. Perdue’s employment agreement with@slumn (a) does not include
shares issuable upon exercise of the outstanditignogrant contemplated by Mr. Perds&mployment agreement, but made unde
1998 Stock Incentive Plan. Those shares are indlird&Equity compensation plans approved by segimitiders.”For a description ¢
Mr. Perdue’s employment agreement, as well asnimfdion regarding the vesting and termination piiowis of the option, please see
“Executive Compensation—Agreements with Named EtieeDfficers.” For a description of the materiahfures of the Deferred
Plans, please see “Proposal I: Election of Direstelow are directors compensated?” and “Executivea@msation—CDP/SERP
Plan”
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PROPOSAL 3:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who has the Audit Committee selected as our indepdant auditors?

The Audit Committee of our Board of Dites has selected Ernst & Young LLP as our indepehduditors for the 2005 fiscal year.
How long has Ernst & Young LLP served as our indepedent auditors?

Ernst & Young LLP has served as our ird@ent auditors since October 2001.
Will representatives of Ernst & Young LLP attend the annual meeting?

Representatives of Ernst & Young LLP hbeen requested to attend the annual meeting.eTkpsesentatives will have the
opportunity to make a statement if they so desiccae expected to be available to respond to appte questions.

What does the Board of Directors recommend?

Our Board recommends that you V@R the ratification of Ernst & Young LLP as our indejpent auditors for the 2005 fiscal yeal
the shareholders do not ratify this appointment,Audit Committee will re-evaluate the appointmehErnst & Young LLP.

FEES PAID TO AUDITORS
What fees were paid to the auditors in 2004 and 260

The following table sets forth certairdebilled to us by Ernst & Young LLP in connectisith various services provided to us
throughout fiscal years 2004 and 2003:

Service 2004 Aggregate Fees Billed ($) 2003 Aggregate Fees Billed ($)
Audit Fees 2,874,48| 1,810,00!
Audit-Related Fee — —

Tax FeedV 258,08: 467,50(
All Other Feed? 6,00( 3,82¢

(1) Both 2004 and 2003 fees include fees relatingltt-@® tax calculation and tax advisory servicestetlao inventory, as well as
international, federal, state and local tax adv
(2) 2004 and 2003 fees include a subscription feeg@thtito’s or-line accounting research tor
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How does the Audit Committee pre-approve servicesrpvided by the auditors?

The Audit Committee Charter requires that Audit Committee pre-approve all audit and pesible non-audit services provided by
our independent auditors. Where feasible, the cdteenconsiders and, when appropriate, pre-appyes services at regularly scheduled
meetings after disclosure by management and thepamtent auditors of the nature of the servicé® tperformed, the estimated fees (when
available), and their opinion that the service wdk impair the auditors’ independence. The conarittlso has authorized its Chairman to
consider and, when appropriate, pre-approve andiparmissible non-audit services in situationsrelpe-approval is necessary prior to the
next regularly scheduled meeting of the commitide Chairman must report to the committee at it¢ meeting with respect to all services
so pre-approved by him since the last committeetingee

SHAREHOLDER PROPOSALS
FOR 2006 ANNUAL MEETING

To be considered for inclusion in ouryyranaterials relating to the 2006 annual meetinghafreholders, proposals must be submitted
by eligible shareholders who have complied withrédevant regulations of the SEC and our Bylawsrandt be received no later than
December 23, 2005. In addition, if we are not medifof a shareholder proposal by December 23, 20@8, the proxies held by our
management may provide the discretion to vote atjainch shareholder proposal, even though the pabnot discussed in our proxy
materials sent in connection with the 2006 annuggting of shareholders. If you would like to intnoeé other new business at the 2006
annual meeting, you must provide written noticesao later than December 23, 2005 and comply théradvance notice provisions of our
Bylaws. Shareholder proposals should be mailedoip@ate Secretary, Dollar General Corporation, Mision Ridge, Goodlettsville,
Tennessee 37072. As provided in our Bylaws, sleddeh proposals submitted outside of the processriteed in Rule 14a-8 of the Securities
Exchange Act of 1934, as amended, will not be a&red at any annual meeting of shareholders.

OTHER INFORMATION

In accordance with notices previouslytdermany shareholders who hold their shares thr@ulgank, broker or other holder of record
(a “Street-Name Shareholdegihd share a single address, only one Annual Rapdrproxy statement is being delivered to the adumles:
contrary instructions from any shareholder at tthdress were received. This practice, known assabalding,”is intended to reduce printi
and postage costs. However, any such Street-Naare!$older residing at the same address who wisheseive a separate copy of this
proxy statement or the accompanying Annual Repast request a copy by contacting the bank, broketheer holder of record, or us by
telephone at: (615) 855-4000, or by mail to: Dollmeral Corporation, 100 Mission Ridge, GoodldtesvTennessee 37072, Attention:
Investor Relations. The voting instruction senatBtreet-Name Shareholder should provide infomnadin how to request (1) householding
of future Dollar General materials or (2) separatderials if only one set of documents is being s&a household. If it does not, a
shareholder who would like to make one of thesei@sts should contact us as indicated above.
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A copy of our Annual Report to Sharehodder 2004 is being mailed to each shareholdén thits proxy statementA copy of our
Annual Report on Form 10-K for the fiscal year ende January 28, 2005 and a list of all its exhibits i be supplied without charge to
any shareholder upon written request sent to our pgincipal executive offices: Dollar General Corporatbn, Attention: Investor
Relations, 100 Mission Ridge, Goodlettsville, Tengeee 37072. Exhibits to the Form 10-K are availabfer a reasonable feeYou may
also view our Form 10-K and its exhibits on-lingls# SEC website at www.sec.gov or via our webatditeww.dollargeneral.com under
“Investing”.

Our Board provides a process for shareholdersritd semmunications to the Board. In sum, any shadehaesiring to communicate
our Presiding Director or to our non-managemergalars as a group may do so by sending a lett@&residing Director, Dollar General
Corporation, c/o General Counsel, 100 Mission Ridgeodlettsville, TN 37072. All communications,hadtigh initially reviewed by our legal
department, will be forwarded to our Presiding Diog on at least a quarterly basis. Your commuigoatill be treated confidentially, subije
to applicable law, regulation or legal proceediriysp marked on the envelope or in the commurocaitiself. Concerns communicated to the
Board will be addressed through our regular prooesitor addressing such matters. Depending uponatee of the concern, it may be
referred to our internal audit, legal, finance tives appropriate department. The Presiding Direttay direct that certain matters be prese
to the full Board or any applicable Board commitéeel may direct special treatment, including thermton of outside advisors or counsel.
We intend to disclose any changes to this sharehalmmunication process on the Investing portioouo web site located at
www.dollargeneral.com.
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Appendix A
DOLLAR GENERAL CORPORATION

AUDIT COMMITTEE CHARTER
(As Adopted by the Board of Directors on January2®5)

l. Membership

The Audit Committee (the “Committee”) 8lwnsist of at least three directors. All Commétmembers shall be Independent Directors
(as defined in the Company’s Corporate Governamieeiples), shall otherwise meet the membershidification requirements contained in
the Company’s Corporate Governance Principlesshaatl be financially literate or become financidltgrate within a reasonable period of
time after appointment to the Committee. For thigppse, “financially literate” is interpreted byetBoard in its business judgment to mean
the ability to read and understand fundamentahfife statements, including the Company’s balaheet income statement, and cash flow
statement. In addition, at least one Committee negmust be an “audit committee financial exper$’ dafined by the rules of the Securities
Exchange Act of 1934). Committee members shallgpoimted annually by the Board and may be removyetthé Board at any time.

At least one Committee member shall Feoeounting or related financial management exgerksr this purpose, “accounting or
related financial management expertise” is intagatdy the Board in its business judgment to inejwdthout limitation, experience as a
certified public accountant, chief executive officehief financial officer, controller, or otherrser officer with financial reporting oversight
responsibilities. In addition, a member designaedn audit committee financial expert may be pnesuto have accounting or related
financial management expertise.

Committee members may not serve on niw@e two other public company audit committees wgtke Board determines in advance
that the ability of the director to serve effectiven the Company’s Audit Committee would not beaired. If the Board determines that a
director can serve effectively on more than tweeotbublic company audit committees, the Board éisitlose a specific explanation of its
determination in the annual proxy statement.

I. Purpose
The Committee’s primary purposes are to:

. Assist Board oversight of (1) the integrity of tBempany’s financial statements; (2) the Compangtaliance with legal and
regulatory requirements; (3) the independent atditpalifications and independence; and (4) theégpmance of the
Compan’s internal audit function and independent audit

. Prepare the report required by the Securities ath&hge Commission for inclusion in the annual gretatement

The Committee is not responsible forglaning or conduct of audits or for any determorathat the Company’s financial statements
and disclosures are complete and accurate or
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are in accordance with generally accepted accayptimciples (“GAAP”). This is the responsibility the Company’s management and
independent auditors. It also is not the CommisteeSponsibility to conduct investigations or teuas compliance with laws and regulations
and the Company’s Code of Business Conduct and¢<thi

lll. Structure and Operations

Unless the Board appoints a ChairmanCii@mittee members may designate a Chairman byjaritgavote of the full Committee
membership. The Committee shall meet at such tamdtsdetermines to be necessary or appropriateydidess than four times each year,
and shall report to the Board at the next Boardtimgéollowing each such Committee meeting. A migyoof the Committee members shall
constitute a quorum for the conduct of busine€Samhmittee meetings. The affirmative vote of a majarf the Committee members
participating in any Committee meeting is neces$arryhe adoption of any resolution. The Committegy invite the Chairman of the Board,
members of management, independent auditors orsoth@ttend all or a portion of the Committee rimggt. The Committee shall have the
opportunity at each regularly scheduled meetingéet in executive session without the presenceasfagement. In addition, the Committee
shall meet each quarter with management (i.e C#®, CFO, President or other senior officers), \lith General Counsel, with the internal
audit director and with the independent auditorsdparate executive sessions to discuss any meiterthe Committee or each of these
persons or groups believe should be discussedtpiyvdhe Committee may delegate any of its resibdit@s to one or more subcommittees
as the Committee may deem appropriate to the eatlented by applicable law and the New York Stockcange.

IV.  Authority and Resources

The Committee is directly responsibletfor appointment (subject, if applicable, to shaleér ratification), compensation, retention
and oversight of any independent auditing firm eeghfor the purpose of preparing or issuing antaegiort or performing other audit,
review or attest services for the Company, andrttiependent auditing firm must report directly e Committee. The Committee also shall
have the authority to engage outside legal, acaogior other advisors as the Committee determindgtnecessary or advisable in conne«
with the discharge of its responsibilities hereundée Company shall pay to any independent awglftrm or outside legal or other advisor
retained by the Committee such compensation, iieduaithout limitation usual and customary expensed charges, as shall be determined
by the Committee. The Company also shall pay sudimary administrative expenses of the Committe #ine necessary or appropriate in
carrying out its duties as shall be determinedngyGommittee.

V. Responsibilities

The responsibilities of the Committeelsimelude the following, along with any other mats as the Board may delegate to the
Committee from time to time:

Independent Auditors

1. Select, determine the comptos of, and oversee the Company'’s independeritaadAs part of its oversight function, the
Committee shall resolve any disagreements betwesragement and the independent auditors regardiagdial reporting. The Committee
also shall propose and approve the discharge ohttependent auditors when circumstances warrant.
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2. Pre-approve all audit engageiniees and terms, as well as all audit and ptthiton-audit services to be performed for the
Company by the independent auditors. The Committest consider whether the provision of permitted-aadit services by the independent
auditors is compatible with maintaining the audgdndependence, and shall solicit the input of agsament and the independent auditors on
that issue. The Committee may delegate to one o witts members the authority to pre-approve sshices; provided, however, that all
services pre-approved by such Committee member bbeugisclosed to the full Committee at each ofdfseduled meetings.

3. At least annually, obtain aadiew a report by the independent auditors desxggi(a) the audit firm’s internal quality-control
procedures, (b) any material issues raised by th& necent internal quality-control review, or pesriew, of the audit firm, or by any inquiry
or investigation by governmental or professionahatities, within the last five years, respectimg®r more independent audits carried ot
the audit firm, and any steps taken to addresssaoly issues, and (c) all relationships betweermddé firm and the Company.

4, After reviewing the indepentlauditors’ report referred to in #3 above, anlyuadview the qualifications, performance and
independence of the independent auditors, includireyiew and evaluation of the lead partner oratldit, taking into account the opinions
of management and the Company'’s internal audifsgart of this independence review, the Commiteauld ensure the rotation of the
lead, concurring and other audit partners as reduy law. The Committee also should periodicatigsider whether, in order to ensure
continuing auditor independence, there should gelae rotation of the independent auditing firm.

5. At least annually, discusshwvihe independent auditors, out of the presenceasfagement if deemed appropriate:
. The overall scope, planning and staffing of theumhaudit.
. The matters required to be discussed by StatenmeAtditing Standards No. 61, as amended, relatirige conduct of
the audit.
. Any audit problems or difficulties, and managemgmé&sponse, including a discussion regarding:rgyestrictions on

the scope of the independent auditor’s activitiesroaccess to requested information, (b) any Saamt disagreements
with management, (c) any accounting adjustmentsibee noted or proposed by the independent awgditar were
“passed” &s immaterial or otherwise), (d) any communicatibesveen the independent audit team and the indepd
auditor’s national office respecting auditing ocagnting issues presented by the engagement, yejremagementor
“internal control” letter issued, or proposed toiggmued, by the independent auditors to the Company (f) the
responsibilities, budget and staffing of the Cony’s internal audit functior

6. Set clear hiring policies torrrent and former employees of the independedfitars.
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Financial Statements and Disclosures

7. Review and discuss with mamagnt and the independent auditors:

. The Company’s annual audited financial statememdsgaarterly unaudited financial statements. Téisaw must be
conducted at a meeting (whether in person, teleptwrotherwise) and must include a review of theerpany’s
specific disclosures under MD&A. The Committee shetommend to the Board whether the annual aufitedcial
statements should be included in the Com’s Form 1-K.

. The independent auditorggport mandated by Section 10A of the SecuritieshBrge Act of 1934 regarding: (a) illel
acts, (b) related party transactions, (c) critaatounting policies and practices, (d) alternatigatments of financial
information within GAAP that have been discussethwnanagement, along with the ramifications ofubke of such
alternative disclosures and treatments and thenteza preferred by the independent auditors, andtfeer material
written communications between the independenttarsdand management, such as any managementlegiehedule
of unadjusted difference

. Major issues regarding accounting principles andritial statement presentations, including anyifsigmt changes in
the Company’s selection or application of accounprinciples, and major issues as to the adequaat\eHectiveness
of the Compan’s internal controls and any special audit stepgtadoin light of material control deficiencie

. Analyses prepared by management and/or the indepéadditors setting forth significant financiapoeting issues
and judgments made in connection with the preparadf financial statements, including analysedeféffects of
alternative GAAP methods on the financial staterse

. The effect of regulatory and accounting initiativas well as off-balance sheet structures, onitlaméial statements of
the Company

8. Consider and approve, if appiate, major changes to the Company’s auditirjaatounting principles and practices as
suggested by the independent accountants, manageméme internal auditing department.

9. Review and discuss with mamagnt, internal audit and the independent audit@sagemens internal control report prepar
in accordance with SEC rules promulgated pursua8ettion 404 of the Sarbanes-Oxley Act.

10. Discuss the Company’s earnpmgss releases (particularly, the use of “pro &ror “adjusted” non-GAAP information), as
well as financial information and earnings guidapoavided to analysts and rating agencies. Thisudision may be general (i.e., in terms of
the types of information to be disclosed and thpetyf presentation to be made).

11. Discuss the Company’s poligieserning the process by which risk assessmentigkdhanagement is undertaken. The
Committee should discuss the Company’s major firsmisk exposures and the steps management has takmonitor and control such
exposures.
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12. Review disclosures made byGE® and CFO regarding any significant deficiencematerial weaknesses in the design or
operation of the Company’s internal control oveaficial reporting that are reasonably likely toexdely affect the Company’s ability to
record, process, summarize and report financiakinétion, and any fraud that involves managementtoer employees that have a
significant role in the Company’s internal contoeker financial reporting.

Internal Auditors

13. Review internal audit depamtrectivities, organizational structure and stafélifications.

14. Approve internal audit depatrprojects and annual budget.

15. Review with the internal autiifpartment the status and results (including réashadtions) of audit projects.

16. Review all significant repotdsmanagement prepared by the internal audit deeat, and management’s responses.

Ethical and Legal Complianct

17. Establish procedures for k&) teceipt, retention and treatment of complaieteived by the Company regarding accounting,
internal accounting controls or auditing matters] &) the confidential, anonymous submission bynGany employees of concerns regar
guestionable accounting or auditing matters.

18. Oversee such portions of thdeéCof Business Conduct and Ethics as the BoaBirettors may designate from time to time.

19. Review, with the Company’s &eh Counsel, legal matters that could have a fsgmit impact on the Company’s quarterly or
annual financial statements.

Other Responsibilities

20. Review and reassess the adgqfahis Charter at least annually and recomnterttie Board any changes deemed
appropriate.

21. Conduct an annual evaluatibthe performance and effectiveness of the Commaéited report the results of the evaluation to
the Board.

22. Prepare the report requiredhigyrules of the SEC to be included with the Comyfgmannual proxy statement.

23. Report regularly to the Boegdarding, among others, issues that arise withetgo (a) the quality or integrity of the
Company’s financial statements, (b) the Compangiamliance with legal or regulatory requirement3 te performance and independence
of the Company’s independent auditors, and (dp#érmance of the internal audit function.
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Appendix B

DOLLAR GENERAL CORPORATION
ANNUAL INCENTIVE PLAN

SECTION 1
PURPOSE

The purpose of the Dollar General CorporeAnnual Incentive Plan is to permit Dollar GealeCorporation (the “Company”hrough
awards of annual incentive compensation that yattief requirements for performance-based compeamsatider Section 162(m) of the
Internal Revenue Code, to attract and retain ekaxsiind to motivate these executives to promaetbfitability and growth of the
Company.

SECTION 2
DEFINITIONS

“Award” shall mean the amount granted to a Participanbh&yCommittee for a Performance Period.
“Board” shall mean the Board of Directors of the Compamyhe successor thereto.
“Code” shall mean the Internal Revenue Code of 1986, anded.

“Committee”shall mean the Compensation Committee of the Boaedhy subcommittee thereof which meets the remergs of
Section 162(m)(4)(C) of the Code.

“Exchange Actshall mean the Securities Exchange Act of 1934nasnded.

“Executive”shall mean any “covered employees(defined in Section 162(m) of the Code) andhéndiscretion of the Committee, a
other executive officer of the Company or its Sdlasies.

“Participant” shall mean, for each Performance Period, each Exeanho has been selected by the Committee tacgzate in the
Plan.

“Performance Periodshall mean the Company’s fiscal year or any otleeiopg designated by the Committee with respecthizivan
Award may be granted. Performance Periods may verap.

“Plan” shall mean this Dollar General Corporation Annugientive Plan, as amended from time to time.

“Qualified Performance-Based Awdaraneans an Award that is intended to qualify fae ection 162(m) Exemption and is made
subject to performance goals based on QualifietbReance Measures.
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“Qualified Performance Measur&sneans one or more of the performance measutes lielow upon which performance goals for
certain Qualified Performance-Based Awards maydbabéished from time to time by the Committee witttie time period prescribed by
Section 162(m) of the Code:

(@) Net earnings or net income (before or after tax

(b)  Earnings per shar

(c) Net sales or revenue grow

(d)  Gross or net operating prof

(e) Return measures (including, but not limited touneton assets, capital, invested capital, equétiess or revenue
® Cash flow (including, but not limited to, operatiogsh flow, free cash flow, and cash flow returrcapital);
(9) Earnings before or after taxes, interest, deprieciand/or amortizatior

(h)  Gross or operating margir

0] Productivity ratios

()] Share price (including, but not limited to, growtleasures and total shareholder rett
(k)  Expense target:

()] Margins;

(m) Operating efficiency

(n)  Customer satisfactiot

(o) Working capital target:

(p) Economic Value Addec

(@) Volume;

) Capital expenditure:

(s) Market share

® Costs;

(u)  Regulatory ratings

(v)  Asset quality

(w)  Net worth; anc

(x)  Safety

“Section 162(m) Cash Maximdmmeans $2,500,000.

“Section 162(m) Exemptidmeans the exemption from the limitation on dedhility imposed by Section 162(m) of the Code tisat
set forth in Section 162(m)(4)(C) of the Code oy anccessor provision thereto.

SECTION 3
ADMINISTRATION

The Plan shall be administered by the @dtee, which shall have full authority to interptiee Plan, to establish rules and regulations
relating to the operation of the Plan, to selecti€ipants, to determine the maximum Awards andaim®unts of any Awards and to make all
determinations and take all other actions necesgaappropriate for the proper administration @& Blan. The Committee’s interpretation of
the Plan, and all actions taken within the scopiésauthority, shall be final and binding on then@pany, its shareholders and Participants,
Executives, former Executives and their respeaivaessors and assigns. No member of the Comrsittdiebe eligible to participate in the
Plan.
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SECTION 4
DETERMINATION OF AWARDS

(a) Prior to the beginning otlkederformance Period, or at such later time aslmeayermitted by applicable provisions of the
Code (which, in the case of any Qualified PerforogaBased Award, currently is not later than thdieranf (i) 90 days after the beginning of
the period of service to which the performance ®aklate or (ii) the first 25% of the period efgice), the Committee shall establish: (1)
Executives or class of Executives who will be Raptints in the Plan; (2) for each Participant aimaxn Award, which shall be less than the
Section 162(m) Cash Maximum; and (3) the performagmal(s) and Qualified Performance Measure(s)iegige to, and the method for
computing the amount payable upon achievementadf parformance goal(s) in connection with, any @ieal Performance-Based Award.

(b) Following the end of eachfBenance Period, and before any payments are mmadier the Plan, the Committee shall certify
in writing the satisfaction of the performance gspfor any Qualified Performance Measure(s) applie to any Qualified Performan8ase(
Award.

(c) The Committee may reduceloninate the Award granted to any Participant Hamefactors determined by the Committee,
including but not limited to, performance againstifeted financial goals and the Participant’s peabperformance, provided, however, that
any such reduction or elimination shall not opetaticrease a Qualified Performance-Based Awardpwmunt payable thereunder, to any
Participant who is Executive. The Committee mayinorease a Qualified Performance-Based Awar@noount payable thereunder, granted
to a Participant who is an Executive.

SECTION 5
PAYMENT OF AWARDS

Each Participant shall be eligible toeige, as soon as practicable after the amountaf Barticipans Award for a Performance Per
has been determined, payment of the Award in cstyment of the award may be deferred in accordaitbea written election by the
Participant in accordance with the terms of the Gany’s CDP/SERP Plan, as such Plan may be amendéal aestated from time to time.

SECTION 6
AMENDMENTS

The Committee may amend the Plan at iamy &nd from time to time, provided that no sucteadment that would require the consent
of the shareholders of the Company pursuant ta@et62(m) of the Code, NYSE listing rules or theekange Act, or any other applicable
law, rule or regulation, shall be effective with@uich consent. No amendment which adversely affeP@rticipant’s rights to, or interest in,
an Award granted prior to the date of the amendraleall be effective unless the Participant shalehagreed thereto in writing.
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SECTION 7
TERMINATION

The Committee may terminate this Plaargt time but in no event shall the terminationhaf Plan adversely affect the rights of any
Participant to a previously granted Award withoutls Participant’s written consent.

SECTION 8
OTHER PROVISIONS

(@) No Executive or other persball have any claim or right to be granted an Alaader this Plan until such Award is actually
granted. Neither the establishment of this Planamy action taken hereunder, shall be construggvasy any Executive any right to be
retained in the employ of the Company. Nothing agrd in this Plan shall limit the ability of the@pany to make payments or awards to
Executives under any other plan, agreement or geraent.

(b) The rights and benefits &faticipant hereunder are personal to the Paatitipnd, except for payments made following a
Participant’s death, shall not be subject to arlymary or involuntary alienation, assignment, glegdtransfer, encumbrance, attachment,
garnishment or other disposition.

(c) Awards under this Plan sinall constitute compensation for the purpose ddrdeihing participation or benefits under any
other plan of the Company unless specifically ideldias compensation in such plan.

(d) The Company shall have igatrto deduct from Awards any taxes or other ant®uaquired to be withheld by law.

(e) All questions pertainingth@ construction, regulation, validity and effetthee provisions of the Plan shall be determined in
accordance with the laws of the State of Tennesitbeut regard to principles of conflict of laws.

()] No member of the Committedtte Board, and no officer, employee or agenhef@ompany shall be liable for any act or
action hereunder, whether of commission or omisgeken by any other member, or by any officerndger employee, or, except in
circumstances involving bad faith, for anything dar omitted to be done in the administration ef Bfan.

SECTION 9
EFFECTIVE DATE

The Plan shall be effective as of Mar6h2005, subject to approval by the shareholdetsefCompany in accordance with Section 162
(m) of the Code.
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DOLLAR GENERAL CORPORATION
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusi@nd for electronic
delivery of information up until 11:59 P.M. EastdPaylight Time on
May 23, 2005. Have your proxy card in hand when gotess the web
site and follow the instructions to obtain yourgrts and to create an
electronic voting instruction form.

ELECTRONIC DELIVERY OF FUTURE SHAREHOLDER
COMMUNICATIONS

If you would like to reduce the costs incurred byllBr General
Corporation in mailing proxy materials, you can semt to receive all
future proxy statements, proxy cards and annuartglectronically
via e-mail or the Internet. To sign up for elecioodelivery, please
follow the instructions above to vote the sharésgithe Internet and,
when prompted, indicate that you agree to receiaeoess shareholc
communications electronically in future years.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gotstructions up
until 11:59 P.M. Eastern Daylight Time on May 2808. Have your
proxy card in hand when you call and then follow thstructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return it to Dollan&wl Corporation,
c/o ADP, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: DOLLAR KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

DOLLAR GENERAL CORPORATION

THE DIRECTORS RECOMMEND A
VOTE “FOR” ITEMS 1, 2 AND 3.

Proposal 1 - Election of Directors For  Withhold For All To withhold authority to vote, mark “For All
All For All  Except Except” and write the nominee’s number on

To elect eleven directors to serve until the nextusl meeting and until the line below.
their successors are elected and qualil

01) David L. Beré 07) Barbara M. Knuckles O O O

02) Dennis C. Bottorf 08) David A. Perdui

03) Barbara L. Bowles 09) J. Neal Purcell

04) James L. Clayton 10) James D. Robbins

05) Reginald D. Dickson 11) David M. Wilds

06) E. Gordon Ge

For Against Abstain

Proposal 2 -Approval of Annual Incentive Plan to assure fuk tieductibility of awards in connection with IntefrRevenue Code Section 162(m) O O O

Proposal 3 -Ratification of the appointment of Ernst & Young Rlas independent auditc

For comments, please check this box and write them (]
the back where indicated

Please indicate if you plan to attend this meeting O O

Yes No

O O O

Signature [PLEASE SIGN WITHIN BOX Date Signature (Joint Owner:

Date



Whether or not you expect to be physically preserdt the annual meeting, please vote your proxy as@o as possible.
You may vote your proxy electronically or by phoneaccording to the instructions on the enclosed cardyr sign, date and
return the enclosed printed proxy card in the encleed business reply envelope. No postage is necas&ahe proxy is
mailed within the United States. You may revoke ta proxy at any time before it is voted.

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Dectors for the
Annual Meeting of Shareholders to be held on May 242005

The undersigned shareholder of Dollar General Gatm, a Tennessee corporation (the “Company’ielweacknowledges
receipt of the notice of annual meeting of sharééid and proxy statement dated April 22, 2005,rardby appoints Susan S.
Lanigan and Christine L. Connolly, or either ofrthgoroxies and attorneys-in-fact, with full powergach of substitution, on
behalf and in the name of the undersigned, to sgmtethe undersigned at the annual meeting of sblalers of the Company to
be held on May 24, 2005, at 10:00 A.M., Central Ii2dy Time, in the Goodlettsville City Hall Auditaym, located at 105
South Main Street, Goodlettsville, Tennessee, aathyaadjournment(s) thereof, and to vote all shafecommon stock which
the undersigned would be entitled to vote, if thed there personally present, on the matters gétdo the reverse side of this
proxy card. The shares will be voted in accordamitie your instructionslf no choice is specified, shares will be voted
“FOR” election of all director nominees, “FOR” appr oval of the Annual Incentive Plan, and “FOR” the ratification of

the appointment of the independent auditors

Comments:

(If you noted any Comments above, please mark sporeding box on the reverse sic

IMPORTANT - This Proxy is continued and must be signed and dadeon the reverse side

End of Filing
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