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

FORM 10-Q

QUARTERLY REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
For the quarterly period ended October 31, 2003

Commission file number: 00311421

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

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

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

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

Indicate by check mark whether the Registrant: hélg filed all reports required to be filed by $mctl3 or 15
(d) of the Securities Exchange Act of 1934 durihg preceding 12 months (or for such shorter petiad the
Registrant was required to file such reports), @)dchas been subject to such filing requirementgte past 90 day
Yes [X] No [ ]

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

The number of shares of common stock outstandingemember 2, 2003 was 337,010,790.
PART | — FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands)

(Unaudited)
October 31, 2003 January 31, 2003

ASSETS
Current assets:



Cash and cash equivalents $ 138470 $ 121,318
Merchandise inventories 1,373,200 1,123,031
Deferred income taxes 21,729 33,860
Other current assets 65,301 45,699
Total current assets 1,598,700 1,323,908
Property and equipment, at cost 1,667,438 1,287,8
Less accumulated depreciation and amortization 687,951 584,001
Net property and equipment 979,487 993,822
Other assets, net 11,007 15,423
Total assets $ 2,589,194 $ 2,333,153
LIABILITIES AND SHAREHOLDERS’ EQUITY
Current liabilities:
Current portion of long-term obligations $ 17,295  $ 16,209
Accounts payable 440,505 341,303
Accrued expenses and other 287,724 239,898
Income taxes payable 14,553 67,091
Total current liabilities 760,077 664,501
Long-term obligations 268,357 330,337
Deferred income taxes 59,100 50,247
Shareholders’ equity:
Preferred stock - -
Common stock 168,415 166,670
Additional paid-in capital 363,767 313,269
Retained earnings 975,255 812,220
Accumulated other comprehensive loss (1,206) (1,349)
1,506,231 1,290,810
Less other shareholders’ equity 4,571 2,742
Total shareholders’ equity 1,501,660 1,288,068
Total liabilities and shareholders’ equity $ 2,589,194 $ 2,333,153

See notes to condensed consolidated financial statements.

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

For the 13 weeks ended

October 31, 2003

November 1, 2002

% of % of
Amount  Net Sales Amount Net Sales
Net sales $ 1,685,346 100.00% $ 1,497,702 100.00%
Cost of goods sold 1,168,449 69.33 1,069,119 71.38
Gross profit 516,897 30.67 428,583  28.62
Selling, general and administrative 385,551 22.88 335,152 22.38



Litigation settlement and related proceeds - - (25,041) (1.67)

Operating profit 131,346 7.79 118,472 7.91
Interest expense, net 7,976 0.47 11,537 0.77
Income before taxes on income 123,370 7.32 B96,9 7.14
Provision for taxes on income 45,467 2.70 38,365 2.56
Net income $ 77,903 462% $ 68570 4.58%
Diluted earnings per share $ 0.23 $ 0.20

Weighted average diluted shares (000s) 339,238 334,970

Basic earnings per share $ 0.23 $ 0.21

Weighted average basic shares (000s) 335,411 333,227

Dividends per share $ 0.035 $ 0.032

See notes to condensed consolidated financial statements.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited)
(Dollarsin thousands except per share amounts)

For the 39 weeks ended

October 31, 2003 November 1, 2002
% of % of
Amount Net Sales Amount Net Sales
Net sales $ 4,905,504 100.00%$ 4,340,841 100.00%
Cost of goods sold 3,463,871 70.61 3,144,539 72.44
Gross profit 1,441,633  29.39 1,196,302 27.56
Selling, general and administrative 1,105,493 522. 946,123  21.80
Litigation settlement and related proceeds - - (29,541) (0.68)
Operating profit 336,140 6.85 279,720 6.44
Interest expense, net 25,286 0.51 33,306 0.77
Income before taxes on income 310,854 6.34 246,4 5.67
Provision for taxes on income 112,683 2.30 89,554 2.06
Net income $ 198,171 4.04% $ 156,860 3.61%
Diluted earnings per share $ 0.59 $ 0.47
Weighted average diluted shares (000s) 336,892 335,180
Basic earnings per share $ 0.59 $ 0.47
Weighted average basic shares (000s) 334,175 332,986

Dividends per share $ 0.105 $ 0.096




See notes to condensed consolidated financial statements.
DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)

For the 39 weeks ended
October 31, 2003November 1, 200

Cash flows from operating activities:
Net income $ 198,171 $ 156,860

Adjustments to reconcile net income to net cashigeul
by operating activities

Depreciation and amortizatic 113,114 102,302
Deferred income taxe 20,912 68,424
Tax benefit from stock option exercis 10,780 2,278
Litigation settlement (see Note - (161,800)
Change in operating assets and liabilit
Merchandise inventorie (250,169) (118,097)
Other current asse (19,602) (2,774)
Accounts payabl 99,202 87,963
Accrued expenses and ot} 49,039 10,105
Income taxe: (52,538) (3,137)
Other 1,974 (14,124)
Net cash provided by operating activit 170,883 128,000
Cash flows from investing activities:
Purchase of property and equipm (96,923) (104,727)
Purchase of promissory notes (see Not (49,582) -
Proceeds from sale of property and equipn 195 379
Net cash used in investing activiti (146,310) (104,348)
Cash flows from financing activities:
Net borrowings under revolving credit faciliti - 168,400
Repayments of lor-term obligations (11,808) (393,378)
Payment of cash dividen: (35,136) (31,972)
Proceeds from exercise of stock opti 39,660 4,844
Other financing activitie (137) 4,030
Net cash used in financing activiti (7,421) (248,076)
Net increase (decrease) in cash and cash equis 17,152 (224,424)
Cash and cash equivalents, beginning of pe 121,318 261,525
Cash and cash equivalents, end of pe $ 138,470 $ 37101
Supplemental schedule of noncash investing
and financing activities:
Purchase of property and equipment ur
capital lease obligatior $ 551 $ 8,134

See notes to condensed consolidated financial statements.

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

1. Basis of presentation and accounting policies



Basis of presentation

The accompanying unaudited condensed consolidatadcial statements of Dollar General Corporatithre
“Company”) have been prepared in accordance with accountingiples generally accepted in the United State
interim financial information and are presentedatordance with the requirements of Form 10-Q ani¢ R0O1 of
Regulation SX. Such financial statements consequently do noude all of the disclosures normally requirec
accounting principles generally accepted in thedé¢hBtates or those normally made in the ComgafAphual Repo
on Form 10-K. Accordingly, the reader of this Qady Report on Form 10-Q should refer to the Conyps Annua
Report on Form 10-K for the year ended Januar8@3 for additional information.

The accompanying condensed consolidated finantaé&rments have been prepared in accordance wi
Company’s customary accounting practices and hatebeen audited. In managementpinion, all adjustmer
(which are of a normal recurring nature) necessarya fair presentation of the consolidated finahgosition an
results of operations for the 13-week andwa&ek periods ended October 31, 2003 and Novemb20QR have bet
made.

Certain prior year amounts have been reclassiftiedanform to the current period presentation. Omg
estimates of inventory shrinkage, initial markupsl anarkdowns are included in the interim cost obdp sol
calculation. Because the Companpusiness is moderately seasonal, the resulistéorm periods are not necesse
indicative of the results to be expected for thiereryear.

Accounting pronouncements

In April 2002, the Financial Accounting StandardsaBl (“FASB”) issued Statement of Financial Accoun
Standards (“SFAS”) No. 145Rescission of FASB Statements No. 4, 44, and 64edment of FASB Statement |
13, and Technical Corrections.” SFAS No. 145 mdsiboth SFAS No. 4,Reporting Gains and Losses fr
Extinguishment of Debt,” and the amendment to SFBS4, SFAS No. 64,Extinguishments of Debt Made to Satl
Sinking-Fund RequirementsGenerally, under SFAS No. 145, gains and lossas filebt extinguishments will |
longer be classified as extraordinary items. Then@any adopted the provisions of SFAS No. 145 omrd&aly 1
2003, and the adoption of SFAS No. 145 did not leaveaterial effect on the Compasyfinancial position or resu
of operations.

In July 2002, the FASB issued SFAS No. 14Bccounting for Costs Associated with Exit or Disal
Activities.” SFAS No. 146 nullifies Emerging Issu&ask Force (“EITF”) Issue No. 94-3,iability Recognition fo
Certain Employee Termination Benefits and Othert€os Exit an Activity (including Certain Costs lmced in
Restructuring)” (“EITF 94-3").SFAS No. 146 requires that a liability for a cossa@ciated with an exit or dispo
activity be recognized when the liability is incedr whereas EITF 98-had recognized the liability at the commitn
date to an exit plan. The Company was requiretitipt the provisions of SFAS No. 146 effectivedrit or dispos:
activities initiated after December 31, 2002. Huoption of SFAS No. 146 did not have a materigdaot on th
Company’s financial position or results of operasio

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

FASB Interpretation No. 46, “Consolidation of Vaia Interest Entities” (“FIN 46”)expands upon curre
guidance relating to when a company should inciadés financial statements the assets, liabiliaes activities of



Variable Interest Entity (“VIE").The consolidation requirements of FIN 46 apply indragely to VIES create
after January 31, 2003. At the October 8, 2003 FA&Rting, the FASB deferred the effective dateldf #6, and th
consolidation requirements for “oldeY1Es currently are the first fiscal year or interpariod ending after Decemi
15, 2003, which would apply for the Company at ¢nel of its 2003 fiscal year. Additional modificat®of FIN 4¢
have been proposed by the FASB, and the Comparycaiiltinue to monitor future developments relatedthis
interpretation. The Company leases four of it¢ridhstion centers (“DCs”from lessors, which meet the definitior
VIEs. Two of these DCs have been recorded asdingrobligations whereby the property and equipmalaing witt
the related lease obligations, are reflected inatt@mpanying condensed consolidated balance shEe¢sother tw
DCs, excluding the equipment, have been recordeppasating leases in accordance with SFAS No. A8¢cdunting
for Leases.” The Company adopted the provisions of FIN 46 onusti@, 2003 and the adoption of FIN 46 did
have a material effect on the Company’s finanoalifoon or results of operations.

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

13 Weeks Ended

October 31, 2003 November 1, 2002
Net income $ 77,903 $ 68,570
Net change in derivative financial
instruments 60 630
Comprehensive income $ 77,963 $ 69,200
39 Weeks Ended
October 31, 2003 November 1, 2002
Net income $ 198,171 $ 156,860
Net change in derivative financial
instruments 143 1,846
Comprehensive income $ 198,314 $ 158,706
3. Earnings per share

The amounts reflected below are in thousands exmepdhare data.

13 Weeks Ended October 31, 2003

Per Share
Net Income Shares Amount
Basic earnings per share $ 77,903 335,411 $ 0.23
Effect of dilutive stock options 3,827
Diluted earnings per share $ 77,903 339,238 $ 0.23

13 Weeks Ended November 1, 2002

Per Share
Net Income Shares Amount
Basic earnings per share $ 68,570 333,227 $ 021
Effect of dilutive stock options 1,743
Diluted earnings per share $ 68,570 334,970 $ 0.20

39 Weeks Ended October 31, 2003




Per Share

Net Income Shares Amount
Basic earnings per share $ 198,171 334,175 $ 0.59
Effect of dilutive stock options 2,717
Diluted earnings per share $ 198,171 336,892 $ 0.59

39 Weeks Ended November 1, 2002

Per Share
Net Income Shares Amount
Basic earnings per share $ 156,860 332,986 $ 047
Effect of dilutive stock options 2,194
Diluted earnings per share $ 156,860 335,180 $ 0.47

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

4, Commitments and contingencies

Legal proceedings

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

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

Plaintiffs representing fewer than 1% of the shar@ded during the class period chose to opt oth@federe
class action settlement and may elect to pursueveeg against the Company individually. In 2002 @ompan
settled and paid a claim by one such plaintiff aaxbgnized an expense of $0.2 million in respedhaf agreemer
To the Company knowledge, no other litigation has yet been foedhreatened by parties who opted out of thes
action settlement. The Company cannot predict véredny additional litigation will be filed or estate the potenti
liabilities associated with such litigation, butdibes not believe that the resolution of any sitayation will have
material adverse effect on the Company’s finanusition or results of operations.

Other Litigation . On March 14, 2002, a complaint was filed in theited States District Court for t
Northern District of Alabama to commence a purpbellective action against the Company on behatiuorent an
former salaried store managers. The complaingedléhat these individuals were entitled to ovestpay and shou
not have been classified as exempt employees tineléfair Labor Standards Act (“FLSA”Plaintiffs seek to recov
overtime pay, liquidated damages, declaratoryfralel attorneysfees. In the third quarter of 2003, the court de



the plaintiff's motion to allow the action to proceed as a natidae collective action, but determined that
action could proceed collectively as to a regiaat tras not yet been defined. This action isistilhe discovery phas
The Company believes that its store managersratehave been properly classified as exempt empsoyader th
FLSA and that the action is not appropriate forlemive action treatment. The Company intends gpeal th
decision to allow the action to proceed as a ragjioallective action and to vigorously defend tieéan. However, n
assurances can be given that the Company will beessful either in its appeal or in defending tision on th
merits or otherwise, and, if not, the resolutionlddhave a material adverse effect on the Comaiiryancial positio
or results of operations.

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

Other matters

As previously disclosed in the Compasyperiodic reports filed with the SEC, the InterRavenue Servi
(“IRS™) has conducted a normal examination of themPanys 1998 and 1999 federal income tax returns. A
time, the local audit fieldwork has been completat] the Company is awaiting the final IRS repdrhe Compan
does not anticipate any material changes to it§dhxities as a result of these audits.

5. Stock-based compensation

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

The stock incentive plan was amended effective 242003 to provide for the automatic annual gadnt,60(
restricted stock units to each non-employee dird@®O00 restricted stock units to any nemployee director servil
as Chairman) in lieu of the automatic annual stopkon grants. These units generally vest one géar the grar
date, but no payout (in either cash or shares ofnoon stock) shall be made until the director hassed to be
member of the Board of Directors.

The terms of this plan limit the number of sharégestricted stock eligible for issuance thereunttere
maximum of 4 million shares. At October 31, 200839,135 shares of restricted stock were availtdslgrant unde
this plan.

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

The Company accounts for stock option grants iroance with Accounting Principles Board Opinion.
25, “Accounting for Stock Issued to Employees” (‘B\RNo. 25”), and related interpretations because the Con
believes the alternative fair value accounting mtedt for under SFAS No. 123, “Accounting for StdB&sel
Compensation,” as amended by SFAS No. 148, “Acéognfor Stock-Based Compensation Tansition an
Disclosure,’requires the use of option valuation models thatewet developed for use in valuing employee ¢



options. Under APB No. 25, compensation expengemerally not recognized for plans in which thereise
price of the stock options equals the market poicéhe underlying stock on the date of grant ardrthmber of shar
subject to exercise is fixed. Had compensation dostthe Company’s stockased compensation plans Lt
determined based on the fair value at the grare fttat awards under these plans consistent withntaghodolog
prescribed under SFAS No. 123, net income and mgsrper share would have been reduced to the prafamount
indicated in the following table:

13 Weeks Ended

(Amounts in thousands except per share data) October 31, 2003 November 1, 2002
Net income — as reported $ 77,903 $ 68,570
Less pro forma effect of stock option grants 791 3,894
Net income — pro forma $ 77,112 $ 64,676

Earnings per share — as reported

Basic $ 023 $ 0.21

Diluted $ 023 $ 0.20
Earnings per share — pro forma

Basic $ 023 $ 0.19

Diluted $ 023 $ 0.19

39 Weeks Ended

(Amounts in thousands except per share data) October 31, 2003 November 1, 2002
Net income — as reported $ 198,171 $ 156,860
Less pro forma effect of stock option grants 4,604 12,960
Net income — pro forma $ 193,567 $ 143,900
Earnings per share — as reported

Basic $ 059 $ 0.47

Diluted $ 059 $ 0.47
Earnings per share — pro forma

Basic $ 058 $ 0.43

Diluted $ 057 $ 0.43

The pro forma effects on net income for the 13 seshkd 39 weeks ended October 31, 2003 and Novely
2002 are not representative of the pro forma eféecinet income in future periods because they dotaie intc
consideration pro forma compensation expense tetatgrants made prior to 1995.

The fair value of options granted during the thigarter of 2003 and 2002 was $6.34 and $6.47 pae
respectively. The fair value of options grantedimy the first 39 weeks of 2003 and 2002 was $aAd@ $6.85 pe
share, respectively. The fair value of each stoglkion grant was estimated on the date of gramigutie Black-
Scholes option pricing model with the following as®tions:

13 Weeks Ended

October 31, 2003 November 1, 2002
Expected dividend yield 0.9% 0.8%
Expected stock price volatility 37.6% 34.8%
Weighted average risk-free interest rate 3.0% %3.9




Expected life of options (years) 4.0 7.0

39 Weeks Ended
October 31, 2003 November 1, 2002

Expected dividend yield 0.9% 0.8%
Expected stock price volatility 36.9% 35.5%
Weighted average risk-free interest rate 2.6% %5.3
Expected life of options (years) 3.7 6.6

The BlackScholes option model was developed for use in asing the fair value of traded options, wt
have no vesting restrictions and are fully traredbéx. In addition, option valuation models requfre input of highl
subjective assumptions including the expected spoide volatility. Because the Compasyemployee stock optio
have characteristics significantly different frohose of traded options, and because changes isuthjective inpt
assumptions can materially affect the fair valuéneste, in managemerst opinion, the existing models do
necessarily provide a reliable single measure efdir value of its employee stock options.

6. Segment reporting

The Company manages its business on the basis eofraportable segment. As of October 31, 2003
November 1, 2002, all of the Compi's operations were located within the United Staf€se following data |
presented in accordance with SFAS No. 131, “Discles about Segments of an Enterprise and Relafednation.”

13 Weeks Ended

(In thousands) October 31, 2003 November 1, 2002
Classes of similar products:
Net sales:
Highly consumable $ 1,076,913 $ 959,873
Seasonal 237,365 196,213
Home products 207,570 187,250
Basic clothing 163,498 154,366

$ 1,685,346 $ 1,497,702

39 Weeks Ended

(In thousands) October 31, 2003 November 1, 2002
Classes of similar products:
Net sales:
Highly consumable $ 3,094,797 $ 2,703,617
Seasonal 737,952 627,303
Home products 614,746 566,634
Basic clothing 458,009 443,287

$ 4,905,504 $ 4,340,841

7. Long-term obligations and related promissory notes

In May 2003, the Company purchased two secured igsmmy notes (the “Notes”jrom Principal Life
Insurance Company totaling $49.6 million. Theseddatepresent debt issued by a third party entitynfwhich th
Company leases its DC in South Boston, VirginiaisTéxisting lease is recorded as a financing obbtgain the
accompanying condensed consolidated financialmtatés. By acquiring these Notes, the Company idihglthe det
instruments pertaining to its leafieancing obligation and, because a legal righbfiet exists, has reflected
acquired Notes as a reduction of its outstandimgniting obligations in its condensed consolidatedntia



statements. There was no gain or loss recogngedesult of this transaction.
8. Guarantor subsidiaries

All of the Companys subsidiaries, except for one subsidiary whosetassd revenues are not material
“Guarantors”), have fully and unconditionally guat@ed on a joint and several basis the Comgaolyligations und:
certain outstanding debt obligations. Each of @warantors is a direct or indirect wholly owned sdlary of the
Company. In order to participate as a subsidiargrguior on certain of the Compasyfinancing arrangements
subsidiary of the Company has entered into a lettgeement with certain state regulatory agencesdintain -
minimum balance of stockholdemsquity of $550 million as of October 31, 2003, whis equivalent to the sum of |
Companys debt it has guaranteed plus $50 million. The gamy was in compliance with such agreement |
October 31, 2003.

The following consolidating schedules present casdd financial information on a combined basis.|l&
amounts are in thousands.

As of
October 31, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents $ 93,345 $ 45,125 $ - $ 138,470
Merchandise inventories - 1,373,200 - 1,373,200
Deferred income taxes 13,854 7,875 - 21,729
Other current assets 23,450 1,587,522 (1,545,671) 65,301
Total current assets 130,649 3,013,722 (1,545,671) 1,598,700
Property and equipment, at cost 176,199 1,491,239 - 1,667,438
Less accumulated depreciation
and amortization 77,147 610,804 - 687,951
Net property and equipment 99,052 880,435 - 979,487
Other assets, net 3,100,858 40,908 (3,130,759) 11,007
Total assets $ 3,330,559 $ 3,935,065 $ (4,676,430) $ 2,589,194
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 8,687 $ 8,608 $ - $ 17,295
Accounts payable 1,587,143 398,938 (1,545,576) 440,505
Accrued expenses and other 35,317 252,502 (95) 287,724
Income taxes payable - 14,553 - 14,553
Total current liabilities 1,631,147 674,601 (1,545,671) 760,077
Long-term obligations 195,216 1,058,427 (985)286 268,357
Deferred income taxes 2,536 56,564 - 59,100
Shareholders’ equity:
Preferred stock - - - -
Common stock 168,415 23,853 (23,853) 168,415
Additional paid-in capital 363,767 1,247,290 2¢17,290) 363,767
Retained earnings 975,255 874,330 (874,330) 2885
Accumulated other comprehensive loss (1,206) - - (2,206)

1,506,231 2,145,473 (2,145,473) 1,506,231



Less other shareholders’ equity 4,571 - - 4571
Total shareholders’ equity 1,501,660 2,145,473 (2,145,473) 1,501,660
Total liabilities and shareholders’ equity $ 3,330,559 $ 3,935,065 $ (4,676,430) $ 2,589,194
As of
January 31, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
BALANCE SHEETS:
ASSETS
Current assets:
Cash and cash equivalents $ 72,799 $ 48,519 $ - $ 121,318
Merchandise inventories - 1,123,031 - 1,123,031
Deferred income taxes 8,937 24,923 - 33,860
Other current assets 19,004 1,328,417 (1,301,722) 45,699
Total current assets 100,740 2,524,890 (1,301,722) 1,323,908
Property and equipment, at cost 169,551 1,408,272 - 1,577,823
Less accumulated depreciation
and amortization 65,677 518,324 - 584,001
Net property and equipment 103,874 889,948 - 993,822
Other assets, net 2,786,977 38,949 (2,810,503) 15,423
Total assets $ 2,991,591 $ 3,453,787 $ (4,112,225) $ 2,333,153
LIABILITIES AND SHAREHOLDERS'
EQUITY
Current liabilities:
Current portion of long-term obligations $ 8,202 $ 8,007 $ - $ 16,209
Accounts payable 1,412,008 230,273 (1,300,978) 341,303
Accrued expenses and other 32,642 208,000 (744) 239,898
Income taxes payable - 67,091 - 67,091
Total current liabilities 1,452,852 513,371 (1,301,722) 664,501
Long-term obligations 249,748 937,473 (856,884) 330,337
Deferred income taxes 923 49,324 - 50,247
Shareholders’ equity:
Preferred stock - - - -
Common stock 166,670 23,853 (23,853) 166,670
Additional paid-in capital 313,269 1,247,279 247,279) 313,269
Retained earnings 812,220 682,487 (682,487) ,22102
Accumulated other comprehensive loss (1,349) - - (1,349)
1,290,810 1,953,619 (1,953,619) 1,290,810
Less other shareholders’ equity 2,742 - - 2,742
Total shareholders’ equity 1,288,068 1,953,619 (1,953,619) 1,288,068
Total liabilities and shareholders’ equity $ 2,991,591 $ 3,453,787 $ (4,112,225) $ 2,333,153

STATEMENTS OF INCOME:
Net sales
Cost of goods sold

For the 13 weeks ended
October 31, 2003

DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
$ 48,202 $ 1,685,346 (48,202) $1,685,346
- 1,168,449 - 1,168,449




Gross profit 48,202 516,897 (48,202) 516,897
Selling, general and administrative 32,464 401,289 (48,202) 385,551
Operating profit 15,738 115,608 - 131,346
Interest expense, net 4,567 3,409 - 7,976
Income before taxes on income 11,171 112,199 - 123,370
Provision for taxes on income 4,366 41,101 - ,48%
Equity in subsidiaries’ earnings, net of taxes 71,098 - (71,098) -
Net income $ 77,903 $ 71,098 $ (71,098) $ 77,903
For the 13 weeks ended
November 1, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 34,739 $ 1,497,702 $ (34,739) $1,497,702
Cost of goods sold - 1,069,119 - 1,069,119
Gross profit 34,739 428,583 (34,739) 428,583
Selling, general and administrative 26,863 348,02 (34,739) 335,152
Litigation settlement and related proceeds (25,041) - - (25,041)
Operating profit 32,917 85,555 - 118,472
Interest expense, net 8,389 3,148 - 11,537
Income before taxes on income 24,528 82,407 - 06,985
Provision for taxes on income 9,658 28,707 - ,3688
Equity in subsidiaries’ earnings, net of taxes 53,700 - (53,700) -
Net income $ 68,570 $ 53,700 $ (53,700) $ 68,570
For the 39 weeks ended
October 31, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 125,783 $ 4,905,504 $ (125,783) $ 4,905,504
Cost of goods sold - 3,463,871 - 3,463,871
Gross profit 125,783 1,441,633 (125,783) 1,441,633
Selling, general and administrative 97,792 1,133,484 (125,783) 1,105,493
Operating profit 27,991 308,149 - 336,140
Interest expense, net 17,628 7,658 - 25,286
Income before taxes on income 10,363 300,491 - 310,854
Provision for taxes on income 4,034 108,649 - 12,883
Equity in subsidiaries’ earnings, net of taxes 191,842 - (191,842) -
Net income $ 198,171 $ 191,842 $ (191,842) $ 198,171
For the 39 weeks ended
November 1, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF INCOME:
Net sales $ 96,590 $ 4,340,841 $ (96,590) $4,340,841
Cost of goods sold - 3,144,539 - 3,144,539
Gross profit 96,590 1,196,302 (96,590) 1,196,302
Selling, general and administrative 84,984 959,72 (96,590) 946,123
Litigation settlement and related proceeds (29,541) - - (29,541)
Operating profit 41,147 238,573 - 279,720
Interest expense, net 19,939 13,367 - 33,306
Income before taxes on income 21,208 225,206 - 246,414
Provision for taxes on income 8,369 81,185 - ,5B8
Equity in subsidiaries’ earnings, net of taxes 144,021 - (144,021) -




Net income $ 156,860 $ 144,021 $ (144,021) $ 156,860
For the 39 weeks ended
October 31, 2003
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 198,171 $ 191,842 $ (191,842) $ 198,171
Adjustments to reconcile net income to net cash
provided by (used in) operating activities:
Depreciation and amortization 14,858 98,256 - 13,114
Deferred income taxes (3,376) 24,288 - 20,912
Tax benefit from stock option exercises 10,780 - - 10,780
Equity in subsidiaries’ earnings, net (191,842) - 191,842 -
Change in operating assets and liabilities:
Merchandise inventories - (250,169) - (250,169)
Other current assets (7,473) (255,039) 242,910 (19,602)
Accounts payable 175,135 168,665 (244,598) (29,2
Accrued expenses and other 2,675 45,715 649 0329,
Income taxes 4,177 (56,715) - (52,538)
Other 1,197 (262) 1,039 1,974
Net cash provided by (used in) operating activities 204,302 (33,419) - 170,883
Cash flows from investing activities:
Purchase of property and equipment (6,897) (9,02 - (96,923)
Purchase of promissory notes (49,582) - - ®3,5
Proceeds from sale of property and equipment 18 77 1 - 195
Issuance of long-term notes receivable (127,258) (1,144) 128,402 -
Contribution of capital (20) - 10 -
Net cash used in investing activities (183,729) (90,993) 128,412 (146,310)
Cash flows from financing activities:
Issuance of long-term obligations 1,144 127,258 (128,402) -
Repayments of long-term obligations (5,642) (6)16 - (11,808)
Payment of cash dividends (35,136) - - (35,136)
Proceeds from exercise of stock options 39,660 - - 39,660
Other financing activities (53) (84) - (137)
Issuance of common stock, net - 10 (10) -
Net cash provided by (used in) financing activities 27) 121,018 (128,412) (7,421)
Net increase (decrease) in cash and cash equisalent 20,546 (3,394) - 17,152
Cash and cash equivalents, beginning of period 72,799 48,519 - 121,318
Cash and cash equivalents, end of period $ 93,345 $ 45,125 $ - $ 138,470
For the 39 weeks ended
November 1, 2002
DOLLAR
GENERAL GUARANTOR CONSOLIDATED
CORPORATION  SUBSIDIARIES ELIMINATIONS TOTAL
STATEMENTS OF CASH FLOWS:
Cash flows from operating activities:
Net income $ 156,860 $ 144,021 $ (144,021) $ 156,860
Adjustments to reconcile net income to net cash
provided by operating activities:
Depreciation and amortization 12,106 90,196 - 02,302
Deferred income taxes 64,235 4,189 - 68,424
Tax benefit from stock option exercises 2,278 - - 2,278
Equity in subsidiaries’ earnings, net (144,021) - 144,021 -



Litigation settlement (161,800) (161,800)
Change in operating assets and liabilities:
Merchandise inventories - (118,097) (118,097)
Other current assets (6,783) (13,518) 17,527 JT70
Accounts payable 260,992 (157,249) (15,780) 967,
Accrued expenses and other (28,235) 38,340 - , 1050
Income taxes (20,970) 17,833 (3,137)
Other (8,826) (3,551) (1,747) (14,124)
Net cash provided by operating activities 125,836 2,164 - 128,000
Cash flows from investing activities:
Purchase of property and equipment (9,586) (99,14 (104,727)
Proceeds from sale of property and equipment 169 210 - 379
Issuance of long-term notes receivable (96,590) 96,590 -
Contribution of capital (317,602) - 317,602 -
Net cash used in investing activities (423,609) (94,931) 414,192 (104,348)
Cash flows from financing activities:
Net borrowings under revolving credit facilities 681400 - - 168,400
Issuance of long-term obligations - 96,590 (96)5 -
Repayments of long-term obligations (71,418) (980) (393,378)
Payment of cash dividends (31,972) (31,972)
Proceeds from exercise of stock options 4,844 4,844
Other financing activities 4,030 - - 4,030
Issuance of common stock, net - 317,602 (317,602) -
Net cash provided by (used in) financing activities 73,884 92,232 (414,192) (248,076)
Net decrease in cash and cash equivalents (223,889 (535) (224,424)
Cash and cash equivalents, beginning of period 217,539 43,986 261,525
Cash and cash equivalents, end of period (6,350) 43,451 37,101

ITEM 2.

RESULTS OF OPERATIONS

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION AND

The following text contains references to years@D02 and 2001, which represent fiscal years afak
General Corporation (the “Company&nding or ended, as applicable, January 30, 208&4yasy 31, 2003 al
February 1, 2002, respectively. This discussiah amalysis should be read in conjunction with, engualified in it:
entirety by, the condensed consolidated finantaéements and the notes thereto as of October08B, 2

Forward-Looking Statements

Except for specific historical information, many thie matters discussed in this FormQQnay express
imply projections of revenues or expenditures,estents of plans and objectives for future operatistatements
future economic performance, or statements regarthie expected outcome or impact of pending oratere:
litigation. These, and similar statements, arevéwd{ooking statements concerning matters that invals&s
uncertainties and other factors which may causadthgal performance of the Company to differ matirifrom thos:
expressed or implied by these statements. All faaM@oking information should be evaluated in the eahf thes
risks, uncertainties and other factors. The worlsliéve,” “anticipate,” “project,” “plan,” “expect,“estimate,”
“objective,” “forecast,” “goal,” “i

intend,” “will likely result,” or “will continue”and similar expressions gener.
identify forward-looking statements. The Companylidwes the assumptions underlying these forwaating
statements are reasonable; however, any of thenasisuns could be inaccurate, and therefore, acasallts may diffe
materially from those projected in the forwdodking statements. The factors that may resuladtual resuls
differing from such forward-looking information ihugle, but are not limited to: the Compambility to maintai
adequate liquidity through its cash resources aeditcfacilities; the Compang’ability to comply with the terms of
credit facilities (or obtain waivers for naompliance); transportation and distribution delaysinterruptions; th
impact on transportation costs from the “driver tsoaf service’regulations adopted by the Federal Motor Cat
Safety Administration, which are scheduled to beeoaffective on January 4, 2004; the Compangbility tc



negotiate effectively the cost and purchase of herdise; inventory risks due to shifts in marketdad
changes in product mix; interruptions in supplibtsinesses; costs and potential problems anduptesns associat:
with implementation of new or upgraded systems #&chnology; fuel price and interest rate fluctuasio ¢
deterioration in general economic conditions causedcts of war or terrorism; temporary changedemand due
weather patterns; seasonality of the Compauyisiness; delays associated with building, ogeamd operating ne
stores; delays associated with building, openingpareding or converting new or existing distributioanters; th
impact of the Securities and Exchange Commissi®@EC”) inquiry related to the restatement of certain o
Company’s financial statements further describeBart 11, Item 1 of this Form 1Q; and other factors described fr
time to time in the Company’s filings with the SE&Zess releases and other communications.

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

Critical Accounting Policies

Merchandise Inventories. Merchandise inventories are stated at the lowercadt or market with co
determined using the retail last-in, first-out (AQ”) method. Under the retail inventory method I{VR), the
valuation of inventories at cost and the resulgngss margins are calculated by applying a caledlabst-toretail
ratio to the retail value of inventories. The Ridan averaging method that has been widely usé#tkeinetail industr
due to its practicality. Also, it is recognizedtlthe use of the RIM will result in valuing invenies at lower of cost
market if markdowns are currently taken as a radndaif the retail value of inventories.

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

* applying the RIM to a group of products thaiist fairly uniformin terms of its cost and selling pr
relationship and turnover

* applying the RIM to transactions over a periodimiet that includes different rates of gross prditct
as those relating to seasonal merchandise

* inaccurate estimates of inventory shrinkage betwkerate of the last physical inventory at a stome
the financial statement date

* inaccurate estimates of LIFO reserves

To reduce the potential of such distortions m ¥hluation of inventory, the CompasyRIM currently utilize
10 departments in which fairly homogenous clasdemerchandise inventories having similar gross nmargre
grouped. In the future, in order to further refitee RIM calculation, the Company intends to exp#me number ¢
departments it utilizes for its gross margin cadtioh. The impact of this intended change on then@anys future
consolidated financial statements cannot currdnglyestimated. Other factors that reduce potenisabrdion includs
the use of historical experience in estimating shenk provision (see discussion below) and thézation of ar
outside statistician to assist in the LIFO samplprgcess and index formulation. Also, on a periddasis, th
Company reviews and evaluates the salability ofintentory and records adjustments, if necessarygetiect it
inventory at the lower of cost or market.

The Company calculates its shrink provision base@cual physical inventory results during the disgea



and an accrual for estimated shrink occurring syisiet to a physical inventory through the curreste
reporting period. This accrual is calculated ag@ntage of sales and is determined by dividiegstim of all book-
to-physical inventory adjustments recorded duringpifevious twelve months by the related sales foisdrae perios
To the extent that subsequent physical inventgnelsl different results than this estimated accrtfa@ Companyg
shrink rate for a given reporting period will indiithe impact of adjusting the estimated resulteécactual results.

During the current period, the Company implemerdadtem level perpetual inventory system for finat
reporting purposes. This new system provides batfermation regarding the type of inventory thag¢ wwn an
improves our ability to estimate our shrink prowisi The utilization of this improved information our RIM
calculation resulted in a naecurring inventory adjustment of approximately8illion, which favorably impacte
gross margin in the current period.

Property and Equipment. Property and equipment are recorded at cost. Tdrepany groups its assets i
relatively homogeneous classes and provides foredegtion on a straighine basis over the estimated average u
life of each asset class. The valuation and claasibn of these assets and the assignment of lusefueciable live
involves significant judgments and the use of estés. Property and equipment are reviewed for impe
periodically and whenever events or changes irupigtances indicate that the carrying value of @etamay not t
recoverable.

SHf-Insurance Liability. The Company retains a significant portion of tis& for its workers’compensatiol
employee health insurance, general liability, propdoss and automobile coverage. These costs igrefisani
primarily due to the large employee base and nurobstores. Provisions are made to this insuraratslity on ar
undiscounted basis based on actual claim data sthndages of incurred but not reported claims dgwetbby outsid
actuaries utilizing historical claim trends. If twé claim trends deviate from recent historicatgras, the Compal
may be required to record additional expenses pemse reductions which could be material to the @aomwm's
financial results.

Results of Operations

The nature of the Comparsybusiness is modestly seasonal. Historicallgssal the fourth quarter have b
higher than sales achieved in each of the firstehguarters of the fiscal year. Expenses, and deeater exte
operating income, vary by quarter. Results ofr@gopeshorter than a full year may not be indicativeesults expecte
for the entire year. Furthermore, the seasonalreadf the Companyg’ business may affect comparisons bet
periods.

The Company has included in this document certaiantial information not derived in accordance
generally accepted accounting principles (“GAARUch as selling, general and administrative (“SGgé&Xpense:
net income and diluted earnings per share thaudedhe impact of restatemawetated items. The Company belie
that this information is useful to investors asintlicates more clearly the Company’s comparativaryeyeal
operating results. This information should not besidered a substitute for any measures deriveadtéordance wit
GAAP. The Compensation Committee of the CompauBgard of Directors may use portions of this infation fo!
compensation purposes to ensure that employeasoatiaappropriately penalized or rewarded as alreswnusue
items affecting the Comparg/financial statements. Management also may useartformation to better underste
the Companys underlying operating results. A reconciliation tbfs information to the most comparable G/
measures has been included in the table at thefehds section.

13 WEEKS ENDED OCTOBER 31, 2003 AND NOVEMBER 1, 20D

Net Sales. Net sales for the 13 weeks ended October 313 2@e $1.69 billion as compared against $
billion during the 13 weeks ended November 1, 2@0Rincrease of 12.5%. The increase resulted pijnfeom 577
net new stores and a same store sales increas88%f 3Same store sales increases are calculatedl lmas th
comparable calendar weeks in the prior year anidideconly those stores that were open both at mldeoé a fisce
period and the beginning of the preceding fiscalryel'he same store sales increase is primarggaltrof strong sal
of food, health and beauty aids and seasonal iteNest sales increases by category were as follohighly



consumable 12.2%; seasonal 21.0%; home produ@%cl@nd basic clothing 5.9%.

Gross Profit . Gross profit during the current year period W&46.9 million, or 30.7% of sales, versus $4
million, or 28.6% of sales, during the comparabédeiqd in the prior year, an increase of 20.6%. iHoeease in tr
gross margin rate as a percentage of sales is filgragtributable to a higher average mang-on beginning invento
balances in all four of the Compasyimerchandise categories as compared against e gariod last year. Ti
resulted from having higher average mags on inventory purchased during the first twortgra of 2003 due
increased purchases of higher margin seasonal asid bome products, an increase in import purchesegare
with the same period last year which carry higl@ntaverage mark-ups and increases in variousrp@febase!
vendor rebates. Other issues impacting the year year comparison in the gross margin rate inchudeduction i
our shrink provision from 4.00% to 3.15% (calcuthtesing retail dollars as a percentage of saled)aareduction i
distribution and transportation expenses as a ptage of sales. Gross profit during the currentr ys=iod wa
favorably impacted by an approximately $7.8 millinantecurring inventory adjustment primarily represegtic
change in the Compars/estimated provision for shrinkage. The adjustresulted from having better informat
regarding the type of inventory that we own as led by the Compang’item level perpetual inventory system
was recently implemented for financial reportingpgmses. The relatively strong increase in salekigtier margil
seasonal items experienced in the current yeangh@tso impacted the year over year comparisohdrgtoss marg
rate.

Sdling, General and Administrative.  SG&A expenses during the current year period w&&5% million, o
22.9% of sales, versus $335.2 million, or 22.4%alés, during the comparable period in the priaryan increase
15.0%. The increase in SG&A expenses as a ratales as compared to the prior year period is dueipally to ar
increase in our accrual for bonuses, increasesorkewrs’ compensation and general liability costs, and mees i
store training-related costs.

Litigation Settlement and Related Proceeds. The Company recorded $25.0 million in net restatsrtiigation
proceeds during the prior year period, which amaneitided $25.2 million in insurance proceeds aisged with thi
restatementelated shareholders derivative litigation offsgtab$0.2 million settlement accrual for a sharebddlas
action opt-out claim also related to the Compamg&atement. See Note 4 to the Compsitgndensed consolida
financial statements as of October 31, 2003.

Interest Expense, Net. Net interest expense in the current year period $&0 million, or 0.5% of sales,
compared to $11.5 million, or 0.8% of sales, inphier year period, a decrease of 30.9%. The tEmlui net intere:
expense is primarily attributable to lower averagbt outstanding in the current year period. Thenfany ha
$285.7 million in debt outstanding at October 3102 as compared to $518.3 million in debt outstagait Novembe
1, 2002.

Provision for Taxes on Income . The Compang effective tax rate was 36.9% in the current y@amoc
compared to 35.9% in the prior year period. THeative tax rate in the current year period wasadoipd by a
adjustment that increased certain state incombabikties. The Company effective tax rate was lowered in the [
year quarter by favorable adjustments to priomesties determined after the filing of the Companginended t:
returns for 1998 and 1999 as well as the origietlrns for the 2000 and 2001 years.

Net Income . Net income during the current year period wag.$million, or 4.6% of sales, versus $¢€
million, or 4.6% of sales, during the comparableqzkin the prior year, an increase of 13.6%. [@itlearnings p
share in the current year period were $0.23 ve®6LR0 in the prior year period. Excluding restatetwelated item
and the insurance proceeds noted above, dilutetingarper share were $0.23 in the current yeangerérsus $0.]
in the prior year period. See reconciliation of f®AAP disclosures below.

39 WEEKS ENDED OCTOBER 31, 2003 AND NOVEMBER 1, 202

Net Sales. Net sales for the 39 weeks ended October 31, 2@8 $4.91 billion as compared against $
billion during the comparable period in the pri@ay, an increase of 13.0%. The increase resuttetply from 57



net new stores and a same store sales increas@%f $ame store sales increases are calculated basth
comparable calendar weeks in the prior year, aoldide only those stores that were open both aetiteof a fisce
period and at the beginning of the preceding figear. The same store sales increase is priman@sult of stron
sales of food, health and beauty aids and seas®mnas. Net sales increases by category were &snv@&l highly
consumable 14.5%; seasonal 17.6%; home produds, &ad basic clothing 3.3%.

Gross Profit. Gross profit during the current year period wasA8lbillion, or 29.4% of sales, versus $
billion, or 27.6% of sales, during the comparabdeiqu in the prior year, an increase of 20.5%. Hueease in tr
gross margin rate as a percentage of sales waprth@pally to a higher mark-up percentage on tlem@anys
inventory purchases than that experienced duriagcttimparable period in the prior year. Factordrdmiting to the
increase in the purchase marg-include increased purchases of higher margisosedh and basic home product
64% increase in import purchases compared witlséimee period last year which carry higher than aeesraarkeps
and increases in various performamesed vendor rebates. Other factors contributinthéoincrease in the grc
margin rate include a reduction in our shrinkagavigion from 3.57% in the prior year period to 34.@h the currer
year period (calculated using retail dollars geecentage of sales), a reduction in the rate lebsa distribution an
transportation expenses, a reduction in damageduptanarkdowns, and the relatively strong increiassales i
higher margin seasonal items experienced in thecuyear period.

Sling, General and Administrative. SG&A expenses during the current year period wdrd I billion, o
22.5% of sales, versus $0.95 billion, or 21.8%alés, during the comparable period in the prioryaa increase
16.8%. The Company recorded $0.4 million and $&illion in net expenses, primarily professionalde@ the
current and prior year periods, respectively, eslato the restatement of certain previously relgdsencial dat:
Excluding restatementlated items, SG&A expenses would have increagetl’tb% to 22.5% of sales in the curi
year period versus 21.7% of sales in the prior peaiod. See reconciliation of non-GAAP disclosuretow.

The increase in SG&A expenses as a rate of salesnagared to the prior year period is primarilyibatttable
to an increase in our accrual for bonuses and ase®in workerstcompensation, general liability, store labor, ¢
occupancy and store utility costs that were grettan the increase in sales.

Litigation Settlement and Related Proceeds. The Company recorded $29.5 million in net restatdrtiggation
proceeds during the prior year period, which amaocitided $29.7 million in insurance proceeds aséed with th
settlement of the restatemeetated class action and shareholder derivativgatibpn offset by a $0.2 millic
settlement accrual for a shareholder class acttoot claim related to the Comparsy’estatement. See Note 4 to
Company’s condensed consolidated financial statesvanof October 31, 2003.

Interest Expense, Net. Net interest expense was $25.3 million, or 0.5%alés, in the current year perioc
compared to $33.3 million, or 0.8% of sales, in phier year period, a decrease of 24.1%. The dsereaprimaril
attributable to lower average debt outstandinghi ¢urrent year period. The Company had $285.liomiin deb
outstanding at October 31, 2003 as compared to.$5fh#llion in debt outstanding at November 1, 2002.

Provision for Taxes on Income . The Companyg effective tax rate was 36.2% in the current yesaiod ani
36.3% in the prior year period. The effective take in the current year period was favorably inbpaddy a $0.
million adjustment related to a change in tax lanthe state of Mississippi.

Net Income . Net income during the current year period wa88% million, or 4.0% of sales, versus $1¢
million, or 3.6% of sales, during the comparableiquein the prior year, an increase of 26.3%. f@tlearnings p
share in the current year period were $0.59 ve$u&7 in the prior year period. Excluding restatatwelated item
and the insurance proceeds noted above, dilutedhgarper share for the current year period wer6%0ersus $0.4
in the prior year period. See reconciliation of f®AAP disclosures below.

Reconciliation of Non-GAAP Disclosures
(in thousands, except per share amounts) For the 13 weeks ended For the 39 weeks ended

October 31, 2003 November 1, 200: October 31, 2003 November 1, 200:
Net income in accordance with GAAP $ 77,903 $ 68,570 $ 198,171 $ 156,860




Restatement-related items in SG&A 2 783 371 06,4

Litigation settlement and related proceeds - (25,041) - (29,541)
Total restatement-related items 2 (24,258) 371 (24,135)
Tax effect (13) 8,924 (146) 8,879
Total restatement-related items, net of tax (11) (15,334) 225 (15,256)

Net income, excluding restatement-related item$ 77,892 $ 53,236 $ 198,396 $ 141,604

Weighted average diluted shares outstanding 339,238 334,970 336,892 335,180

Diluted earnings per share, excluding

restatement-related items $ 0.23 $ 0.16 $ 0.59 $ 0.42
SG&A in accordance with GAAP $ 385,551 $ 33215 $ 1,105,493 $ 946,123
Less restatement-related items 2 783 371 5,406

SG&A, excluding restatement-related items $ 385,549 $ 334,369 $ 1,105,122 $ 940,717

SG&A, excluding restatement-related items,
% to sales 22.9% 22.3% 22.5% 21.7%

Liquidity and Capital Resources

Current Financial Condition / Recent Developments . At October 31, 2003, the Compasytotal dek
(including the current portion of long-term obligats and shorterm borrowings) was $285.7 million, and
Company had $138.5 million of cash and cash egemialand $1.50 billion of shareholdeesjuity, compared
$346.5 million of total debt, $121.3 million of ¢eand cash equivalents and $1.29 billion of shddehs’ equity a
January 31, 2003.

The Company has a $300 million revolving creditilfigc(the “Credit Facility”). The Company pays inter
on funds borrowed under the Credit Facility atsdteat are subject to change based upon the ratitigg Companyg
senior debt by independent agencies. The Compasywo interest rate options, base rate (whiclsiglly equal t
prime rate) and LIBOR. Based upon the Compamgbt ratings during the first 39 weeks of 200@, facility fee
were 37.5 basis points, the all-drawn margin under the LIBOR option was LIBORI9R37.5 basis points and
all-in drawn margin under the base rate option wad#se rate plus 125 basis points. The Credit Bacslisecure
by approximately 400 of the Compansy'etail stores, its headquarters and two of g&ibution centers. As of Octot
31, 2003, the Company had no outstanding borronwamgs$22.5 million of standby letters of credit anthe Cred
Facility. In addition, the Company had outstand$##yl million of standby letters of credit that wassued und
separate agreements.

The Company has outstanding $200 million (princgralount) of 8 5/8% unsecured notes due June 19,
Interest on the notes is payable samnually on June 15 and December 15 of each yd#e.holders of the notes
elect to have their notes repaid on June 15, 280800% of the principal amount plus accrued arghighinterest. T
Company may seek, from time to time, to retireatdstanding notes through cash purchases on the mjpeket
privately negotiated transactions or otherwise.nS@purchases, if any, will depend on prevailingkatconditions
the Companys liquidity requirements, contractual restrictioasd other factors. The amounts involved ma
material.

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

The Company plans to open approximately 670 stdtggg the fiscal year ending January 30, 2004.
November 17, 2003 the Company announced its imtent open 695 stores in fiscal 2004 and to costigmowing &
a similar pace in 2005 and 2006. The Company afswunced on November 17, 2003 its intention toemse it
merchandise handling capabilities by converting tatribution centers from single to dual sortatfanilities during



the first half of 2004 and to open a new distribntcenter in 2005. The Company anticipates funthegcost
associated with such openings and DC conversiotis agish flows from operations and/or by borrowingsler th:
Credit Facility.

On March 13, 2003, the Board of Directors authatitee Company to repurchase up to 12 million shafdés
outstanding common stock. Purchases may be matlteinpen market or in privately negotiated trarnieastfromn
time to time subject to market conditions. Thishauization expires March 13, 2005. As of Octob#&r 3003, th
Company had not purchased any of its shares pursu#me current authorization.

Cash flows provided by operating activities. Net cash provided by operating activities tated 70.9 millior
during the first 39 weeks of 2003, as compared $428.0 million source of cash during the comparaddriod in th
prior year. The primary source of cash in 2003 wes Companys net income plus depreciation and amortizi
expense, which together totaled $311.3 million. atidition, the Company generated $99.2 million agslt o
increases in its accounts payable balances. Tdrease in accounts payable is a result of the sahsucrease |
inventory levels in anticipation of the holidayls® season. Significant uses of cash in the olityear period incluc
an increase in inventories of $250.2 million anceduction in our income tax payable of $52.5 milliolnventon
turns have improved on a rolling h2enth basis from 3.7 times to 3.9 times as measar&tbvember 1, 2002, a
October 31, 2003, respectively.

The primary source of net cash provided by opegadictivities during the corresponding prior yeariqu was
the Companys net income plus depreciation and amortizatiorerge, which together totaled $259.2 million. C
sources of cash in the prior year period includénarease in accounts payable of $88.0 million artkcrease in t
net deferred tax asset of $68.4 million. The desean the net deferred tax asset primarily refléoe tax benefit th
the Company received in its 2002 income tax retwith respect to the $162.0 million payment in settént of th
restatement-related class action litigation, desctiin Note 4 of the Comparsy'condensed consolidated finan
statements as of October 31, 2003. Significars néeash in the prior year period include a $118illion increase i
inventory levels and the $162.0 million shareholtlass action litigation settlement payment desctiabove.

Cash flows used in investing activities. Net cash used in investing activities during fir&t 39 weeks of 20(
totaled $146.3 million, as compared to a $104.3oniluse of cash during the comparable period énptior year. Th
Company purchased property and equipment tota®®gSmillion in the current year period which cated primaril
of $45.7 million for new stores, $31.5 million fother storeelated projects and $13.6 million for various tealogy
projects. Also during the current year period, @@mpany purchased two secured promissory notebngptd49.¢
million which represent debt issued by a third pamtity from which the Company leases its DC inuthoBostor
Virginia. See Note 7 to the Compasytondensed consolidated financial statements &ctdber 31, 2003. T
$104.7 million spent in the prior year period catesil primarily of $39.1 million for new stores amdocations, $15
million for various store-related technology pragand $21.2 million for distribution and transadiin projects.

Cash flows used in financing activities. Net cash used in financing activities during fiingt 39 weeks of 20(
was $7.4 million, which consisted principally of 33 million in dividend payments and repaymentdoofg-tern
obligations of $11.8 million, offset by proceedsrfr stock option exercises of $39.7 million. Nesltaused i
financing activities during the comparable perindhe prior year was $248.1 million, which congispgincipally o
$32.0 million in dividends and $225.0 million oftraebt repayments.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

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

ITEM 4. CONTROLS AND PROCEDURES

(a) Disclosure Controls and Procedures . The Company, under the supervision and withpiwicipation of th
Companys management, including the Chief Executive Offiged the Chief Financial Officer, evaluz
the effectiveness of the Company’s disclosure otsitand procedures (as defined in Rule 136



promulgated under the Securities Exchange Act 8418s amended (the “Exchange Ac#}) of October 3
2003. Based on that evaluation, the Compan@hief Executive Officer and Chief Financial O#i
concluded that, as of October 31, 2003, the Comigashigclosure controls and procedures are effebbis
the purposes set forth in the definition theredExkxthange Act Rule 13a-15(e).

(b) Changesin Internal Control Over Financial Reporting . There have been no changes during the quartiec
October 31, 2003 in the Compaasyihternal control over financial reporting (asidedl in Exchange A
Rule 13a-15(f)) that have materially affected, oe eeasonably likely to materially affect, the Canp’s
internal control over financial reporting.

PART Il - OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The information contained in Note 4 to the ConddrSensolidated Financial Statements under the hgdtegal
Proceedings” contained in Part I, Item 1 of thisnkd.0-Q is incorporated herein by this reference.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

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

(b) (1) A Current Report on Form I8; dated August 7, 2003, was furnished to the
pursuant to Item 9 and Item 12 in connection witieavs release regarding the s
results for the fouweek period, 26 weeks and second quarter endedsAdg@00s
and other matters.

(2) A Current Report on Form I8; dated August 26, 2003, was furnished to the
pursuant to Item 9 in connection with a news rede&garding the declaration o
dividend.

(3) A Current Report on Form 8-K, dated August 2803, as amended by FornmKaA
dated August 28, 2003, was furnished to the SEGuaunt to Items 9 and 12
connection with news releases regarding resultgpefations and financial conditi
for the second quarter and 26 weeks ended Aug2§iQB, the updated 2003 outlo
the conference call regarding 2003 second quaat®irgys, and the naming of a n
President and COO.

(4) A Current Report on Form I8; dated September 4, 2003, was furnished to the
pursuant to Item 9 in connection with a news rede&garding August sales res
and the September sales outlook.

(5) A Current Report on Form I8 dated September 17, 2003, was filed with the
pursuant to Item 11 in connection with a temporaading suspension under
Company’s 401(k) Plan.

(6) A Current Report on Form8; dated September 19, 2003, was furnished to E€
pursuant to Item 9 in connection with a news redaagarding the naming of a n
Executive Vice President.

(7) A Current Report on Form I8; dated October 9, 2003, was furnished to the
pursuant to Item 9 in connection with a news radeesgarding September s¢
results and the October sales outlook.

SIGNATURES

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



DOLLAR GENERAL CORPORATION

Date: December 4, 2003 By/s/ James J. Hagan

James J. Hagan
Executive Vice President and Chief Financial Office

EXHIBIT INDEX

10.1 Dollar General Corporation 1998 Stock IncentivenPks amended and restated effective June 2, 2003a
further modified through August 26, 2003, (incomued by reference to the Compasmyuarterly Report ¢
Form 10-Q for the quarter ended August 1, 2008dfAugust 29, 2003).

10.2 Employment Agreement, effective September 22, 2@88,and between Dollar General Corporation
Lawrence V. Jackson.

10.3 Supplemental Retirement Plan for Lawrenc@a¢kson, effective September 22, 2003.
31 Certifications of Chief Executive Officer anthi€f Financial Officer under Exchange Act Rule 112Ha).

32 Certifications of Chief Executive Officer anthi€f Financial Officer under 18 U.S.C. 1350.

EMPLOYMENT AGREEMENT

THIS EMPLOYMENT AGREEMENT (“Agreement”), effectiv&eptember 22, 2003 (“Effective Datef$, mad:
and entered into by and betweBOLLAR GENERAL CORPORATION (the “Company”),and Lawrence V. Jacks
(“Employee”).

WITNESSETH:

WHEREAS, Company desires to employ Employee upenténms and subject to the conditions hereinakd{

forth, and Employee desires to accept such employme

NOW, THEREFORE, for and in consideration of therpises, the mutual promises, covenants and agres
contained herein, and for other good and valuallesideration, the receipt and sufficiency of whiake hereb
acknowledged, the parties agree as follows:

Employment Terms

1. Employment . Subject to the terms and conditions of this Agreeth Company agrees to emg
Employee as President and Chief Operating Offit@®©Q”) of Dollar General Corporation.

2. Term . The term of this Agreement shall be until SeptempP2, 2006 (“Term”),unless otherwis

terminated pursuant to Paragraphs 7, 8, 9, 10r 12 tereof.

3. Position, Duties and Administrative Support.

a. Position. Employee shall serve as President and COO. Braelshall report to the Chairman .
Chief Executive Officer (“CEQO”)and perform such duties and responsibilities asGhairman and CEO m

prescribe from time-to-time.

b. Full-Time Efforts. Employee shall perform and discharge faithfulljigently and to the best of |



ability such duties and responsibilities and stiallote his fulltime efforts to the business and aff
of Company. Employee agrees to promote the besteists of Company and to take no action that y \aay
damages the public image or reputation of Compésgubsidiaries or its affiliates.

C. Administrative Support Employee shall be provided with office space addinistrative suppc

commensurate with his position as President and COO
d. No Interference With Duties Employee shall not devote time to other actgitivhich would inhib

or otherwise interfere with the proper performantdis duties, and shall not be directly or indtheconcerned ¢
interested in any other occupation, activity oerast in any business whatsoever other than bymeaisholding
non-controlling interest as a shareholder, securitieiddr or debenture holder in a corporation quotede
nationally recognized exchange. Employee may eotesas a member of a board of directors of apfofi
company, other than the Company or any of its slidoses or affiliates, during the Term without te&pres
approval of the CEO.

4. Work Standard . Employee hereby agrees that he shall at all ticoesply with and abide by all terms ¢

conditions set forth in this Agreement, and alllagale work policies, procedures and rules as bejssued by Compar
Employee also agrees that he shall comply withfeaderal, state and local statutes, regulations @ualic ordinance

governing the performance of his duties hereunder.

S. Compensation.

a. Base Salary Subject to the terms and conditions set fortlthis Agreement, Company shall |
Employee, and Employee shall accept, an annualys@Base Salary”)n the amount of Six Hundred Thousand
No/100 Dollars ($600,000.00). The Base Salarylshal paid in accordance with Compasiynormal payro
practices and may be increased from time to tintheasole discretion of the Compensation Commitfetbe Boart

of Directors (“Compensation Committee”).

b. Incentive Bonus. Employees incentive compensation for the Term of this Agreat shall b

determined under the Compasyonus program for executives established by mp@nsation Committee &
amended in its discretion. For the 2003 fiscalryEmployee shall receive a bonus equal to at 5%t of his Bas
Salary (prorated based on his tenure with the Compar the year) and may be eligible for a maximpayout o
up to 100% of Base Salary (also prorated) baseth@mttainment of certain corporate targets. Rer2004 fisc:
year and for the remainder of the Term, Emplogdgarget Bonus shall be set at a level commenswlkethe
Employee’s job position of President and COO of@wenpany. The actual bonus paid pursuant to thragtaph 5
(b) shall be based on performance criteria estadidy the Compensation Committee in accordande tvé term

and conditions of the bonus program for executives.

C. Stock Options Pursuant to its 1998 Employee Stock Incentia Phs amended from time to tii
or any successor plan thereof (the “Plan”), Compsimll grant to Employee two hundred thousand (X), non-
gualified stock options to purchase Company sto8kch options shall be granted at the next requkrhedule
Compensation Committee meeting after Employdere date at a purchase price determined by tmpénsatio
Committee which purchase price shall not be leas 80% of the “Fair Market Value” of the Compan{Gommor

Stock” (@s such terms are defined under the Plan) as afateeof grant. In addition, such options shasitue fou!



equal annual installments (25% each year) on eachessive annual anniversary of the dal
grant. All unvested options shall forfeit upon Hoyge's termination except as provided in this Paragramt
Paragraphs 8, 9, 11 and 12 below. Employee ska#ligible for annual future grants under the Plabject t
Compensation Committee approval. For purposesisf Raragraph 5(c) only, if Employseinitial employmer
Term ending September 22, 2006 expires unrenewednp reason other than Cause, all stock optioastgd t
Employee pursuant to this Paragraph 5(c) shall inectully vested and remain exercisable as proviethe

applicable agreement evidencing such awards.

d. Restricted Stock Pursuant to the Plan, Company shall grant to IByee twentyfour thousan

(24,000) shares of restricted stock. Such restticstock shall be granted at the next regularlyedalec
Compensation Committee meeting after Emplogé®fe date and shall vest in three equal anns&hliments (1/
each year) on each successive annual anniversagheafate of grant. All unvested stock shall bdeited upol
Employees termination except as provided in this ParagephParagraphs 8, 9, 11 and 12 below. For purpid
this Paragraph 5(d) only, if Employseahitial employment Term ending September 22, 28Q6ires unrenewed 1
any reason other than Cause, all restricted stomitgd to Employee pursuant to this Paragraph S{d)l becom
fully vested.

e. Signing Bonus. Within ten (10) business days of the Effectivat® of this Agreement, t
Company shall pay to Employee One Hundred Thou&mitars ($100,000). If on or before September 2004
Employee is terminated for Cause as defined indPapd 7 or voluntarily terminates employment unligss for
Good Reason as defined in Paragraph 10(b), Emplsiyak repay the amount set forth in the precediegtenc
within three (3) business days of his last daympByment.

f. Supplemental Executive Retirement Plamn lieu of participation in the Comparsysupplement

executive retirement plan for key employees, them@any shall enter into an individual arrangemenhmploye:
providing a mutually agreeable SERP benefit (“SERP'he document providing such SERP is attached hes
Exhibit A.

g. Vacation. Upon Employees Effective Date, he shall be eligible for two weelacation during h
first year of employment. After his first year, bleall be eligible for three weeks vacation eacéryeéiny grante
but unused vacation as of an annual anniversagngiloyment date or at Employsetermination date shall

forfeited.

h. Business ExpensesEmployee shall be reimbursed for all reason@bkness expenses incurre

carrying out the work hereunder. Employee shalieae to the Company’expense reimbursement policies

shall follow those expense reimbursement procedhegsyenerally apply to other Company employees.

. Moving Expenses The Company will reimburse Employee for reasoaabid customary movil

expenses directly related to Employeeglocation from Alamo, CA to the Nashville, Teasee area in accordal

with the terms of the Company’s relocation policy.

J- Perquisites Employee shall be entitled to receive such o#xecutive perquisites, fringe and of
benefits as are provided to the senior most exaesitand their families under any of the Comparplans and/(



programs in effect from time to time and such othenefits as are customarily available
executives of the Company and their families.

6. Benefits . During the Term, Employee (and, where applicaBeployees eligible dependents) shall
eligible to participate in the various Company \aedf benefit plans, practices and policies (inclgdivithout limitation
medical, prescription, dental, vision, disabiligmployee life, accidental death and travel accidestirance plans a
programs) to the extent and in accordance withténms of those plans as generally provided to eexsior othe
similarly situated employees of the Company. Iditoin, Employee shall be eligible to participgpersuant to their terrr
in any other benefit plans offered by the Compangxecutives or other employees (excluding plampdiegble solely to th
CEO), including, without limitation, the 401(k) Retment and Savings Plan and Compensation Defétragjram
Collectively the plans and arrangements descrilbéiois Paragraph 6 are hereinafter referred tih@$Benefits Plans.”

7. Termination for Cause . Under the following conditions, each of which $habnstitute “Cause’or

“Termination for Cause”this Agreement may be terminated immediately at @aimg by Company without any liabili
owing to Employee or Employeebeneficiaries under this Agreement, except fos¢hbenefits owed under any other

or agreement covering Employee which shall be gmeby the terms of such plan or agreement:

a. Any act involving fraud, dishonesty or material mgresentation, any breach of applic

regulations of competent authorities in relationrsémling or dealing with stocks, securities, inwssts and the lik

or any act by Employee resulting in an investigaby the Securities & Exchange Commission;

b. Other than as required by law, the carrying owtrof activity or the making of any statement wil

prejudices or reduces the good name and standir@pofpany or any of its affiliates or would bringyanne o

these into contempt or ridicule;

C. Attendance at work in a state of intoxication dnastvise being found in possession at his pla

work of any prohibited drug or substance, possessiavhich would amount to a criminal offense;

d. Assault or other act of violence against any emgdogf Company or other person during the cc

of his employment; or

€. Conviction of any felony whatsoever or any misdenwganvolving moral turpitude.

A termination for Cause shall be effective onlythe Company has given Employee written notice s
intention to terminate for Cause, describing Empkdg acts or omissions that are believed to canstCause.

8. Termination upon Death. Notwithstanding anything herein to the contrahys tAgreement shall terminz

immediately upon Employeg'death, and Company shall have no further ligitititEmployee or his beneficiaries under
Agreement, except for benefits under the Benefigs$ covering Employee to the extent provided hgyy tdrms of suc
Benefits Plans. In addition, upon Employee’stdehuring the Term, all of Employeestock options and restricted shi
shall vest and become fully exercisable. Any sstotk options that may be exercised shall remagnaesable as providi
under the terms of the Plan.

9. Disability . If a Disability (as defined below) of Employee ace during the Term, the Company r

notify Employee of the Company’s intention to tematie Employees employment. In that event, employment ¢



terminate effective on the date such notice of teation is given to Employee (thédfsability Effective
Date”) and this Agreement shall terminate without furtlieility to Employee, except for benefits undee Benefits Plar
covering Employee to the extent provided by thengeof such Benefits Plans. In addition, upon thgpbyees Disability
during the Term, all of Employe®’stock options and restricted shares shall vasto@eome fully exercisable. Any st
stock options that may be exercised shall remaéraisable as provided under the terms of the Plarthis Agreemen

“Disability” means:

(a) a long-term disability, as defined in the Companggplicable longerm disability plan ¢

then in effect; or

(b) Employees inability reasonably to perform his duties unttes Agreement because of
medically determinable physical or mental impairininat (i) can reasonably be expected to resutkeiat!
or (ii) has lasted or can reasonably be expectelhdbfor at least sixty (60) consecutive days. tHig
circumstance, the existence of a Disability shalldetermined by the Company, in its sole and ake
discretion, upon receipt of competent medical aglWiom a qualified physician selected by or acdaptéc
the Company. In this circumstance, Employee shahgere is any question about his Disability, subto €
physical examination by a qualified physician seddcby the Company. Nothing in this subsectionig
intended to nor shall it be deemed to broaden atitpéhe definition of “disability” in the Compang’long-

term disability plan.

10.  Employees Termination of Employment.

a. Notwithstanding anything herein to the contrary, #oyee may terminate his employment and
Agreement at any time, for no reason, with thil®@)(days written notice to Company. Upon such teation
Employee shall be entitled to his prata Base Salary through the date of terminati@hsarch other vested bene
under any other plan or agreement covering Employkeh shall be governed by the terms of such e
agreement. Employee shall not be entitled to thpsgments and benefits listed in paragraph 11, anle
terminates his employment for Good Reason, as elétielow.

b. Good Reasoshall mean any of the following actions taken by @ompany:

0) a reduction by the Company in the EmplogeBase Salary or target bonus level, or
Company’s failure to increase (within 12 months=ofployee’s last increase) the Employe8ase salar
unless such failure is the result of (A) a hiringsalary freeze uniformly applied to all employees(B)

Employee’s failure to meet pre-established andativje performance criteria;

() The Company shall fail to continue in effect anygnificant Companysponsore
compensation plan or benefit (without replacingvith a similar plan or with a compensation equin)
unless such action is in connection with acrossbierd plan changes or terminations similarly affect

least ninety-five percent (95%) of all executiveptoyees of the Company;

(i) company’s principal executive offices shall be mbwe a location outside the middle-
Tennessee area, or Employee is required to be laaseehere other than the Companprincipal executiv
offices;



(iv)  without his written consent, the assignment to Hmployee by the Company of dul
inconsistent with, or the significant reductiontbé title, powers and functions associated withpkryees
position, titles or offices, unless such actiorthe result of Employee’s failure to meet mstablished ar

objective performance criteria or his terminatifor Disability or Cause;
V) Any material breach by the Company of any provisibthis Agreement; or

(Vi) The failure of any successor to the Company (whetltect or indirect, by purchase, mer
consolidation or otherwise) to all or substantialllyof the business and/or assets of the Compamgsum
expressly and agree to perform this Agreementensime manner and to the same extent that the @Gy
would be required to perform it if no such sucoessiad taken place.

Good Reason shall not include Employeeleath or Disability. The Company shall have

opportunity to cure any claimed event of Good Ragsther than subparagraph (vi) above) within yh{B0) day

notice from Employee.

11. Termination without Cause or by Employee for Good Rason. If Employees employment is terminat

by the Company without Cause which the Company a@yat any time prior to the expiration of the Teinbeinc
understood by the Parties that termination by deBtisability or expiration of this Agreement shaibt constitut
termination without Cause) or Employee terminatesdood Reason (as defined above), then Employaelshentitled (i
lieu of the payments referenced in Paragraph 1@ednd not in addition to), only upon the executémd effectiveness

the Release attached hereto and made a part hereof,

(a) continuation of Employee’s Base Salary as of thie damedately preceding the termination for
months, payable in accordance with the Company'siabpayroll cycle and procedures,

(b) an amount equal to two (2) times the annual Em@ayantribution to participate in the Compasny’
medical, dental and vision benefits programs peatdd be paid over the same twefayr (24) month period

provided in Paragraph 11(a) above, and

(c) Employee$s stock options and restricted shares granted amotsto Paragraphs 5(c) and ¢
respectively shall fully vest and shall remain eisable as provided in the applicable agreemerteeniing suc

awards.

In the event that there is a breach by Employesngfcontinuing obligations under this Agreemengraférminatiol
of employment, any unpaid amounts under this Papgill shall be forfeited. Any payments or reinsbuarents under tt
Paragraph 11 shall not be deemed the continuati&mployee’s employment for any purpose. The Camyjmobligation
under this Paragraph 11 will not negate or redijcanfy amounts due but not yet paid to Employe¢heyCompany, or (i
any other amounts payable to Employee outside Agieement, or any other rights that Employee mayehander th
terms of any of the applicable Benefit Plans ireefffon the employment termination date. Further, Gompany may,
any time and in its sole discretion, make a lusnp payment of all amounts, or all remaining amsudtie to Employe

under this Paragraph 11.

12.  Effect of Change in Control.
a. If, during the Term and within one year followingGhange in Control (as hereafter defined),




Company (or any successor to the Company) ternsriateployees employment without Cause
Employee terminates his employment for Good Reab@m, upon the execution and the effectivenesseoReleas
attached hereto and made a part hereof, the Conglailypay to Employee (in lieu of the paymenterehced i

paragraph 11 above, and not in addition to):

0) a lump sum payment equal to two times Employddase Salary in effect immediately p
to the Change in Control plus two times the amadrEmployees target incentive bonus payment in el
immediately prior to the Change in Control,

(i) alump sum payment in an amount equal to two (i the annual Employee contribu

to participate in the Company’s medical, dental gistbn benefits program; and

(i) Employee’s stock options and restricted sharestgdapursuant t®aragraphs 5(c) and 5
respectively shall fully vest and shall remain eisable in accordance with the terms of the Plan.

b. Excise Tax GrossJp .

(i) Anything in this Agreement to the contrary notwttirading and except as set forth belov
the event it shall be determined as provided bdlav any payment or distribution by the Compangrtdor
the benefit of Employee (whether paid or payabldistributed or distributable pursuant to the teohshis
Agreement or otherwise, but determined without rég@ any additional payments required under
Paragraph 12) (a “Paymentfjould be subject to the excise tax imposed by 8eetb99 of the Code or a
interest or penalties are incurred by Employee wepect to such excise tax (such excise tax, ltegetitr
any such interest and penalties, are hereinafitgctioely referred to as the “Excise Taxthen Employe
shall be entitled to receive an additional paym@ntGross-Up Payment”yn an amount such that af
payment by Employee of all taxes (including aneiast or penalties imposed with respect to sucésl
including, without limitation, any income taxes ¢(aany interest and penalties imposed with resgereto
and Excise Tax imposed upon the Gross-Up Paymemp)dyee retains an amount of the GrogsPaymer

equal to the Excise Tax imposed upon the Payments.

(i) Al determinations required to be made under tigaBraph 12, including whether and w
a Gross-Up Payment is required and the amountaf &rossdp Payment and the assumptions to be
in arriving at such determination, shall be madeh®/tax department of an independent public adiog
firm (the “Accounting Firm”)which shall be engaged by the Company prior tctithe of the first Payme
to Employee. The Accounting Firm selected shallb®serving as accountant or auditor for the iildial,
entity or group effecting the Change in Control.eTAccounting Firm shall prepare and provide ded
supporting calculations both to the Company and IByge within fifteen (15) business days of the datt
() the Accounting Firms engagement to make the required calculations)dhé date the Accounting Fir
obtains all information needed to make the requa@dulation. Any determination by the Accountifigm
shall be binding upon the Company and Employed.fe®ls and expenses of the Accounting Firm shg
borne solely by the Company.

(i) Any GrossUp Payment, as determined pursuant to this Paragtap shall be paid by t



Company to Employee within five (5) days of the aipt of the Accounting Firng’
determination if the Payment is then required tisBaan assessment or other current demand fompa
made of the Employee by federal or state taxinpaiites. Grosddp Payments due at a later date she
paid to the Employee no later than fourteen (14)sdaior to the date that the Employgééderal or sta
payment is due. If required by law, the Comparglisineat all or any portion of the Groklpp Payment ¢
being subject to income tax withholding for fedecal state tax purposes. Amounts determined b
Company to be subject to federal or state tax wittihg will not be paid directly to Employee butadihbe

timely paid to the respective taxing authority.

(iv)  As a result of the uncertainty in the applicatidrSection 4999 of the Code at the time of
initial determination by the Accounting Firm herelen, it is possible that Grog$p Payments which will n
have been made by the Company should have been (fhéalerpayment”) consistent with the calculatic
required to be made hereunder. In the event thgil@/ee hereafter is required to make a paymeming
Excise Tax, the Accounting Firm shall determine dn@ount of the Underpayment that has occurred ay
such Underpayment shall be promptly paid by the gamy to or for the benefit of Employee. Conver;
if it is later determined that the actual requi®dssUp Payment was less than the amount paid t
Employee, the Employee shall refund the excessgmotb the Company but only to the extent thal
Employee has not yet paid the excess amount ttakieg authorities or is able to obtain a refunahirthe
respective taxing authorities of amounts previoysid. The Company may pursue at its own expeme

refund on behalf of the Employee.

C. Change in Contradhall mean the date as of which any of the follgnaccurs:

0) The Consummation of an acquisition after which ardividual, entity or group within tt
meaning of Section 13(d)(3) or 14(d)(2) of the S#ms Exchange Act of 1934, as amended (hereir
“Exchange Act”) shall have beneficial ownershiphiit the meaning of Rule 138promulgated under t
Exchange Act (hereinafter “Beneficial Ownershipd) 35% or more of the Voting Securities of
Company; provided, however, that for purposes ef pheceding sentence, the following acquisitior

Voting Securities of the Company shall not constitas Change in Control:

(A) ownership or an acquisition by Cal Turner, Jamepl&tn Turner or a member
members of his or their immediate family or anystriypartnership, foundation or similar entity

the exclusive benefit of any such persons (colletti the “Turner Family Interests”);
(B)  any acquisition directly from the Company;
(©) any acquisition by the Company or an affiliate whihe Company Controls;

(D) any acquisition by any employee benefit plan (olatesl trust) sponsored
maintained by the Company or a subsidiary of then@any;

(E) any acquisition by a qualified pension plan or iplheld mutual fund;

(F) any acquisition by the Employee or a group withia meaning of Section 14(d)
the Exchange Act that includes the Employee; or



G) any Business Combination which would not othervaigestitute a Change in Cont

because of the application of clauses (A), (B) @dof Paragraph 12(c)(iii).

(i) A change in the composition of the Board of Direstof the Company whereby individu
who constitute the Board of Directors of the Compans of the Effective Date of this Agreement (pduns
individual who shall become a director subsequersiuch date whose election or nomination for edech
the shareholders was approved by a vote of at [Ea%t of the directors then comprising the Boar
Directors) (hereinafter “Incumbent Boardt¢ase for any reason to constitute at least a itya@rthe Boart
of Directors. Notwithstanding the foregoing, ndlividual who shall become a director of the Boaf
Directors subsequent to the Effective Date whog&lrassumption of office occurs as a result ofaatua
or threatened election contest (within the meawhBule 14atl of the Regulations promulgated undel
Exchange Act) with respect to the election or reat@f directors or other actual or threatened #alion of
proxies or consents by or on behalf of an individeatity or group within the meaning of Sectiond)§3)
or 14(d)(2) of the Exchange Act other than the Boaf Directors shall be a member of the Incum
Board.

(i) Consummation of a Business Combination, unless, eidiately following such Busine

Combination, all of the following three conditioase met:

(A) all or substantially all of the individuals and ities who held Beneficial Ownersh
respectively, of the Voting Securities of the Compaimmediately prior to such Busint
Combination beneficially own, directly or indiregtl65% or more of the combined voting powe
the Voting Securities of the corporation surviviog resulting from such Business Combinat
(including, without limitation, a corporation whids a result of such transaction holds Bene
Ownership of all or substantially all of the Votiggecurities of the Company or all or substant
all of the Company’s assets) (such surviving oultesy corporation to be referred to aSurviving
Company”),in substantially the same proportions as their asmp, immediately prior to su

Business Combination, of the Voting Securitieshaf Company;

(B) no individual, entity or group within the meaninfy®ection 13(d)(3) or 14(d)(2)
the Exchange Act (excluding any corporation resglfrom such Business Combination, the Tu
Family Interests, any qualified pension plan, alighpheld mutual fund, the Employee, a gr
within the meaning of Section 14(d) of the ExchaAgethat includes the Employee, or an empl¢
benefit plan (or related trust) of the Company arnding Company) holds Beneficial Ownerst
directly or indirectly, of 35% or more of the combd voting power of the then outstanding Vo
Securities of Surviving Company except to the eixteat such ownership existed immediately

to the Business Combination; and

©) at least a majority of the members of the boardir&ctors of the Surviving Compa
were members of the Incumbent Board at the easfidie date of execution of the initial agreem
or of the action of the Board of Directors of then@pany, providing for such Business Combinat



13.

(iv) For purposes of subparagraphs (i)i) @bove, the terms below shall have the follog

meanings:

(A) “ Business Combinatioh shall mean a reorganization, merger or consolidatiathe

Company or sale or other disposition of all or sabsally all of the assets of the Company.

(B) “ Consummatiori shall mean the completion of the final act necgssacomplete

transaction as a matter of law, including, but haotited to, any required approvals by
corporations shareholders and board of directors, the transfelegal and beneficial title
securities or assets and the final approval ofttaesaction by any applicable domestic or for

governments or governmental agencies.

©) “ Control ” shall mean, in the case of a corporation, Benéf@ianership of mor
than 50% of the combined voting power of the casion’s Voting Securities, or in the case of

other entity, Beneficial Ownership of more than 566uch entity’s voting equity interests.

(D) “ Voting Securities” shall mean the outstanding voting securities ofoengany

entitling the holder thereof to vote generallytie election of such company’s directors.

Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 lheEroployet

and the Company covenant and agree that theyrsbtaéingage in any commuaitions which shall disparage one anoth

interfere with their existing or prospective busiseelationships.

14.

Confidentiality and Legal Process. Employee represents and agrees that he will Keeperms, amou

and fact of this Agreement confidential and thatlénot hereafter disclose any information comgrg this Agreement

any one other than his personal agents. Notwitldstg the foregoing, nothing in this Agreementritgended to prohik

Employee from performing any duty or obligationttshall arise as a matter of law. Specifically, @#myee shall contint

to be under a duty to truthfully respond to anyalegnd valid subpoena or other legal process. Agieement is n

intended in any way to proscribe Employeeight and ability to provide information to angdkral, state or loc

government in the lawful exercise of such governtsegovernmental functions.

15.

Business Protection Provision Definitions

a. Preamble. As a material inducement to the Company to eimé&r this Agreement, and

recognition of the valuable experience, knowledgel @roprietary information Employee will gain fromms

employment with the Company, Employee warrants agcees he will abide by and adhere to the bus

protection provisions in Paragraphs 15, 16, 17ari@19 herein.

b. Definitions. For purposes of Paragraphs 15, 16, 17, 18 ardgn, the following terms shall he

the following meanings:

0) “Competitive Position” shall mean any employment, consulting, advisoryeadorshig
agency, promotional or independent contractor gearent between the Employee and any person oty
engaged wholly or in material part in the busingssvhich the Company is engaged including but
limited to such other similar businesses as Faddilar Stores, Fred, the 99 Cents Stores and Dollar -
Stores whereby the Employee is required to or geeform services on behalf of or for the benefisott



person or Entity which are substantially similartihe services Employee participated il

directed while employed by the Company or any ®hifiliates.

(i) “Confidential Information” shall mean the proprietary or confidential dateprimation
documents or materials (whether oral, written, teteic or otherwise) belonging to or pertaining the
Company, other than “Trade Secreta’ (defined below), which is of tangible or intangivalue to th
Company and the details of which are not geneiallywn to the competitors of the Company. Conficd
Information shall also include: any items mark€ZlONFIDENTIAL” or some similar designation or

otherwise identified as being confidential.

(i) “Entity” or “Entities” shall mean any business, individual, partnersliipt jventure, agenc
governmental agency, body or subdivision, assaciafirm, corporation, limited liability company othe!
entity of any kind.

(iv) “Restricted Period” shall mean two (2) years follogvthe Employee’s termination date.

V) “Territory” shall include those states in which tBempany maintains stores at Emplogee’

termination date.

(Vi) “Trade Secretsshall mean information or data of or about the Canyp including, but ne
limited to, technical or notechnical data, formulas, patterns, compilationegmms, devices, metho
techniques, drawings, processes, financial datanéial plans, product plans or lists of actuapotentia
customers or suppliers that: (A) derives econoralae, actual or potential, from not being gengriiiowr
to, and not being readily ascertainable by propeams by, other persons who can obtain economie
from its disclosure or use; (B) is the subjectfbdrts that are reasonable under the circumstatocesintait

its secrecy; and (C) any other information whicde$ined as a “trade secret” under applicable law.

(Vi) “Work Product’ shall mean all tangible work produgtoperty, data, documentation, “know-
how,” concepts or plans, inventions, improvements, teghes and processes relating to the Compan
were conceived, discovered, created, written, eglvier developed by Employee during the term o
employment with the Company.

16.  Nondisclosure: Ownership of Proprietary Property.

a. In recognition of the need of the Company to proteclegitimate business interests, Confide
Information and Trade Secrets, Employee herebyavs and agrees that Employee shall regard aatTrad:
Secrets and all Confidential Information as styictbnfidential and whollyawned by the Company and shall not,
any reason, in any fashion, either directly orredily, use, sell, lend, lease, distribute, licemgpee, transfer, assic
show, disclose, disseminate, reproduce, copy, mpisgpiate or otherwise communicate any such iter
information to any third party or Entity for any nppose other than in accordance with this Agreermeiis require
by applicable law: (i) with regard to each itemmsfituting a Trade Secret, at all times such infation remains

“trade secret” under applicable law, and (ii) widlgard to any Confidential Information, for the Resed Period.

b. Employee shall exercise best efforts to ensurectimtinued confidentiality of all Trade Secrets
Confidential Information, and he shall immediatebtify the Company of any unauthorized disclosurese of an



Trade Secrets or Confidential Information of whimployee becomes aware. Employee shall
the Company, to the extent necessary, in the groteof or procurement of any intellectual propeptptection o
other rights in any of the Trade Secrets or Comittidé Information.

C. All Work Product shall be owned exclusively by tGempany. To the greatest extent possible
Work Product shall be deemed to be “work made fo#"Has defined in the Copyright Act, 17 U.S.C&101 e
seq., as amended), and Employee hereby uncondijiaral irrevocably transfers and assigns to then@any al
right, title and interest Employee currently hasnmay have by operation of law or otherwise in oratty Worl
Product, including, without limitation, all patentsopyrights, trademarks (and the goodwill assedigherewith’
trade secrets, service marks (and the goodwillcstsm therewith) and other intellectual propeights. Employe
agrees to execute and deliver to the Company amgfers, assignments, documents or other instrisnvemth the
Company may deem necessary or appropriate, frora tontime, to protect the rights granted hereirtcores
complete title and ownership of any and all Workdrrct, and all associated intellectual property atiar right

therein, exclusively in the Company.

17. Non-Interference with Employees. Employee covenants and agrees that during thei€estPeriod h

will not, either directly or indirectly, alone on iconjunction with any other person or Entity: éa}ively recruit, solici
attempt to solicit, or induce any person who, dyrsuch Restricted Period, or within one year ptimthe Employee
termination date, was an exempt employee of the @amy or any of its subsidiaries, or was an officeany of the othe
DG Entities to leave or cease such employment rigrraason whatsoever; or (b) hire or engage thacss of any suc
person described in Paragraph 17(a) above in asinéss substantially similar or competitive withatthn which thi
Company was engaged during his employment.

18. Non-Interference with Customers.

a. Employee acknowledges that in the course of empémy¢he will learn about Comparsybusines:
services, materials, programs and products andnener in which they are developed, marketed, cedvan
provided. Employee knows and acknowledges thatGbmpany has invested considerable time and maon
developing its programs, agreements, offices, sgpr&tives, services, products and marketing tgadesiand th.
they are unique and original. Employee furthernmeiedges that the Company must keep secret dlinpai
information divulged to Employee and Companyusiness concepts, ideas, programs, plans awcegses, SO
not to aid Companyg competitors. Accordingly, Company is entitledhe following protection, which Employ
agrees is reasonable:

b. Employee covenants and agrees that for a perida@a{2) years following his termination date,
will not, on his own behalf or on behalf of any g@mn or Entity, solicit, direct, appropriate, capiam, or initiate
communication or contact with any person or entityany representative of any person or entity, withorr
Employee had contact during his employment, withiew toward the sale or the providing of any prdg
equipment or service sold or provided or under bigrent by Company during the period of two (2) rg
immediately preceding the date of Employetgrmination. The restrictions set forth in théxtion shall apply on
to persons or entities with whom Employee had datoatact during the two (2) years prior to terntioa of

employment with a view toward the sale or providaigny product, equipment or service sold or pitedi or unde



development by Company.

19.  Non-Interference with Business.

a. Employee and Company expressly covenant and abedethie scope, territorial, time and of
restrictions contained in this entire Agreementstitute the most reasonable and equitable resmnistpossible 1
protect the business interest of the Company git¢nhe business of the Company; (ii) the compatiinature c
the Company’s industry; and (iii) that Employeekills are such that he could easily find altéueg commensura
employment or consulting work in his field which wad not violate any of the provisions of this Agmeent. Thi
Employee further acknowledges that the paymentsribes! in Paragraphs 5, 11 and 12 are also in deredion 0
his covenants and agreements contained in Paragyi&ptinrough 19 hereof.

b. Employee covenants and agrees not to obtain or moakCompetitive Position within the Territc

for the Restricted Period.

20. Return of Materials . Upon the Employee&’ termination, or at any point after that time, mpbe specifi

request of the Company, Employee shall return ¢oGbmpany all written or descriptive materials 0§ &ind belonging ¢
relating to the Company or its affiliates, incluglirwithout limitation, any originals, copies ands#@hcts containing al
Work Product, intellectual property, Confidentinafdrmation and Trade Secrets in Employee’s possessi control.

21.  General Provisions.

a. Amendment This Agreement may be amended or modified ogly lvriting signed by both of tl

parties hereto.

b. Binding Agreement This Agreement shall inure to the benefit of &edbinding upon Employe

his heirs and personal representatives, and thep@oynand its successors and assigns.

C. Waiver Of Breach; Specific Performance The waiver of a breach of any provision of

Agreement shall not operate or be construed asiwewaf any other breach. Each of the partiehis Agreemer
will be entitled to enforce its or his rights undbis Agreement, specifically, to recover damaggsdason of ar
breach of any provision of this Agreement and tereise all other rights existing in its or his favarhe partie
hereto agree and acknowledge that money damagesohde an adequate remedy for any breach of invdgions
of this Agreement and that any party may in itsh@ sole discretion apply to any court of law owigg of
competent jurisdiction for specific performanceirgunctive relief in order to enforce or preventyarnolations o
the provisions of this Agreement.

d. Unsecured General CreditorThe Company shall neither reserve nor djpadly set aside funds f

the payment of its obligations under this Agreemantl such obligations shall be paid solely fromdleneral asse¢

of the Company.

e. No Effect On Other Arrangementslt is expressly understood and agreed that dyengnts made
accordance with this Agreement are in additionrtg ather benefits or compensation to which Employes bt
entitled or for which he may be eligible, whethended or unfunded, by reason of his employment wht
Company.

f. Tax Withholding. There shall be deducted from each payment uthdieAgreement the amount




any tax required by any govenental authority to be withheld and paid over by @ompany to sut
governmental authority for the account of Employee.
g. Notices.
0) All notices and all other communications provideat herein shall be in writing a
delivered personally to the other designated pamtymailed by certified or registered mail, retuateip

requested, or delivered by a recognized nationatroght courier service, or sent by facsimile, @kivs:

If to Company to: Dollar General Corporation
Attn: General Counsel
1 Mission Ridge
Goodlettsville, TN 37072-2171
Facsimile: (615)855-5180

If to Employee to: Permanent address to be praMidiéh copy to
Charisse Rli¢, Esquire
Ballard Spa#ndrews & Ingersoll, LLP

1735 Marigteet, 5T Floor
PhiladelphiA 19103-7599
(i) Al notices sent under this Agreement shall be d=miven twentyffour (24) hours afte
sent by facsimile or courier, severitye (72) hours after sent by certified or registeraail and whe
delivered if personal delivery.

(i) Either party hereto may change the address to widtice is to be sent hereunder by wri

notice to the other party in accordance with thevgions of this Paragraph.

h. Governing Law. This Agreement shall be governed by and condtmi@ccordance with the laws
the State of Tennessee (without giving effect tofloct of laws).

. Entire Agreement This Agreement contains the full and completelaratanding of the parti

hereto with respect to the subject matter contaimeckin and this Agreement supersedes and repéaoepriol
agreement, either oral or written, which Employesyrhave with Company that relates generally tostimae subje

matter.

J- Assignment. This Agreement may not be assigned by Emploged, any attempted assignir

shall be null and void and of no force or effect.

K. Severability . If any one or more of the terms, provisions, eamants or restrictions of tl
Agreement shall be determined by a court of commgteisdiction to be invalid, void or unenforceabthen th
remainder of the terms, provisions, covenants asttictions of this Agreement shall remain in folice and effec

and to that end the provisions hereof shall be @eeseverable.

l Paragraph HeadingsThe paragraph headings set forth herein aredovenience of reference o

and shall not affect the meaning or interpretatibthis Agreement whatsoever.
m. Interpretation. Should a provision of this Agreement requireigial interpretation, it is agreed tl
the judicial body interpreting or construing therAgment shall not apply the assumption that thegddrereof she

be more strictly construed against one party bysaeaof the rule of construction that an instrumento be



construed more strictly against the party whichliter through its agents prepared the agreemt

being agreed that all parties and/or their ageave Iparticipated in the preparation hereof.

n. Voluntary Agreement Employee and Company represent and agree tloht le@s reviewed ¢

aspects of this Agreement, has carefully read anly ftinderstands all provisions of this Agreemeamd i
voluntarily entering into this Agreement. Eachtpaepresents and agrees that such party has bagpgiortunity t
review any and all aspects of this Agreement wébal, tax or other adviser(s) of such patghoice befoi
executing this Agreement.

IN WITNESS WHEREOF, the parties hereto have exetube caused their duly authorized representaty

execute, this Agreement effective the”é':blay of September, 2003.
“COMPANY”

DOLLAR GENERAL CORPORATION

By: /s/ David A. Perdue

Its: Chairman and CEO

‘EMPLOYEE”

/s/ Lawrence V. Jackson

Lawrence V. Jackson

Witnessed By:

/s/ Brenda Brown Price

Addendum to Employment
Agreement with Lawrence V. Jackso

RELEASE AGREEMENT
THIS RELEASE (“Release”) is made and entered ingoabd between Lawrence V. Jackson (“Employesi}
DOLLAR GENERAL CORPORATION , and its successor or assigns (“Company”).
WHEREAS, Employee and Company have agreed that &mpk employment with Dollar General Corporai

shall terminate on :

WHEREAS, Employee and the Company have previousiiered into that certain Employment Agreemr
effective September 22, 2003 (“Agreement”), théd Release is incorporated therein by reference;

WHEREAS, Employee and Company desire to delindae tespective rights, duties and obligationsretsst t



such termination and desire to reach an accordsatisfaction of all claims arising from Employse&mploymen
and his termination of employment, with appropriaieases, in accordance with the Agreement;

WHEREAS, the Company desires to compensate Employeecordance with the Agreement for service hg
provided or will provide for the Company;

NOW, THEREFORE, in consideration of the premised #re agreements of the parties set forth in trakeése
and other good and valuable consideration the pee@id sufficiency of which are hereby acknowledgkd parties herel

intending to be legally bound, hereby covenantagee as follows:
1. Claims Released Under This Agreement

In exchange for receiving the benefits describe®amagraph 11 or 12 of the Agreement, | herebyntahily anc
irrevocably waive, release, dismiss with prejudiaad withdraw all claims, complaints, suits or dedw of any kin
whatsoever (whether known or unknown) which | elvad, may have, or now have against Company and otineent o
former subsidiaries or affiliates of the Companyl dheir past, present and future officers, direst@mployees, ager
insurers and attorneys (collectively, the “Relea¥garising from or relating to (directly or indirecjlyny employment ¢
the termination of my employment or other eventsuoed as of the date of execution of this Agreemecluding but nc
limited to:
(@) claims for violations of Title VII of the Civil Rigts Act of 1964, the Age Discrimination in Employmt
Act, the Fair Labor Standards Act, the Civil Rightst of 1991, the Americans With Disabilities Athe
Equal Pay Act, the Family and Medical Leave Act,U.&.C. 81981, the Sarbanes Oxley Act of 2002,
National Labor Relations Act, the Labor ManagemRetations Act, Executive Order 11246, ExecL
Order 11141, the Rehabilitation Act of 1973, or Braployee Retirement Income Security Act;

(b) claims for violations of any other federal or ststgtute or regulation or local ordinance;

©) claims for lost or unpaid wages, compensation,esrefiits, defamation, intentional or negligent ictitbn of
emotional distress, assault, battery, wrongful onstructive discharge, negligent hiring, retentior
supervision, fraud, misrepresentation, converstortjous interference, breach of contract, or bheat
fiduciary duty;

(@) claims to benefits under any bonus, severance, famadk reduction, early retirement, outplacementaimy

other similar type plan sponsored by the Compamngggt for benefits specifically provided for undie
Benefits Plans as specified in Section 2, below); o
O any other claims under state law arising in tort@mtract.

Claims Not Released Under This Agreement




In signing this Agreement, | am not releasing alaynes that may arise under the terms of this Agreeinor whicl
may arise out of events occurring after the daeelcute this Agreement.

I am also not releasing claims to benefits thahlaready entitled to receive under the Benefitm®l However,
understand and acknowledge that nothing hereintended to or shall be construed to require the 2oy to institute ¢
continue in effect any particular plan or benefiossored by the Company and the Company herebyvesséhe right t
amend or terminate any of its benefit programsgttane in accordance with the procedures set farguch plans.

Nothing in this Agreement shall prohibit me fromgaging in protected activities under applicable lamfromr
communicating, either voluntarily or otherwise, winy governmental agency concerning any poteuttdhtion of the
law.

No Assignment of Claim. Employee represents that he has not assignedmsférred, or purported

assign or transfer, any claims or any portion tbkoe interest therein to any party prior to theéedaf this Release.
4.

Compensation. In accordance with the Agreement, the Companyesgte pay the Employee, or if
becomes eligible for payments under Paragraph 1P dout dies before receipt thereof, his spoud@estate, as the ci

may be, the amount provided in Paragraph 11 orf #2ecAgreement.

5. Publicity; No Disparaging Statement. Except as otherwise provided in Paragraph 14 efAgreemen

Employee and the Company covenant and agree #aastiall not engage in any commeations which shall disparage ¢

another or interfere with their existing or prospez business relationships.

6. No Admission Of Liability . This Release shall not in any way be construeédragdmission by tl

Company or Employee of any improper actions oriliigovhatsoever as to one another, and each dpelijf disclaims an
liability to or improper actions against the otlegrany other person, on the part of itself or hilfases or his employees

agents.
7.

Voluntary Execution . Employee warrants, represents and agrees thashbden encouraged in writing
seek advice from anyone of his choosing regardigRelease, including his attorney and accourtdatdx advisor prior 1
his signing it; that this Release represents writtetice to do so; that he has been given the &ppity and sufficient tim
to seek such advice; and that he fully understahdsmeaning and contents of this Release. He furéy@esents ai
warrants that he was not coerced, threatened @rwibte forced to sign this Release, and that lgsasure appearit
hereinafter is voluntary and genuine. EMPLOYEE UBHSTANDS THAT HE MAY TAKE UP TO TWENTYONE (21
DAYS TO CONSIDER WHETHER OR NOT HE DESIRES TO ENTHRTO THIS RELEASE.

8. Ability to Revoke Agreement. EMPLOYEE UNDERSTANDS THAT HE MAY REVOKE THIS

RELEASE BY NOTIFYING THE COMPANY IN WRITING OF SUCH REVOCATION WITHIN SEVEN (7)

DAYS OF HIS EXECUTION OF THIS RELEASE AND THAT THIS RELEASE IS NOT EFFECTIVE UNTIL



THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. HE UN DERSTANDS THAT UPON THE
EXPIRATION OF SUCH SEVEN (7) DAY PERIOD THIS RELEAS E WILL BE BINDING UPON HIM AND HIS
HEIRS, ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS AND WILL
BE IRREVOCABLE.

Acknowledged and Agreed To:
“COMPANY”
DOLLAR GENERAL CORPORATION

By:

Its:

I UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIV ING UP RIGHTS | MAY HAVE. |
UNDERSTAND THAT | DO NOT HAVE TO SIGN THIS RELEASE.

‘EMPLOYEE”

Date
WITNESSED BY:

Date
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SUPPLEMENTAL EXECUTIVE RETIREMENT PLAN
FOR LAWRENCE V. JACKSON

Pursuant to the terms of the Employment Agreemaétit hawrence V. Jackson, Dollar General Corporafitire “Company”)has
adopted the Supplemental Executive Retirement @len“SERP”),effective September 22, 2003, in order to attrastgin and motivate tl

executive to excel as President and Chief Operaliffiger of the Company.

The Company intends the SERP to be an unfundedmpkintained primarily for the purpose of provididgferred compensati
within the meaning of Sections 201, 301, and 40thefEmployee Retirement Income Security Act ofALO'ERISA”).

SECTION 1
DEFINITIONS

When used herein, the following words and phrasesamy derivatives thereof shall have the meanbejsw unless the conte
clearly indicates otherwise. Definitions of othesrds and phrases are set forth throughout the SESRtion references indicate Sectior

the SERP unless otherwise stated.

1.1 “Actuarial Equivalent” means equal value computedtiee basis of (i) the UP-94 Mortality Table (s#igtinct), and (ii) .

discount rate of 6.0%, compounded annually.

1.2 “Agreement” means the Employee’s Employment Agreare#fective September 22, 2003.

1.3 “Base Salary” has the meaning set forth in the Agrent.

1.4 “Board of Directors” means the Board of Directofglee Company.

1.5 “Change in Control” has the meaning set forth ia igreement.



1.6 “Code” means the Internal Revenue Code of 1986 as amdrmladtime to time, and regulations and rulings eswnde
the Code.

1.7 “Company” means Dollar General Corporation and suxycessor thereto.

1.8 “Compensation” means the Employee’s Base Salary afunual incentive “team sharednus paid for a fiscal year whet

or not deferred under any deferred compensatian@larrangement, if any, maintained by the Company

1.9 “Compensation Committee” means the Compensationritize of the Board of Directors of the Company.

1.10 “Disability” and “Disability Effective Date” havene meanings set forth in the Agreement.

1.11  “Early Retirement Factor” means 100% minus 0.4166G##%es the number of months the Emplogeage at his Ear

Retirement Date precedes his Normal Retirement.Date

1.12 “Employee” means Lawrence V. Jackson.

1.13  “Final Average Compensation” means the averag@é®Bmployees Compensation for the three (3) out of the last(1®’
consecutive fiscal years of service preceding estent or termination of employment (or such fewearg of consecutive fiscal years

service if the Employee does not have ten consexfitical years of service) in which the execuiv€ompensation was the highest.

1.14  “Joint and 50% Survivor Annuityfneans an annuity payable for the life of the Emeégyand, if the Employee predece
his spouse, his Surviving Spouse shall receivedaaed benefit payable for her lifetime. The SungvSpouses benefit is the Actuari
Equivalent of a straight life annuity of 50% of tRenployees benefit payable to a woman not more than twel2® years younger than 1

Employee at his death.

1.15 “SERP” means the Supplemental Executive RetirerRéan.

1.16  “Supplemental Plan Benefit” means the benefit plyabaccordance with the SERP.

1.17  “Surviving Spouse” means the person to whom the IByee is legally married on his date of death.

1.18 “Termination for Cause” or “Cause” has the mearsagforth in the Agreement.

1.19 “Years of Credited Service” means a twelve (12)semutive month period commencing on execusiveffective date «
employment and any subsequent twelve (12) consecumionth period of employment commencing on an ah@amniversary of sui
employment date. Paid and authorized leaves araiesdo not cause a break in consecutive employpegitids. Years of Credited Sen
shall be utilized for purposes of determining dlilify for Normal and Early Retirement, vesting pentages, and for calculating

Supplemental Plan Benefit.

SECTION 2
ELIGIBILITY TO PARTICIPATE



Only the Employee shall be eligible to participatdhe SERP. In the event Employee elects a &midt50% Survivor Annuity ai
predeceases his Surviving Spouse, she shall aftoipate as a beneficiary until her death. If Hoyee is Terminated for Cause, Empla

shall forfeit all rights to a Supplemental Plan Bfin

SECTION 3
ELIGIBILITY FOR AND AMOUNT OF BENEFITS

3.1 Normal Retirement BenefitThe Normal Retirement Benefit of the Employee up@aattainment of his Normal Retirem

Date shall be a Supplemental Plan Benefit equattoof Final Average Compensation for each Yearmd@ed Service up to a maximun

25% payable as a Joint and 50% Survivor Annuity.

3.2 Early Retirement BenefitThe Early Retirement Benefit of the Employee witaias his Early Retirement Date shall k

Supplemental Plan Benefit payable as a Joint afd S5Qrvivor Annuity equal to his Normal Retiremergrgfit multiplied by the Ear

Retirement Factor.

3.3 Late Retirement Benefit The Late Retirement Benefit of the Employee Idhalthe Supplemental Plan Benefit calculate

set forth in Section 3.1 above and based on hial Rimerage Compensation as of his Late Retiremexé D

3.4 Disability . In the event the Employee incurs a Disabilitye Employee will receive a benefit calculated asfeth in

Section 3.1 above based on his Final Average Cogatiem and Years of Credited Service determineaf &g Disability Effective Date.

3.5 Death Prior to Termination of Employmentlf the Employee dies after he is eligible for Barly or Normal Retireme

Benefit, but prior to termination of employment lwithe Company, his Surviving Spouse, if any, shallentitled to a Supplemental F
Benefit determined in accordance with Section 3ntl 8.2 based on the EmployseYears of Credited Service and Final Avel
Compensation as of his date of death. The SunyiBpouse shall receive the Surviving Sposisg®nefit under a Joint and 50% Surv

Annuity as if the Employee had retired on his dd#tdeath.

3.6 Change in Controllf the Company terminates Employee for reasonsrdtien Cause at any time during the gaar perio
following a Change in Control, the Employee shalltieated for purposes of the SERP as being imiedgieested in his Supplemental F

Benefit accrued to Employee’s termination date.

SECTION 4
VESTING

The Employees Supplemental Plan Benefit will become 100% veafeet five (5) Years of Credited Service. Notwiianding thi
the Employees benefit becomes 100% vested under the termsiofitticle, no payment of the benefit may be madéess and until t

Employee retires from employment with the Compatigs or becomes disabled as contemplated in Segon

SECTION 5
FORM AND COMMENCEMENT OF BENEFITS

5.1 Form of Benefits Supplemental Plan Benefits payable to the Enga#ayr Surviving Spouse pursuant to Section 3 m

paid in any annuity form that is the Actuarial Bealent of the Supplemental Plan Benefit payabla dsint and 50% Survivor Annuity.

addition, the Employee may elect a lump sum distidm of his Supplemental Plan Benefits calculadgsdthe Actuarial Equivalent of |



Normal Retirement Benefit. His election of an opfl form of benefit must be in writing and must feeeived by th
Company no later than twelve (12) months priohi®date on which he actually begins to receivebtreefit. If not received by said date,
such election shall have no effect. Should thera binal determination by a court of competenisyliction or through a binding agreemer
settlement, prior to the receipt of all benefitsgumder, that a subsequent election to defer islation of the constructive receipt doctrine
any other legal doctrine or theory which would fwde the continued deferral of recognition of inegrthen this provision will be null a

void, and the Employee will be deemed to have etkatlump sum benefit as the form of distributiffecive as of such final determination.

5.2 Commencement

a) The Employee shall commence receipt of a Supplesmhdétiain Benefit upon his retirement from the Cony

beginning on one of the following dates:

1) “Normal Retirement Date Which is the first day of the month coincident withnext following the mon

in which Employee terminates from the Company hguattained age sixty-three (63) and accrued tepYears of Credited Service,

2) “Early Retirement Date,Which is the first day of any month coincident withnext following the mon

in which the Employee terminates from the Compaawirg at least five (5) Years of Credited Servanag

3) “Late Retirement Date,which is the first day of the month coincident withh next following th

Employee’s termination of employment with the Compafter his Normal Retirement Date.

(b) The Employee shall commence receipt of a Supplesh®fdn Benefit upon incurring a Disability uponathwoulc
have been Employeg’Normal Retirement Date if he had continued tokwfor the Company but for such Disability until sudate. If th
Employee recovers from a Disability prior to commement of receipt of a benefit, and the Employeesdaot return to work for tl
Company, or if the Employeg’period of Disability ceases by reason of deatbrgp commencement of a benefit, employment whté
Employer will be deemed terminated as of the dageobvery or death and in such event the Employe&tuoviving Spouse, as the case |

be, will be entitled only to the benefit otherwm®vided under Sections 3 and 5.

(c) The Employee shall commence receipt of a Suppleh&iain Benefit upon a termination for reasons rother

Cause at his Early, Normal or Late Retirement Date.

(d) The Employee shall commence receipt of a Supplaeh&iain Benefit upon a termination for reasons rother

Cause within the one (1) year period following a@de in Control at this Early, Normal or Late Ratient Date.

(e) The Surviving Spouse shall commence receipt ofiat 2amd 50% Survivor Annuity on the first day oktimontt
following the Employees death provided that no such benefit shall commeh&mployee has prior to his death received aplusan

distribution of the Supplemental Plan Benefit.

(f If the Agreement requires that Employee effectumtBelease prior to commencement of payments sudbr
payment of benefits in the event of a Change int@grthen such requirement must also be met gaa@ommencement of payments ur

this Section 5.



SECTION 6
AMENDMENT AND TERMINATION

The SERP may be amended or terminated only by tngiisigned by both the Company and Employee. SBRP is based on 1
current provisions of the law applicable to sugbety of plan. If there is a material change inlévg the Company will work with Employ

in good faith to provide a comparable plan takimg iaccount any such changes in the law.

SECTION 7
MISCELLANEOUS

7.1 No Effect on Employment Rights Nothing contained herein will confer upon the ffoyee the right to be retained in

service of the Company nor limit the right of then@pany to discharge or otherwise deal with the Eyg® without regard to the existenc

the SERP.

7.2 Funding. The SERP at all times shall be unfunded such $ugplemental Plan Benefits shall be paid soletynf the
general assets of the Company. Neither the Emplogedis Surviving Spouse shall have any interesiriy particular assets of the Comg.
by reason of the right to receive a benefit untier SERP and the Employee or his Surviving Spouah Ishve only the rights of a gene
unsecured creditor of the Company with respecntorights under the SERP. Nothing contained inSE&RP shall constitute a guaranty

the Company or any other entity or person thaadsets of the Company will be sufficient to pay bagefit hereunder.

7.3 Administration. The Compensation Committee shall administer tBRFS The Compensation Committee shall be en
to rely conclusively upon all tables, valuationsrtificates, opinions and reports furnished by anguary, accountant, controller, counse
other person employed or engaged by the Compatmyresgpect to the SERP.

7.4 Disclosure. The Employee shall be a signatory to and shedive a copy of the SERP.

7.5 State Law. The SERP is established under and will be coedtiaccording to the laws of the State of Tenngdsethe

extent that such laws are not preempted by ERISAvalid regulations published thereunder.

7.6 Spendthrift ProvisionsNo benefit payable under the SERP will be subjeany manner to anticipation, alienation, ¢

transfer, assignment, pledge, encumbrance, or elanigr to actual receipt thereof by the payeey Atiempt so to anticipate, alienate, :
transfer, assign, pledge, encumber or charge fwisuch receipt will be void. The Company will et liable in any manner for or subjec
the debts, contracts, liabilities, engagementsods tof any person entitled to any benefit under #ERP. The amounts payable undet

SERP will be exempt from the claims of the Empldyegeditors to the fullest extent permitted by law

7.7 Incapacity of Recipient In the event the Employee or Surviving Spousdeidared incompetent and a conservator or

personlegally charged with the care of his person orisfdstate is appointed, any benefits under the SBR¥hich such person is entit
shall be paid to such conservator or other persgally charged with the care of this person ordsitte. Except as provided above in
paragraph, when the Compensation Committee irolesdiscretion, determines that a Employee or SingiSpouse is unable to manage
or her financial affairs, the Compensation Committeay direct the Company to make distributions tlulg authorized person for the ben

of such Employee or Surviving Spouse.

7.8 Unclaimed Benefit The Employee shall keep the Compensation Comenittformed of his current address and the ct




address of his spouse. The Compensation Comnsitigle not be obligated to search for the whereabofiany person.
the location of the Employee is not made knowrh@ompensation Committee within three (3) yeatex difie date on which any paymen
the Employee’s Supplemental Plan Benefit may beappdyment may be made as though the Employeeibddtithe end of the thrgea
period. If, within one additional year after subtineeyear period has elapsed, or, within three yeaes #ifie actual death of a Employee,
Compensation Committee is unable to locate anyi@ng/Spouse of the Employee, then the Company klaak no further obligation to p

any benefit hereunder to such Employee or Surviipguse or any other person and such benefitishaltevocably forfeited.

7.9 Limitations on Liability. Notwithstanding any of the preceding provisiofithe SERP, except for payment of Supplem:

Plan Benefits due under the SERP by the Compaiithenehe Company nor any individual acting as gerd of the Company or as a men
of the Compensation Committee shall be liable toEmployee, Surviving Spouse or any other persparg claim, loss, liability or exper

incurred in connection with the SERP.

7.10 Claims ProcedureThe Compensation Committee has full discretion #red exclusive right to determine eligibility

benefits under the SERP pursuant to its terms. ddiermination of the Compensation Committee may be appealed to the Board

Directors.

7.11  No Enlargement of RightsThe Employee will have no right to or interesiiny portion of the SERP except as specifi
provided in the SERP.

7.12  Withholding for Taxes. Payment under the SERP will be subject to wittiimg) for payroll taxes as required by |

including state and federal income taxes and Fl&d&s.

7.13  All Prior Agreements Superseded@he SERP, as set forth in this document, is iredni provide the benefit describec
Exhibit A of the Agreement. As such, the Agreemamd the SERP should be read together to deterarmmmoyees rights to a Supplemen
Plan Benefit. The Agreement and the SERP constitié sole and complete understanding between dnep@ny and the Employee w
respect to all issues arising from the Compamyligation under the Agreement. Except with eespo the terms of the Agreement, the S
replaces and supersedes all previous written doctsnaad all oral agreements, of any nature wha&speegarding the Comparsybbligatior
to provide such supplemental retirement benefitst (bnly such benefits) to the Employee, and the leyge has indicated t

acknowledgement of said fact by signing this age@m the space below.

IN WITNESS WHEREOF Dollar General Corporation hasised this Supplemental Employee Retirement Plée &xecuted by |
authorized officer effective the 22nd day of Sefdiem2003.

DOLLAR GENERAL CORPORATION

By: /s/ Jeff Rice

Its:  V.P. Human Resources

“EMPLOYEE”



/s/ Lawrence V. Jackson

Lawrence V. Jackson

Witnessed By/s/ Brenda Brown Price

CERTIFICATIONS

I, David A. Perdue, certify that:

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

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

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

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

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

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

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

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

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

(b) Any fraud, whether or not material, that inved management or other employees who h:
significant role in the registrant’s internal catover financial reporting.

Date: December 4, 2003 /s/ David A. Perdue

David A. Perdue
Chief Executive Officer

I, James J. Hagan, certify that:



1. | have reviewed this quarterly report on Foi®aQL of Dollar General Corporation;

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

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

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

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

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

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

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

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

(b) Any fraud, whether or not material, that inved management or other employees who h:
significant role in the registrant’s internal casitover financial reporting.

Date: December 4, 2003 /sl James J. Hagan

James J. Hagan
Chief Financial Officer

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

Each of the undersigned hereby certifies that$dkhowledge the Quarterly Report on FormQ@er the fiscal quart:
ended October 31, 2003 of Dollar General Corponafithe “Company”)filed with the Securities and Exchat
Commission on the date hereof fully complies witle requirements of section 13(a) or 15(d) of theu8ges
Exchange Act of 1934 and that the information cioid in such report fairly presents, in all materespects, tr
financial condition and results of operations & @ompany.

/s/ David A. Perdue
Name: David A. Perdue




Title: Chief Executive Officer
Date: December 4, 2003

/sl James J. Hagan

Name: James J. Hagan
Title: Chief Financial Officer
Date: December 4, 2003
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