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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
FORM 8-K/A

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities€hange Act of 1934
October 9, 2001

(Date of Report)

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

TENNESSEE 001- 11421 61- 0502302
(State or other jurisdiction (Conmi ssion File (I'RS Enpl oyer
of incorporation) Nunber) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offices) (Zip code)

(615) 855-4000

(Registrant's telephone number, including area



The undersigned registrant hereby amends Item 4tamd?7 of its Current Report on Form 8-K filed wihe Securities and Exchange
Commission on September 21, 2001 as follows:

Item 4. Changes in Registrant's independent Accouant
Change in Independent Accountant

On September 14, 2001, Dollar General Corporatios '(Company") dismissed Deloitte & Touche LLP (IQitte") as its independent
accountant. The Company's decision was approvémbtiythe Audit Committee of the Board of Directarsl by the Company's Board of
Directors. Deloitte's reports on the Company'sifoial statements for fiscal years 1998 and 199%atoed no adverse opinion or disclaimer
of opinion, and were not qualified or modified asunhcertainty, audit scope, or accounting prinaip[eloitte has not issued an audit repo
any of the Company's financial statements sincaalgr28, 2000, the Company's 1999 fiscal year end.

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

On September 20, 2001, prior to the Company's ams®uent of its retention of PricewaterhouseCoojmeasForm 8-K,
PricewaterhouseCoopers resigned as the Compadggdndent accountant because of an irreconcilablfiat of interest that was
previously unknown to the PricewaterhouseCoopgnesentatives associated with the Dollar Genemghgement.
PricewaterhouseCoopers has advised the Companisthasignation was not related in any respetiiéamatters on which the Company
consulted with PricewaterhouseCoopers prior terigagement to serve as the Company's independsmirdant, or any matter respecting
Company that came to its attention subsequens t@iention.

Neither the Audit Committee nor the Company's Ba#rDirectors have been provided information reigtio the nature c
PricewaterhouseCoopers' conflict. As a resultAbdit Committee and the Board are not in a positmrecommend or to approve or
disapprove of PricewaterhouseCoopers' resignation.

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

Disagreement with Prior Independent Accountant -- 2loitte

During the Company's two most recent fiscal yeastarough the date of this report, there wereisagteements with Deloitte on any ma

of accounting principles or practices, financiatsment disclosure, or auditing scope or procedunéh disagreements if not resolved to the
satisfaction of Deloitte would have caused it tckmeeference to the subject matter of the disageeein its report on the Company's
financial statements, provided however:

In the course of preparing to restate its finansiatements for fiscal years 1998 and 1999, asasalvising the previously released unaut
financial information for fiscal year 2000 (colleatly, the "Restatements"), the Company has margety examined its previous accounting
practices with regard to certain synthetic leaséifi@s entered into in 1997 and 1999 with resgedts use and occupancy of certain real
property, including approximately 400 stores, tviohe Company's distribution centers and the Corypgacorporate headquarters in
Goodlettsville, Tennessee (the "Synthetic Leasddtgr review and consultations with outside acdaats from KPMG LLP, the Company
has determined that its previous treatment of §reletic Leases as operating leases for accouptingoses was in error. The Company
intends to restate its financial statements td trezse leases as capital leases. The Compangprasentatives from KPMG LLP, as well as
the Audit Committee of the Board of Directors, thgh its representatives, have discussed the sudfjdoe accounting treatment for Synth
Leases with Deloitte. At the time of its terminatj@eloitte had expressed the view that it hadoean provided sufficient information by the
Company to conclude that the Company's previowdrtrent of Synthetic Leases as operating lease&weasor.

Disagreement with Prior Independent Accountant -- FicewaterhouseCoopers

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

During the Company's two most recent fiscal yeatstarough the date of this report, there wererapdrtable events," by Deloitte, as that
term is defined in Item 304(a)(1)(v) of Regulat®+K, provided however:

As previously disclosed, the Company and the AGdinmittee of the Board of Directors are reviewiegtain accounting issues that will
cause the Company to restate its financial statesnEollowing a report from the Company to DeloitteApril 2001 on its discovery of these
issues, Deloitte gave the Company notice as prdvitheler Section 10A of the Securities ExchangeoAd934 (the "Exchange Act") that
such issues may have included "illegal acts" asténe is defined in the Exchange Act. The Audin@uittee of the Board of Directors is
continuing its investigation of these matters, stssi by its outside counsel, Dechert Price & Rhpand the independent accounting firm
Arthur Andersen LLP, in order to assure that thelifCommittee is adequately informed with respedhie issues raised by the Restatem
On the Audit Committee's recommendation and withBbard of Directors' approval, the Company hademented certain appropriate
interim remedial actions in response to the matteaisided in the Audit Committee's review.

In connection with these events, Deloitte has imfedl the Company that information has come to fen#ibn that, if further investigated, (i)
may materially impact the fairness or reliabilifyits previously issued audit reports and the ulyitey financial statements as well as the
financial statements to be issued for the Comp&90§ fiscal year;

(i) may cause it to be unwilling to rely on theresentations of certain members of managementindue to Deloitte's dismissal, it will |
unable to conduct such further investigation oohesthese issues to its satisfaction.

Other Reportable Events - PricewaterhouseCoopers

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

Authorization to Respond to Successor Independent@sountant
The Company has authorized Deloitte and Pricewates#iCoopers to respond fully to the inquiries ofsSE& Young concerning these issues.
Consultations with Independent Accountant -- PricevaterhouseCoopers

Prior to its retention as the Company's independecduntant, PricewaterhouseCoopers was engagatt@snting consultants by counsel for
the Company advising a special committee of ther@o&Directors with respect to certain sharehoftenivative lawsuits currently pending
against the Company and several current and formeenbers of its Board of Directors and managemargohnection
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with this engagement, counsel directed Pricewatesd@oopers to consult with Company personnel r@gatbe appropriate accounting
treatment for the Synthetic Leases. Pricewateri@ospers has in oral communications provided theigbeommittee a preliminary view,
based on information made available to it by then@any, that the Synthetic Leases should be tres®apital leases for accounting
purposes. The Company's consultation with Deloitt¢he subject of the accounting treatment for Bgtit Leases and Deloitte's views
thereon are discussed above under the captiongisment with Prior Independent Accountant.”

In addition, in connection with its work relating the shareholder derivative litigation, counsetcdlied PricewaterhouseCoopers to consult
with Company personnel on the application of thepaating standards to the valuation of certain detestate income tax liabilities.
PricewaterhouseCoopers, in oral communicationsg ¢fa& special committee its preliminary views thatapplicable accounting standards
require the Company to determine deferred incomdiahilities using differentiated rates as oppot®d consolidated tax rate. After review
and consultations with KPMG LLP and taking into @act the oral observations received from Pricevirtiese Coopers, the Company inte
to restate its financial statements accordinglye Tompany did not consult with Deloitte on thisjsch

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

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

Consultations with Independent Accountant - Ernst & Young

During the two most recent fiscal years the Compaomesulted with Ernst & Young on various tax retateatters which, the Company has
been advised by Ernst & Young, did not involve miathat are the subject of Item 304(a)(2)(i) Prafi Regulation S-K.
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Review of Disclosure by Former Accountants

The Company has provided Deloitte and PricewatesdGoopers, as the Company's former independentitestts, with a copy of the
disclosures set forth above regarding Deloitte RridewaterhouseCoopers, which disclosures werénatig reported by the Company on
Form 8-K on September 21, 2001. On October 4, 20@1Company received from Deloitte a letter, adsked to the Securities and Exchange
Commission and dated October 3, 2001, which l&ttéled as Exhibit 16.1 to this Formi8-On October 5, 2001, the Company received 1
PricewaterhouseCoopers a letter, addressed tcetheitles and Exchange Commission and dated Oc&t801, which letter is filed as
Exhibit 16.2 to this Form 8-K.

Item 7. Financial Statements and Exhibits
(c) Exhibits
16.1 Letter of Deloitte & Touche LLP, dated OctoBef001.

16.2 Letter of PricewaterhouseCoopers LLP, datewlige 5, 2001.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Dat ed: Cctober 9, 2001 DOLLAR GENERAL CORPORATI ON

By: /sl Janes J. Hagan

Nanme: Janes J. Hagan
Title: Chief Financial Oficer
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16. 2 Letter of PricewaterhouseCoopers LLP, dated Cctober 5, 2001.



[LETTERHEAD DELOITTE & TOUCHE]
October 3, 2001

Securities and Exchange Commission
Mail Stop 11-3

450 Fifth Street, N.W.

Washington, D.C. 20549

Dear Sirs/Madam

We have read the statements in Item 4 of Form 8-Blatlar General Corporation (the "Company") daSabtember 21, 2001 and have the
following comments:

"Change in Independent Accountant”

o0 We agree with the statements made in the fhist],tand fourth sentences of the first paragraphie section. We have no basis on whic
agree or disagree with the statements made iretteng sentence of the first paragraph of this secti

o0 We have no basis on which to agree or disagréetie statements made in the second, third, fofifthh and sixth paragraphs of this
section.

"Disagreement with Prior Independent Accountantlote"

0 We agree with the statements made in the firstgraph of this section that there were no disagesgs, except for the matter discussed in
the second paragraph of this section.

o We have no basis on which to agree or disagrdethe statements made in the first, second and sleintences of the second paragraph of
this section.

0 We agree with the statement made in the fouritesee of the second paragraph of this sectiorttiea€ompany and representatives from
KPMG LLP discussed the subject of the accountiegttnent for synthetic leases with Deloitte & Toudbeloitte & Touche did not discuss
the subject of the accounting treatment for syimtHeases with the Audit Committee of the Boardakctors ("The Audit Committee").

o We disagree with the statement made in the $iftitence of the second paragraph that at the fifteetermination Deloitte & Touche had
expressed the view that it had not been providéitmnt information by the Company to concludetttiee "Company's" previous treatment
of Synthetic Leases as operating leases was in &mor to its



dismissal as independent auditors, Deloitte & Teuchd advised the Company that it disagreed wélCibimpany's tentative conclusion that
the accounting treatment for the leases shoul@Wiead; and, at the time that the Company notifletbitte & Touche that it was being
dismissed as independent auditors was advisedhihatason it was being dismissed was becaussaigidied with the Company's conclusion
concerning the accounting for the leases.

Prior to its termination as independent auditoranagement or the Company advised Deloitte & Totichtthe Company and its accounting
consultants, KPMG LLP, were reviewing the accountiratment that had been historically affordedytathetic leases entered into in 1997
and 1999. Deloitte & Touche advised managemerteflompany that it believed that under applicabiégssional standards, KPMG, LLP
was required to discuss the underlying facts wigoidte & Touche before reaching a conclusion comiog the accounting treatment, and
suggested a meeting among Deloitte & Touche, KPNIB and the Company to discuss any questions orecoacthat had been identified
with respect to the accounting treatment. On Augds001 Deloitte & Touche, met with representgiof KPMG LLP and the Company
and discussed the accounting for these leasesaddweinting for these leases was discussed furthen@ representatives of KPMG LLP and
Deloitte & Touche's respective national office adtetion groups and a representative of the Compan$eptember 12 and 13, 2001. During
these discussions, the Company and KPMG LLP maditize® Touche aware of the questions and conctirashad been identified during
the course of their review of the accounting fa llsases and advised Deloitte & Touche that thegamyhad tentatively concluded that the
accounting treatment that had been afforded téethses should be revised. Deloitte & Touche infatttee Company and KPMG LLP about
its understanding of the underlying facts and aggioms on which the original accounting treatmead been based. Deloitte & Touche also
described the representations that had been pbtadBeloitte & Touche by management at the tingetthnsactions had been entered into
and the factors that Deloitte & Touche considereitisi assessment of the Company's accounting éoletises. The questions and concerns
that the Company and KPMG LLP discussed with Deddit Touche about the accounting for the leasededlto questions about the
available evidence as to the assumptions and judgmeade by management at the time the transadtmhbeen entered into, taking into
consideration subsequent changes in the Compaday's and activities using the benefit of hindsigistopposed to any oversight or misus
facts that existed at the inception of the leae#ther during those discussions, nor at any dihex, was Deloitte & Touche provided with
any information that caused it to believe thatdhginal accounting treatment was inappropriateedam the assumptions and judgments
made by management at the inception of the leBsssitte & Touche advised the Company that it did Ipelieve that using subsequent
changes in the Company's plans or activities, plyipg hindsight, was appropriate, and that it giegd with the Company's tentative
conclusion that the accounting treatment for tlasds should be revised. On September 14, 200Caimpany notified Deloitte & Touche
that it had concluded that the synthetic leasesredtinto by the Company during fiscal years 198¥ 2999, which had been originally
recorded by management as operating leases, shawddoeen recorded as capital leases. The Comfmmgdvisec



Deloitte & Touche that it intended to restate it@hcial statements to reflect the revised accagrtteatment.
"Disagreement with Prior Independent Accountanticé®vaterhouseCoopers"

o We have no basis on which to agree or disagreethe statements made in this section.

"Other Reportable Events - Deloitte"

0 We agree with the statement made in the firsigraph of this section that there were no "reptetatbents” except for the matter discussed
in the second and third paragraphs of this section.

o0 We agree with the statements made in the se@ntdrece of the second paragraph of this sectionh&Ve no basis on which to agree or
disagree with the statements made in the firatj #nd fourth sentences of the second paragraftisodection.

o We agree with the statements made in secti@ng)(ii) of the third paragraph of this section Wgagree with the statement made in se:
(iii) of the third paragraph of this section thas wpecifically informed the Company that due todiit# & Touche's dismissal, it will be una
to conduct such further investigation or resol@sthissues to its satisfaction; however, as staknlv, we agree that as of the date of our
dismissal we had not been able to resolve thegesss our satisfaction.

On April 23, 2001, the Audit Committee notified Dite & Touche that the Company had engaged codasminduct an investigation into
possible fraudulent activities and accounting intagties by Company personnel. Beginning on AR&J 2001, Deloitte & Touche
participated in several meetings with Company marant in which management informed Deloitte & Tauttat they had identified
potential accounting irregularities in a numbedifferent areas and that they believed that thexeewignificant efforts on the part of
Company personnel to withhold information and nadi®eloitte & Touche during the performance of jzastits. Deloitte & Touche met
with management and the Audit Committee to disthisslleged fraud and accounting irregularities matpiested that the Audit Committee
conduct an independent investigation, using outstdmsel, and informed the Audit Committee thagrupompletion of the investigation,
Deloitte & Touche would assess the sufficiencyhef $cope and procedures of the investigation;itiséngs and conclusions, including the
identification and quantification of the misstatertse any remedial actions taken or to be takerhbyGompany; and determine whether
Deloitte & Touche would be willing or able to camtie as the Company's independent auditors and st implications of the findings
would negatively affect its ability to rely on thepresentations of management. Deloitte & Toucke mformed the Audit Committee that
Deloitte & Touche would not issue a report on tlempany's financial statements for the fiscal yeateel February 2, 2001 or be associated
with the release of any financial results until @@mpany completed its investigation and Deloitt&d @che was satisfied with the resolution
of the matter.

As of the date of its dismissal on September 1812Deloitte & Touche had not been apprised of #sellts of the investigation, and was
therefore unable to conclui



whether the findings could materially impact thigrfass or reliability of its previously issued audiports; whether the Company's previously
issued financial statements require revision; oetiver the findings would cause it to be unwilliog¢ly on management's representations or
to be associated with the financial statementsgrezpby management.

"Other Reportable Events - PricewaterhouseCoopers"

o We have no basis on which to agree or disagrtethe statements made in this section.
"Authorization to Respond to Successor Independenbuntants”

o We agree with the statements made in this settsofar as they relate to Deloitte & Touche
"Consultations with Independent Accountant - PriaeashouseCoopers”

o0 We have no basis on which to agree or disagrtethe statements made in the first paragraphisfstction.

o We agree with the statement made in the laseéseatof the second paragraph of this section. We ha basis on which to agree or
disagree with the statements made in the firsgraicand third sentences of the second paragrattisagection.

o0 We have no basis on which to agree or disagréetine statements made in the third paragraphie@gtction.

o We have no basis on which to agree or disagréetine statements made in the fourth paragraphi®fection. The Company did not ad'
Deloitte & Touche of the Company's consultationvRricewaterhouseCoopers and PricewaterhouseCodipenst discuss either of the
matters described in the first and second paragrapthis section with Deloitte & Touche.

"Consultations with Independent Accountant - E&&toung”
o We have no basis on which to agree or disagrtethe statements made in this section.
"Review of Disclosure by Former and Newly Engageda@untants”

o0 We agree with the statements made in the firstgraph of this section insofar as they relate étolite & Touche.
o We have no basis on which to agree or disagrdethe statements made in the second paragrapiiscfection.

Yours truly,

/sl Deloitte & Touche LLP

Del oitte & Touche LLP



[LETTERHEAD - PRICEWATERHOUSECOOPERS LLP]
October 5, 2001

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, D.C. 20549

Commissioners:

We have read the statements made by Dollar GeG@erabration filed with the Commission, pursuanttesn 4 of Form 8-K, as part of the
Company's Form 8-K report dated September 21, 20@lagree with the statements concerning our Firsuch Form 8-K.

Very truly yours,

/sl PricewaterhouseCoopers LLP

Pri cewat er houseCoopers LLP
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