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Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Dear Shareholder:

The 2003 Annual Report and the Notice of AairMeeting and Proxy Statement for our 2004 Andeéting of Shareholders are
enclosed with this letter. The annual meeting ldllheld on Tuesday, May 25, 2004, at 10:00 a.mtr&@lddaylight Time, at Goodlettsville
City Hall Auditorium, 105 South Main Street, Goadtibwille, Tennessee. All shareholders of recordvanch 22, 2004 are invited to attend
annual meeting. For security reasons, howeveraito gdmission to the meeting you may be requirgatésent photo identification and
comply with other security measures.

At this year's meeting, you will have an opgpaity to vote on the election of directors andatfy the selection of Ernst & Young LLP as
Dollar General's independent auditors for the 2idal year. We have invited representatives framsE& Young to attend the meeting. In
addition to the formal voting, we will discuss DaliGeneral’s performance during the 2003 fiscat wea take some time to answer your
guestions.

Your interest in Dollar General and your vate very important to us. Please review the AnRegdort and the Proxy Statement in detalil
and return your proxy card as soon as possibl@soyote can be represented at the annual me@imgehalf of the Board of Directors, |
would like to express our appreciation for your timued interest in Dollar General.

Sincerely,

Sesan J. fongan

Susan S. Lanigan
Senior Vice President, General Counsel
and Corporate Secretary

April 13, 2004




Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

DATE: Tuesday, May 25, 2004
TIME: 10:00 a.m., Central Daylight Time
PLACE: Goodlettsville City Hall Auditorium

105 South Main Street
Goodlettsville, Tennessee

ITEMS OF BUSINESS: 1) To elect 11 directors; ar
2) To ratify the appointment of the independent audifor 2004.

WHO MAY VOTE: You can vote if you were a shareholder of recordiamch 22, 2004.

By Order of the Board of Directors,

Goodlettsville, Tennessee

April 13, 2004 Susan S. Lanigan
' Senior Vice President, General Counsel

and Corporate Secretal

Please vote your proxy as soon as possible eveydi expect to physically attend the Annual MeetingYou may vote your proxy
electronically or by phone according to the instrutions on the enclosed card, or sign, date and retarthe enclosed proxy card in the
enclosed reply envelope. No postage is hecessarthéd proxy is mailed within the United States. Younay revoke the proxy by
following the instructions listed on page 4 of th@roxy statement.

DOLLAR GENERAL CORPORATION

Proxy Statement for
2004 Annual Meeting of Shareholders
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GENERAL INFORMATION

What is this document?

This document is the Proxy Statement of Ddaneral Corporation for the Annual Meeting of &@lders to be held on Tuesday, May
25, 2004. A form of proxy card accompanies thisuteent. This document is first being mailed to shalgers on or about April 13, 2004.

We have tried to make this document simpteeasy to understand. The Securities and Exchaagerission (“SEC”) encourages
companies to use “plain English” and we will alwamsto communicate with you clearly and effectivelVe will refer to our company
throughout as “we” or “us” or “Dollar General.”

Throughout this document, “2003" refers te fiscal year ended January 30, 2004, “2002” refersur fiscal year ended January 31,
2003, and “2001" refers to our fiscal year endelrkary 1, 2002. All share amounts have been adjusteeflect the effects of all common
stock splits declared on or before March 22, 2004.

Why am | receiving this document?
We are sending this document and the forpraty card to you to solicit your proxy to vote upecertain matters at the annual meeting.
What is a proxy?

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

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

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

Who may attend the annual meeting?

Only shareholders, their proxy holders andiouted guests may attend the annual meetingpufplan to attend the annual meeting,
please check the box on the enclosed proxy caedbitbker, bank or other nominee holds your shareseet name, please bring a copy of
account statement reflecting your stock ownershipfavlarch 22, 2004 so that we may verify your ehatder status, and check in at the
registration desk at the meeting. For securityaraswe also will require photo identification xmission



Are Board members required to attend the annual ma@ng?

Yes. Our Board has adopted a policy thatireguall directors to attend the annual sharehattksgtings, unless attendance is not feasible
due to unavoidable circumstances. All Board memagended last year's annual shareholder meeting.

What if | have a disability?

If you are disabled and would like to paggte in the annual meeting, we can provide reademsasistance. Please write to our Corporate
Secretary, Dollar General Corporation, 100 Misgtidge, Goodlettsville, TN 37072, at least two web&fre the meeting.

What is Dollar General Corporation?

We are a leading discount retailer of quaiéyeral merchandise at everyday low prices. Adaith 22, 2004, we operated 6,834 Dollar
General stores in 29 states. Through convenientigted stores, we offer a focused assortment cfurnable basic merchandise including
health and beauty aids, packaged food productselub@aning supplies, housewares, stationery, sabgonds, basic clothing and domestics.
Our stores serve primarily low-, middle- and fixedome families.

Where is Dollar General Corporation located?

We conduct our business from our store suppmnter located at 100 Mission Ridge, GoodletsyTN 37072. Our telephone number is
615-855-4000.

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

We have posted Dollar General governancaemlmformation on the “Investing—Corporate Govece portion of our website located
www.dollargeneral.com.

VOTING MATTERS

What am | voting on?

You will be voting on the following:

« the election of eleven directors; and

« the ratification of the appointment of our auditors
Who is entitled to vote?

You may vote if you were the record owneslo&res of Dollar General common stock on the addseisiness on March 22, 2004. Each
share of stock is entitled to one vote. As of Ma22h2004, there were 336,496,667 shares of DGareral common stock outstanding.

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

We are not currently aware of any businedsetacted upon at the annual meeting other thatwinenatters described above. Under
Tennessee law and our governing documents, no btisémess aside from procedural matters may bedaisthe annual meeting unless
proper notice has been given to the shareholdesthdr business is properly raised, your proxi@aehauthority to vote as they think best,
including to adjourn the meeting.

The Chairman has broad authority to conduetainnual meeting so that the business of the ngeisticarried out in an orderly and timely
manner. In doing so, he has broad discretion théish reasonable rules for discussion, commemtgjaestions during the meeting. The
Board of Directors has decided that our annual imgetill be conducted in accordance with the AmaniBar Associatic’s “Handbook fol



the Conduct of Shareholders’ Meetings” publishe@0A0, including the supplemental rules theretanadified by our Board. The Chairman
is also entitled to rely upon applicable law regagddisruptions or disorderly conduct to ensurd tha annual meeting proceeds in a manner
that is fair to all participants.

How do | vote?

Proxies may be voted by returning the primgeaky card, or by voting via telephone or Interr&ir more information about how to vote
your proxy, please see the instructions on youxyuoard.

In addition to voting by proxy, you may vateperson at the annual meeting. However, in otd@ssist us in tabulating votes at the
annual meeting, we encourage you to vote by preey & you plan to be present at the annual meeting
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How will my proxy be voted?

The individuals named on the proxy card wdlte your proxy in the manner you indicate on thexp card. If your proxy card is signed
but does not contain specific instructions, yourxgrwill be voted: “FOR” all of the directors nongited and “FOR” ratification of Ernst &
Young LLP as our independent auditors for 2004.

Can | change my mind and revoke my proxy?
Yes. To revoke a proxy given pursuant to slolicitation, you must:

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

« provide our Corporate Secretary with a written c®btf revocation dated later than the date of th&ypat or before the annual
meeting; ol

« attend the annual meeting and vote in person. tateattendance at the annual meeting will notkeweproxy if you do not actually
vote at the annual meetir

What if | receive more than one proxy card?

Multiple proxy cards mean that you have nmtbes one account with brokers or our transfer agelease vote all of your shares. We also
recommend that you contact your broker and ousstearagent to consolidate as many accounts ashp@ssider the same name and address.
Our transfer agent is Registrar and Transfer Compar©. Box 1010, Cranford, New Jersey 07016-3&¥78,it may be reached at 1-800-368-
5948.

How will abstentions and broker non-votes be treatd?

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

What are broker non-votes?

If you are the beneficial owner of shareglhel“street name” by a broker, your broker is tbeord holder of the shares, however the
broker is required to vote those shares in accamlarith your instructions. If you do not give insttions to your broker, your broker may
vote the shares with respect to “discretionatgins, routine matters like uncontested electidrdirectors and the appointment of auditors,
the broker may not vote your shares with respetii@aa-discretionary” items. In the case of ndiseretionary items, the affected shares wi
be treated as “broker non-votes.” To avoid givingn the effect of negative votes, broker non-vatesdisregarded for the purpose of
determining the total number of votes cast or letito vote with respect to a proposal.
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How many votes must be present to hold the annual eeting?



A quorum must be present at the annual mgébinany business to be conducted. A quorum exiben the holders of a majority of the
336,496,667 shares of Dollar General common stotstanding on March 22, 2004 are present at theimgeén person or by proxy.

How many votes are needed to elect directors andtify the auditor appointment?

Directors are elected by a plurality of thates cast by the holders of shares entitled to abtiee annual meeting. This means that the
director nominee with the most affirmative votesdarticular slot is elected for that slot. Yoaynvote in favor of all nominees, withhold
your vote as to all nominees or withhold your vaseto specific nominee

The ratification of the appointment of Er&sYoung LLP as our independent auditors for 2004 kg approved if the votes cast for the
proposal exceed the votes cast against it.

Will my vote be confidential?

Yes. We will continue our practice of keepthg votes of all shareholders confidential. Shalddr votes will not be disclosed to our
directors, officers, employees or agents, except:

- as necessary to meet applicable legal requirements;
« in adispute regarding authenticity of proxies aatlots;

« inthe case of a contested proxy solicitationh& dther party soliciting proxies does not agreeotmply with the confidential voting
policy; or

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

What is the structure of the Board of Directors?

Our Board of Directors must consist of astaree but not more than fifteen directors, hetéxact number is set by the Board. The
Board of Directors has fixed the size of the Baairdleven, effective at the time of the annual ingefAll directors are elected annually by
our shareholders.

Who are the nominees this year?

The nominees for the Board of Directors csingf ten current directors who were elected at2Z@@3 annual meeting and one additional
director nominee, J. Neal Purcell. John B. Holland William S. Wire, II, both current directorsearot standing for retection in accordan
with the mandatory retirement policy set forth ir €orporate Governance Principles. If electedhesuninee would hold office until the
2005 annual meeting of shareholders or until hisesrsuccessor is elected and qualified. Thesemamgj their ages at the date of this
document and the year in which they first becard&extor are as follows:

Name Age Director Since
David L. Beré 50 2002
Dennis C. Bottorfl 59 1998
Barbara L. Bowle: 56 2000
James L. Clayto 70 1988
Reginald D. Dicksol 57 1993
E. Gordon Ge: 60 2000
Barbara M. Knuckle 56 1995
David A. Perdue 54 2003
J. Neal Purcel 62 —
James D. Robbir 57 2002
David M. Wilds 63 1991

What are the backgrounds of this year’s nominees?



David L. Beréhas served since December 2003 as Corporate Visgdent of Ralcorp Holdings, Inc. and as the Peggidnd Chief
Executive Officer of Bakery Chef, Inc., a leadingmufacturer of frozen griddle products and othezén, pre-baked products that was
acquired by Ralcorp Holdings in December 2003. Betbe acquisition, Mr. Beré was the President@higf Executive Officer of Bakery
Chef, and also served on its Board of Directors;esil998. From 1996 to 1998, Mr. Beré served asidnet and Chief Executive Officer of
McCain Foods USA, a manufacturer and marketerazein foods and a subsidiary of McCain Foods LimiEgdm 1978 to 1995, Mr. Beré
worked for The Quaker Oats Company and servedexsdent of the Breakfast Division from 1992 to 189l President of the Golden Grain
Division from 1990 to 1992. Mr. Beré currently seswon the Board of Advisors for the Alford Groups., the Board of Trustees of Fuller
Theological Seminary, the Board of Directors of Fudler Foundation, and the Dean’s Advisory Coutmiliana University - Kelly School of
Business.

Dennis C. Bottorffhas served as Chairman of Council Ventures, arstment firm, since January 2001. He previously egias
Chairman of AmSouth Bancorporation, a bank holdiaompany, and, prior to that, as Chief Executivad@ff(1991-1999) and Chairman
(1995-1999) of First American Corporation. Mr. Buff is a director of Ingram Industries, a privgtékeld provider of wholesale distribution,
inland marine transportation and insurance seryaes Lancope, Inc., a developer of behavioral-barseusion detection systems for
network security, and serves on the Board of Tasstd Vanderbilt University. He also served untirA2003 as a director of MEMX, Inc., a
developer of horizontal micrelectronic mechanical systems applications. Mridtithas served as the Chairman of the Tennesdeeaion
Lottery Corp. since July 2003.

Barbara L. Bowlescurrently serves as Chairman and Chief Executifie@fof The Kenwood Group, Inc., an equity investrhadvisory
firm that she founded in 1989. She previously sgé@a® Vice President, Investor Relations of Kraft,. from 1984 to 1989. Ms. Bowles is a
director of Black & Decker Corporation, Wisconsindggy Corporation, Georgia Pacific Corp., and thé&&go Urban League. She also is a
trustee of Fisk University.

James L. Claytonis Chairman and Chief Executive Officer of FSB B&tlares, Inc., a bank holding company. He is atiireof Branch
Banking and Trust Co. of North Carolina, and Reglddhairman of Branch Banking and Trust Co. of Tessee. Mr. Clayton served as
Chairman of Clayton Homes, Inc. from 1956 to 2008 also served as its Chief Executive Officer fro®%6 to 1999. Clayton Homes, Inc.
manufactures, sells, finances and insures manuéathomes. Mr. Clayton also serves as a directdid€ountry Financial Corp. and
Affordable Residential Communities Inc.

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

E. Gordon Gednas served as Chancellor of Vanderbilt Universitge 2000. Dr. Gee previously served as PresideBtawn University
from 1998 until 2000, and as President of The Biaie University from 1990 until 1998. Dr. Gee digector of The Limited, Inc., Hasbro,
Inc., Massey Energy, Inc. and Gaylord Entertainn@arpany.

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

David A. Perdugoined Dollar General on April 2, 2003 as Chief Extive Officer and as a member of the Board of @oes. He was
elected Chairman on June 2, 2003. Prior to joifotjar General, Mr. Perdue served as Chairman dnef &xecutive Officer of Pillowtex
Corporation, a leading producer and marketer ofdtanrtiles, from July 2002 through March 27, 20RBowtex filed for bankruptcy in July
2003. Mr. Perdue also served as Executive ViceidRres(January 2001 to July 2002) and Senior Viasigent, Global Supply Chain
(September 1998 to October 1999) of

Reebok International Ltd., as well as President@niéf Executive Officer (January 2001 to July 2088d Executive Vice President, Global
Operating Units (October 1999 to January 2001hefReebok Brand. From 1994 to September 1998, éfdu@ was Senior Vice Presiden
Haggar, Inc., where he was responsible for all etsp& operations from planning through distriboti&rom 1992 until 1994, he was based in
Hong Kong as Senior Vice President of OperationsSera Lee Corp. Mr. Perdue also has served ageali of Alliant Energy Corporation
since 2001



J. Neal Purcellserved as the Southeast Area Managing Partner BIGffom July 1993 to October 1998 and as the Vibainan in
charge of National Audit Practice Operations frootdber 1998 until his retirement on January 31, 2200r. Purcell currently serves as a
director of Southern Company, Synovus FinanciapOmation, and Kaiser Permanente.

James D. Robbinserved as Managing Partner of the Columbus, Olficeobf PricewaterhouseCoopers L.L.P. from 1993| tnig
retirement in 2001. Mr. Robbins is a director (@hdirman of the audit committee) of Huntington Brefd Capital, Inc. Mr. Robbins, who "
Dollar General Board of Directors has determinebdaandependent as defined in NYSE listing requéets and the Dollar General Corpol
Governance Principles, has been designated asr@#iaeral’'s audit committee financial expert.

David M. Wildshas served as Managing Partner of 1st Avenue Psyin®., a private equity partnership, and asnéosadvisor for The
Family Office, a limited liability company, sinc®d8. From 1995 to 1998, Mr. Wilds was Presidertiefson Capital Partners Ill, L.P., a
merchant banking company. From 1990 to 1995, Mid¥\8erved as Chairman of Cumberland Health Systemms an owner and operator
psychiatric hospitals. Mr. Wilds currently servasaadirector of Internet Pictures Corporation (8i2601), iPayment, Inc. (since 2001) and
Symbion Inc. (since 1998). Mr. Wilds, who the Doliaeneral Board of Directors has determined tandependent as defined in NYSE list
requirements and in the Dollar General Corporatee®m@mnce Principles, has been elected to sentedresiding Director of Dollar
General’'s Board of Directors.

What are the backgrounds of the retiring directors?

John B. Holland has served as President and Chief Executive OfficEruit of the Loom, Inc., a manufacturer of undear and other
soft goods, since May 2001, and as a directoratf¢bmpany since 1999. Mr. Holland also servedx@stive Vice President, Operations
(1999-2001), consultant (1996-1999), and PresidadtChief Operating Officer (1976-1996) of Fruittleé Loom. Fruit of the Loom filed a
petition for bankruptcy on December 29, 1999.

William S. Wire, Il served as Chairman of Genesco, Inc., a manufactuh@lesaler and retailer of footwear and clothiingm 1986 until
his retirement in 1994. Mr. Wire also served ase€Chixecutive Officer (1986-1993) and Vice Presidéinance and Chief Financial Officer
(1974-1986) of Genesco. Mr. Wire currently sengs director of Genesco.

How are directors nominated?

The Nominating and Corporate Governance Cdtaendf our Board of Directors is responsible fiaritifying, evaluating and
recommending to the Board all persons to be noméhett serve as a director of Dollar General. Tharodtee will consider director
candidates timely submitted by our shareholdeec@ordance with the notice provisions and procedseet forth in
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our Bylaws (as described below under “Can sharamsldominate directors?”), and applies the santerizito the evaluation of those
candidates as the committee applies to other direaindidates. Our Board is responsible for normgahe slate of directors for the annual
meeting, upon the committee’s recommendation.

How are nominees identified?

All director nominees are current directotsovare standing for re-election, other than J. Westell. Two of our current directors are
retiring in accordance with our mandatory retiretraslicy. The Nominating and Corporate Governanoen@ittee retained a third-party
search firm to assist in identifying candidatefiltahe vacancies being created by our retiringediors. That search firm reports directly to
committee. The main functions served by the sefinchinclude identifying potential candidates wheet the qualification and experience
requirements described above, as well as comgififagmation regarding the candidates’ qualificaipaxperience and independence and
conveying that information to the committee. Mrréall was recommended by the search firm afterdalantified as a potential candidate
by our Chief Executive Officer.

How are nominees evaluated; what are the minimum cplifications?

The committee identifies, recruits and recands to the Board only those candidates that theritiee believes are qualified to become
Board members consistent with the criteria for&@ea of new directors adopted from time to timetbg Board. Dollar General endeavors to
have a Board representing diverse experience mypolaking levels in business, education and attegisare relevant to our business. The
committee recommends candidates, including thosmgted by shareholders, only if the committee dadis the candidate’s knowledge,
experience and expertise would strengthen the Baraddhat the candidate is committed to represgiiia long-term interests of all Dollar
General shareholders. At least two-thirds of tharBanust consist of independent directors (as ddftsyy New York Stock Exchange listing
standards and in our Corporate Governance Primigo person who has reached the age of 72 iblelifpr appointment, election or re-
election as a directa



The committee assesses a candidate’s indepeadbackground and experience, as well as thertuBoard skill needs and diversity.
With respect to incumbent directors selected feglextion, the committee also assesses each diectmtributions, attendance record at
Board and applicable committee meetings and thalslify of continued service. In addition, indivadl directors and any person nominate
serve as a director should possess all of theviollp personal characteristics and be in a posttiatevote an adequate amount of time to the
effective performance of director duties: integatyd accountability, informed judgment, financitdracy, cooperative approach, record of
achievement, loyalty, and ability to consult andigel.

Can shareholders nominate directors?

Shareholders generally can nominate persphe tlirectors by following the procedures setfamtour Bylaws. In short, these procedures
require the shareholder to timely deliver a writtenice to our Corporate Secretary at 100 Missialg® Goodlettsville, TN 37072. To be
timely, the notice must be received no later thad days in advance of the anniversary date of theypstatement for the previous year’s
annual meeting. For example, to be considerechis2005 annual shareholder meeting, the notice baustceived no later than December
14, 2004. The notice must

contain the information required by our Bylaws atitxe shareholder proposing the nominee and aheutaminee. In general, this
information includes:

« the nominee’s name, age, business address andnesidddress;
« the nominee’s principal occupation or employment;
« the class and number of shares of Dollar Genavakdhat are beneficially owned by the nominee;

« any other information relating to the nominee tkatquired to be disclosed in solicitations ofxies with respect to nominees for
election as directors pursuant to Regulation 14ghefSecurities Exchange Act of 1934 (includingribeninee’s written consent to
being named in the proxy statement as a nomine¢oasetving as a director, if electe

« the name and address of the shareholder propdsengoiminee, as they appear on the record booksldrieneral;
« the class and number of shares of Dollar Geneadlate beneficially owned by the shareholder primgpthe nominee; and

« adescription of all arrangements or understandimg@een the shareholder and each nominee andilaeryperson pursuant to whi
the nomination is to be made by the shareho

You should consult the Bylaws for more det@iinformation regarding the process by which di@ders may nominate directors. No
shareholder nominees have been proposed for thissymeeting.

What if a nominee is unwilling or unable to serve?

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

There are no familial relationships betwesay af the nominees or between any of the nominadsaay of our executive officers.
How often did the Board meet in 2003?

Our Board of Directors met 10 times durin@20Each director attended at least 75% of thé édtall meetings of the Board and all
committees on which he or she served.

What are the standing committees of the Board?

Our Board of Directors has the following steny committees: audit, compensation, nominating) @rporate governance, and finance.
All members of these committees are independedéfised in the New York Stock Exchange listing si@mls. Our Board has adopted a
written charter for each of these committees. Ayaoithe charter of the Audit Committee is attackethis proxy statement @gppendix A .
All committee charters are available on the “IniregtCorporate Governance” portion of our web gitated at www.dollargeneral.com.
Current information regarding these committeegidath below
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Name of

Committee & Members

Number of
Meetings
Committee Functions in 2003

AUDIT:
Mr. Wire, Chairman
Ms. Knuckles
Mr. Robbins

Reviews our annual audited and quarterly unauditeshcial statement 6
Reviews our compliance with certain legal and ratprly requirement

Retains, oversees and reviews the qualificatiortependence and performance
of the independent audito

Pre-approves all services performed by the indepenaieditors

Reviews the performance of our internal audit figrc

Reviews matters such as our critical accountingciga, material written
communications between the independent auditorsrenmthgement, the
independent auditor’s internal quality control @dares, significant changes in
our selection or application of accounting prineiland the effect of regulatory
and accounting initiatives on our financial stateta:

Meets in separate private sessions with each oagement, the internal audit
staff and the independent auditors at each regudaHeduled meetir

Develops procedures to receive and address cortptaigarding accounting,
auditing and internal contro

Reviews internal accounting controls and systenduding the internal audit
plan

Discusses in general terms earnings press rel

Undertakes other duties set forth in its Che
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Name of

Committee & Members

Number of
Meetings
Committee Functions in 2003

COMPENSATION:
Dr. Gee, Chairman
Mr. Bere
Mr. Clayton
Mr. Dickson

NOMINATING AND
CORPORATE
GOVERNANCE:

Mr. Bottorff, Chairman

Ms. Bowles

Mr. Wilds

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

Reviews and approves goals and objectives rel&i@EO compensation 7
Annually evaluates CEO performance

Recommends CEO and director compensation

Oversees officer evaluations and approves theiw@reompensation

Oversees our equity, incentive and other compesrsatid benefit plans
Reviews and evaluates our overall compensatiomgdyhy
Undertakes other duties set forth in its Charter

Identifies and assesses persons qualified to be&warl member 7
Recommends new director selection criti

Recommends director candida

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

Evaluates the Board, committees and direc

Recommends Corporate Governance Princi

Adopts and oversees the Code of Etr

Oversees director orientation and continuing edoca

Oversees management succession and recommendasiedffater positions
Undertakes other duties set forth in its Cha

Reviews and recommends financial policies, goats@ans, including major 5
investments, transactions and programs that suppotiusiness strategy and

values

Reviews annual and lo-term financial plan:

Reviews our need for and type of financ

Reviews our financial strategies, including dividgaolicies, investment policies

and stock and debt repurchase progr

Evaluates our proposed capital strate:

Establishes and reviews guidelines for capital miaskurcinc

Undertakes other duties set forth in its Che
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How are directors compensated?

Directors receive a $6,250 quarterly retaplas $1,250 for attending each Board or committeeting and $625 for attending each
telephonic Board or committee meeting. Committesrglersons and the presiding director receive aitiadal quarterly retainer of $1,250.
Directors who also are Dollar General officers @b receive any separate compensation for theirdsearvice.

In addition, directors who are not Dollar @ead employees are entitled to receive 4,600 asttistock units (6,000 restricted stock units
in the case of a non-employee Chairman) annuallgyaunt to our 1998 Stock Incentive Plan. The retstti stock units generally vest on the
first anniversary of the grant date, if the diredtostill serving as a director on that date, subjo accelerated vesting provisions as provided
in the Plan; however, no common stock may be 8isteid, nor any amount paid, to any director in @espf restricted stock units until the
director has ceased to be a member of the Boaatdordance with the Plan, the vesting of all retetd stock units previously granted to
Messrs. Holland and Wire will accelerate upon thefirement from our Board at the annual meetingidend equivalents on the restricted
stock units are credited to the directoréstricted stock unit account in accordance thighterms of the Plan. Prior to June 2003, directdrc
were not Dollar General employees were entitleeté@ive annually nonqualified options to purchasdidd General common stock under the
terms of the Plan. The number of shares granteddepsndent upon director compensation levels amfhihmarket value of the stock on the
grant date. These annual option grants were repllagéhe annual restricted stock unit grants effedmmediately following the June 2, 2C
annual meeting of shareholders.

Non-employee directors may defer all or & paany fees normally paid by us to them pursuarat voluntary nonqualified compensation
deferral plan. The compensation eligible for defeimcludes the annual retainer, meeting and dtes, as well as any per diem compens:
for special assignments, earned by a directoriboohher service to the Board or one of its corteeit. The compensation deferred is credited
to a liability account, which is then investedts bption of the director, in either an account tharors the performance of a fund selectet
the Compensation Committee, or in a phantom stockunt which mirrors the performance of our comrmatmtk. In accordance with a
director’s election made at the time of the defethee deferred compensation will be paid in a lusum or in annual installments, or a
combination of both, upon a director’s resignatioriermination from the Board. All deferred compain will be immediately due and
payable upon a “change in control” (as definechen¢ompensation deferral plan) of Dollar General.

What does the Board of Directors recommend?
Our Board of Directors recommends that yoie W®OR the election of each of these nominees.
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DIRECTOR INDEPENDENCE

Has the Board adopted any categorical independenstandards?

It is the responsibility of our Board of Diters to affirmatively determine the independeniceuw directors. As allowed by the New York
Stock Exchange and to assist the Board in fulfjliinis responsibility, our Board has adopted certaitegorical standards that set forth
specific circumstances under which a director dllconsidered independent. These standards include:

» Relationships with Vendors. A director who has a relationship with one of sandors will be considered independent if the amb
we pay to the vendor in a fiscal year does not eatdke greater of $1 million or 2% of the ver's consolidated gross revenu

« Relationships with Nor-Profit Organizations . A director who has a relationship with a non-firofganization to which we make
donations will be considered independent if the ama@onated in the organization’s last fiscal y@@@s not exceed the lesser of
$100,000 or 2% of the n-profit organizatio’s consolidated gross revenu

Are all of the director nominees independent?

Our Board has considered all relationships éxist between Dollar General and each direatarinee that could impair the nominee’s
independence from our management and has affiretatiletermined that all nominees identified aborndar the heading “Election of
Directors—Who are the nominees this year?” othen thavid A. Perdue (our CEO), are independent foommanagement as defined in the
New York Stock Exchange listing standards and aanpGrate Governance Principles. These relationshk@s either encompassed by
categorical standards identified above or, in geecf David M. Wilds discussed further below, dedro be immaterial by our Board. In
addition, although Mr. Wire is not standing forekection due to our mandatory retirement police, Board considered his independence
because he will continue to serve as the Chairpasour Audit Committee until the annual meetimge Board determined that Mr. Wire
had no relationships with us, other than his sere a director, and meets the requirements of ROA-3 of the Securities Exchange Act



1934 for Audit Committee service.

Mr. Wilds, our presiding director, is emplayas a Senior Advisor to The Family Office, a lieditliability company formed by the
extended family of Cal Turner, our former Chairnzand Chief Executive Officer. Mr. Turner participgia determining Mr. Wilds’
compensation for services to The Family Office. Murner ceased service as our Chief Executive &ffit November 2002 and as a director
and Chairman in June 2003. Mr. Turner has serveth&nployee advisor to our Board since June 20883daneficially owned, as of March
22, 2004, in excess of 10% of our common stock. Bnard has determined that Mr. Wilds’ relationsith Mr. Turner is immaterial and
does not impair Mr. Wild’s independence from mamaget. The Board based this decision on the fattMinaTurner no longer functions as
an officer of Dollar General or as part of our mgerment, nor does he have any control over or vasterest in members of our management
other than as a shareholder. However, because stdgk ownership and prior relationship with DolBeneral, Mr. Turner may be deeme:
“affiliate” of Dollar General under Rule 10A-3 dig¢ Securities Exchange Act of 1934. As a resuit Bbard also determined that, although
Mr. Wilds is independent, he may be consideredadfiliated person” of Dollar General and theref@aot eligible for service on our Audit
Committee under Rule 10A-3.
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TRANSACTIONS WITH MANAGEMENT AND OTHERS

Except as disclosed under “Executive Comp@nsd and except as set forth below, our executiffcers, directors, director nominees
and greater than 5% shareholders did not havefisigmi business relationships with us which wowduire disclosure under applicable SEC
regulations and no other transactions which nedx tdisclosed are currently planned for the 208edafiyear.

Pursuant to law and our governing corporatithents, we advanced to our directors and cesfaonr officers, employees and agents
reasonable expenses, including legal fees, foesgmtation in connection with legal proceedingsamthvestigation by the SEC arising out
the restatement of certain previously releasedfiig information. The legal proceedings are ngkmpending. Accordingly, no additional
advances will be made in connection with those gedings. However, we continue to advance to thessops reasonable expenses for
representation in connection with the SEC invesitiga These advances are made pursuant to a wuttéertaking by each such person to
repay in full the amounts advanced if it is ultielgtdetermined that the person is not entitlechtiemnification by us in connection with th
legal proceedings and investigations. No interesharged on these advances. In 2003, the expersadvanced were less than $60,000 for
any person who served as a director or executiigeoin 2003 except for John Holland to whom weatted approximately $69,300 and
Cal Turner to whom we advanced approximately $82,8Ve cannot reasonably estimate the total amdwergenses that may ultimately be
advanced or be advanced in 2004 to our directateaacutive officers individually or in the aggrégauntil the conclusion of the SEC
investigation.

In 1991, we entered into a split-dollar agneat with James Stephen Turner (a greater thanha¥glsolder of Dollar General) and the
trustee of the James Stephen Turner 1991 Evergmesih, a trust created by Mr. Turner (the “Truspiirsuant to which we agreed to pay a
single premium on a life insurance policy on Mrriier’s life. We advanced that single premium payhieri991 and received a security
interest in the insurance policy to secure theyeynt of the premium. On December 31, 2003, weredt®to an agreement to terminate
split-dollar agreement and the Trust delivereds@ypromissory note to repay on April 1, 2004 trepum we had advanced in the
approximate amount of $295,650. Interest on thiswmhaccrues at the rate of 3% per annum from Dbeeil, 2003. The indebtedness is
secured by a collateral assignment of the liferiaisce policy on Mr. Turner’s life.
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EXECUTIVE COMPENSATION

The following tables discuss the compensatimmed or accrued in 2003, 2002 and 2001 by thes®ns who served during 2003 in the
capacity as Chief Executive Officer or were onewf other four most highly compensated executifieass in 2003. We refer to these
officers as our “named executive officers” throughthis document. In particular, the table entiti8dmmary Compensation Tablséts fortt
all compensation earned or accrued by these affidering 2003, 2002 and 2001, the table entitlegtih Grants in Last Fiscal Year” sets
forth all options to acquire Dollar General comnstock granted to these officers during 2003 andabke entitled “Aggregated Option
Exercises in the Last Fiscal Year and Year-End &&llisets forth the number and value of shares d&dbGeneral common stock with
respect to which options were exercised by theeeo$ in 2003 and the number and value of unegedcoptions held by these officers at the
end of 2003. We granted no stock appreciation sigh2003, and none of these officers holds angksappreciation rights.

Summary Compensation Tab

Long-term



Annual Compensation Compensation Awards

Restricted

Other Annual Stock Securit!es

Compensation Awards Unde_rlymg Al Other_
Name and Salary Bonus Options Compensation
Principal Position Year $) $) ®® )@ #) %)
David A. Perdue, 200¢: 747,14 1,710,004 12,66¢ 1,000,00: 1,000,00! 30,93:5)
Chairman and Chief
Executive Office®
Donald S. Shaffer, 200¢ 199,88( 625,00( 75,95:¢ 0 0 704,7847)
Former Acting Chie 200z 639,06( 336,89: 16,75¢ 0 137,60( 136,03°
Executive Office®) 2001 425,01¢ 600,00( 7,17( 318,80( 332,04 106,01:
James J. Hagan, 200¢ 420,84¢ 425,00( 8,057 277,50( 62,80( 33,309
Executive Vice President a 200z 391,67¢ 187,16( 3,56¢ 0 62,80( 38,25¢
Chief Financial Officefk® 2001 312,87( 262,50( 29,52¢ 224,80( 132,56 63,58
Stonie R. O’Briant, 200¢ 360,22: 362,25( 14,06: 0 62,80( 66,13510)
Executive Vice Presider 200z 343,34! 163,76! 7,941 0 123,14¢ 51,16
Merchandising, Marketini 2001 264,59: 200,62! 6,86~ 0 35,96¢ 10,02t
and Strategic Plannin
Tom J. Hartshorn, 200¢: 283,34« 285,00( 14,14: 0 62,80( 53,24411)
Executive Vice Presider 200z 267,50¢ 128,67: 7,57 0 62,80( 54,67¢
New Business Developme 2001 225,84: 172,50( 5,57¢ 0 109,18 12,09¢
Lawrence V. Jackson, 200¢ 216,16: 300,00((13) 11,95t 480,00( 200,00( 65,65414)

President and Chie
Operating Officef12)
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(1) Includes for each of the named executive ofi@mounts reimbursed for the payment of certaiesaNone of the named executive
officers received perquisites or personal bengfits a value of the lesser of $50,000 or 10% of tfficer’s salary and bonus reflected in
the table

(2) All restricted stock awards were valued atdlosing price of Dollar General common stock ondbelicable grant date. As of January
30, 2004, the number and value (based on the 3aB80aR004 stock price of $22.22 per share) of &hares of restricted stock held by
the named executive officers were: Mr. Perdue @Bghares; $1,752,380.30); Mr. Hagan (15,000 sh@833,300.00); and Mr. Jackson
(24,000 shares; $533,280.00). Dividends are paiesinicted stock at the same rate paid to alledi@ders of Dollar General. The
restricted stock granted to Mr. Perdue will vesfivie equal annual installments beginning on Agrie004. The restricted stock grante
Mr. Hagan will vest in three equal annual instalftsebeginning on June 2, 2004. The restricted sgoakted to Mr. Jackson will vest in
three equal annual installments beginning on Seper®0, 2004

(3) Mr. Perdue joined Dollar General on April 2, 20@3caur Chief Executive Officer. He was elected Omain of the Board on June 2, 20
(4) Includes a or-time signing bonus of $270,0C

(5) Includes $18,254 for premiums paid under ougdtxive Life Plan, $2,105 for premiums paid undar Disability Insurance Plan, $3,750
for Dollar Generé's contributions to the Compensation Deferral Péamt, $6,822 for reimbursements associated with aitor.

(6) Mr. Shaffer joined Dollar General on May 14, 20@1Faesident and Chief Operating Officer. He seagdcting Chief Executive Offici
from November 11, 2002 until April 2, 2003 whenresumed his service as President and Chief Opgré@tificer. He resigned from
Dollar General on May 7, 200

(7) Includes $12,088 for premiums paid under ouedtive Life Plan, $1,817 for premiums paid under Disability Insurance Plan, $2,393
for Dollar General's contributions to the Comper@maDeferral Plan, $7,000 for Dollar General’'s gdnitions to the 401(k) Plan, and
$681,486 for severance benef

(8) Mr. Hagan joined Dollar General on March 8, 2C



(9) Includes $6,039 for premiums paid under ourdbtige Life Plan and $27,267 for Dollar Generabstriibutions to the Supplemental
Executive Retirement Pla

(20)Includes $7,137 for premiums paid under our Exeedtife Plan, $4,784 for premiums paid under owsdbility Insurance Plan, $39,222
for Dollar General's contributions to the Supplena¢Executive Retirement Plan, $4,941 for Dollan&®l’s contributions to the
Compensation Deferral Plan, and $10,051 for D&Hanere’s contributions to the 401(k) Ple

(11)Includes $7,165 for premiums paid under our Exeedtife Plan, $5,690 for premiums paid under owsdbility Insurance Plan, $30,839
for Dollar General’s contributions to the Suppletaixecutive Retirement Plan and $9,548 for DdBaneral’s contributions to the 401
(k) Plan.

(12)Mr. Jackson joined Dollar General on Septembe293.

(23)Includes a or-time signing bonus of $100,0C

(14)Includes $3,456 for premiums paid under our Exeedtife Plan, $2,500 for Dollar General’s contrilouis to the Compensation Deferral
Plan and $59,703 for reimbursements associatedreliation.
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Options Granted in Last Fiscal Year

Potential Realizable Value at
Assumed Annual Rates of
Stock Price Appreciation for

Individual Grants Option Term
Number of % of Total
Securities Options Exercise
Underlying Granted to Price
Options Employees in (per share) Expiration
Name Granted 2003 $) Date 5% ($) 10% ($)
David A. Perdu 500,00Y  10.6¢ 12.6¢ 04/02/201: 3,987,19.  10,104,32
500,00 10.6: 12.6¢ 04/02/201. 3,987,19: 10,104,32
Donald S. Shaffe -- -- -- -- -- --
James J. Hage 62,80(® 1.37 20.44 08/26/201. 807,26¢ 2,045,77
Stonie R. (Briant 62,80( 1.3¢ 20.4¢ 08/26/201. 807,26 2,045,77!
Tom J. Hartshor 62,80 1.3¢ 20.4¢ 08/26/201. 807,26 2,045,77!
Lawrence V. Jacksc 200,00( 4.2t 20.0( 09/30/201: 2,515,57' 6,374,97!

(1) These options became or will become exercisablellasvs: 333,333 shares on April 2, 2004 and 168,8Bares on April 2, 200
(2) These options will become exercisable as follové&,866 shares on April 2, 2005 and 333,334 sharepail 2, 2006.
(3) These options will become exercisable in incremehb% on August 26, 2004, August 26, 2005, Au@ist2006 and August 26, 20(

(4) These options will become exercisable in in@ata of 25% on September 30, 2004, September 86, Zeptember 30, 2006 and
September 30, 200

Aggregated Option Exercises in the Last Fiscal Yeand Year-End Values

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money
Options at Fiscal Year End Options at Fiscal Year-End
#) ($)*
Shares
Acquired Value
on Exercise Realized
Name #) %) Exercisable Unexercisable Exercisable Unexercisable

David A. Perdug -- -- -- 1,000,00! -- 9,540,00!



Donald S. Shaffe -- -- 306,39 -- 1,924,13 --
James J. Hage 73,96¢ 390,34t 59,65( 124,55( 371,46:. 490,15¢
Stonie R. ¢ Briant 35,01¢ 631,72¢ 335,37: 279,69: 1,197,24. 1,873,76

Tom J. Hartshor 66,34¢ 1,195,04 620,54 183,58« 6,596,23I 675,62(
Lawrence V. Jacksa -- -- -- 200,00( -- 444,00(

*  Based on the closing price of Dollar Gen’s common stock on January 30, 2004 ($22.
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Employee Retirement Pla

The Dollar General Corporation 401(k) Saviagd Retirement Plan became effective on Januat998. Balances in two earlier plans
were transferred into this plan. The plan coveremployees, including the named executive officetbject to certain eligibility
requirements. The plan is subject to the Employetir&nent and Income Security Act (“ERISA”).

Participants currently are permitted to contribogéwveen 1% and 25% of their annual salary, uprt@gimum of $12,000 in calendar ye
2003 and a maximum of $13,000 in calendar year 2D0#ar General currently matches these contringiat a rate of 100% of employee
contributions, up to 5% of annual salary, afteeaiployee has been employed for one year and hagleta a minimum of 1,000 hours of
service.

A participant’s right to claim a distributiaf his or her account balance is dependent on ERL#delines and Internal Revenue Service
regulations. Effective January 1, 2003, all acéweployees are fully vested in all contributionghe plan.

As of January 30, 2004, Messrs. Perdue, 8hdffagan, O’Briant, Hartshorn and Jackson had B, 12, 12, and 0 years of credited
service, respectively. Their account balances utideplan as of January 30, 2004, were approxim&E3,880 (Perdue); $41,934 (Shaffer);
$5,190 (Hagan); $221,845 (O’Briant); $197,649 (Klaotn); and $203,117 (Jackson). Upon retiremeih participant has the option of
taking a lump sum or an annuity payment for specifoney sources attributable to the prior planedgdd in the current plan document.

Other Executive Benefits

We offer a Compensation Deferral Plan (th®FC) and Supplemental Executive Retirement Plaa {(8ERP”) to certain key employees
who are determined to be eligible by the Compeasa@iommittee. Pursuant to the CDP, participants male annual elections to defer uj
65% of base pay, reduced by any deferrals to thé€d@lan, and up to 100% of bonus pay. All papiits are 100% vested for all
compensation deferrals. Pursuant to the SERP, e araannual contribution to all participants whe actively employed on December 31.
The contribution percentage is based on the foligveichedule of age plus service:

Age Plus Service Percent of Base Plus Bonus
Non-Officers Officers
<40 2.0% 3.C%
40-59 3.0% 4.5%
60-79 5.0% 7.5%
80 or more 8.0% 12.(%

Effective January 1, 2003, the plan documeas amended to mirror the 401(k) plan employerritmution provisions described above. A
participant’s account balance will be paid in chgha) lump sum, (b) monthly installments over 4 0r 15 year period or (c) a combination
of lump sum and installments.
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As of January 30, 2004, Messrs. Perdue, 8hdffagan, O’Briant, Hartshorn and Jackson had [dige service’levels equal to 54, 61, 4
61, 65 and 50, respectively. Their account balanoeer the CDP and SERP (or, with respect to MePsnslue and Jackson who are
ineligible to participate in the SERP due to thgsrticipation in individualized supplemental exeeatretirements plans described below, t!
account balances under the CDP), after takingantmunt contributions made in respect of 2003, weproximately $7,500 (Perdue);
$1,205,016 (Shaffer); $60,476 (Hagan); $1,323,1T Briant); $241,561 (Hartshorn); and $5,000 (JacksBajticipants have actL



investment funds to choose from which include thestment options available in the 401(k) Planvel as various additional investment
options. The CDP was amended in 2003 to mirroriprons in the 401(k) Plan. The SERP is non-qualified, therefore, is not subject to
certain requirements under ERISA.

Individual Supplemental Retirement Plar

Retirement benefits are provided to DaviddBerand Lawrence Jackson under unfunded, non-aatiEfined benefit pension plans.
These plans are known as the Supplemental ExedRétieement Plan for David A. Perdue (“Perdue SERIRU the Supplemental Executive
Retirement Plan for Lawrence V. Jackson (“JacksBR®’), respectively. The following tables show #stimated annual benefits payable to
each of Mr. Perdue and Mr. Jackson under his SERRBdon estimates of annualized final average cosagien.

PERDUE SERP PENSION TABLE
Based on Years of Employment

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

JACKSON SERP PENSION TABLE
Based on Years of Employment

Final Average Compensation 15 or More Years
$ 400,00 $100,00!
$ 500,00 $125,00!
$1,000,00 $250,00!

For purposes of each SERP, final average easgiion is equal to base salary (which is the sesibe executive’s regular salary
disclosed in the “Salary” column of the Summary @emsation Table) plus his incentive “Teamshare"usofvhich, excluding a one-time
signing bonus for each executive, is the sameeasxhcutive’s bonus disclosed in the “Bonus” colwhthe Summary Compensation Table
and is includible for SERP purposes when it is pidthe highest three consecutive fiscal yearsreflited service out of the last ten
preceding retirement or termination of employmemtf¢r all years of consecutive fiscal years ofdited service if the executive does not
have ten consecutive fiscal years of service).fAlaouary 30, 2004, Messrs. Perdue and Jacksorhead years of credited service.
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Benefits under the Perdue SERP are computébeobasis of a joint and 50% spouse survivor @yngenerally accrue at the rate of
1.67% of final average compensation for each yéaretlited service (limited to 25% of final averag@mpensation in the aggregate), and are
payable in any annuity form that is the actuaripliealent of the benefit payable as a joint and S@fause survivor annuity. In addition, Mr.
Perdue may elect a lump sum distribution. Benefitsnot subject to reduction for Social Securitgdfiés or any other offset. A 25% of final
average compensation normal retirement benefituhgePerdue SERP is payable upon attainment o6agath 15 years of credited servi
and an early retirement benefit (with the 25% factaluced proportionately for years of creditediigerunder 15 years and by 5% per yea
early payment before age 60) is payable upon cdrmoplef 10 years of credited service. Otherwisaddiés vest and are payable after 10
years of credited service or after death or digghithile employed by Dollar General. Mr. Perdudlwgceive two years of credited servi
for vesting and benefit accrual purposes for eddtisfirst five years of employment and thereafierwill receive one year of credited sen
for each year of employment to a maximum of 15 yedicredited service. In addition, in the eveniMof Perdue’s termination by Dollar
General without cause at any time or his voluntasjgnation for good reason within two years aftehange in control of Dollar General,
Perdue will be deemed to have five additional yeiismployment and his compensation will be deetoembntinue for purposes of
calculating his vesting and benefit.

Benefits under the Jackson SERP are compuutelde basis of a joint and 50% spouse survivoudyraccrue at the rate of 2% of final
average compensation for each year of creditedcgeflimited to 25% of final average compensatioithie aggregate), and are payable in any
annuity form that is the actuarial equivalent (afiried in the Jackson SERP) of the benefit payable joint and 50% spouse survivor
annuity. In addition, Mr. Jackson may elect a lusum distribution. Benefits are not subject to reituncfor Social Security benefits or any
other offset. A normal retirement benefit under Jaekson SERP is payable upon attainment of agétB3L0 years of credited service anc
early retirement benefit (based on the benefitumatito date but reduced for 5% per year for eadyment before his normal retirement date)
is payable upon completion of 5 years of crediedise. Otherwise, benefits vest and are payaliée &fyears of credited service or after
death or disability while employed by Dollar GerieMr. Jackson will receive one year of creditedvgze for vesting and benefit accrual
purposes for each of his years of employment. titeah, in the event of Mr. Jackson’s terminationollar General without cause within
one year after a change in control of Dollar Gelnéfa. Jackson will become fully vested in his bBhaccrued to date



Agreements with Named Executive Office

Employment Agreement with Mr. PerdWiée have entered into a four-year employment agraemi¢h David A. Perdue, dated April 2,
2003. Mr. Perdue’s agreement provides for:

. minimum base salary of $900,000;
. signing bonus of $270,000 plus 78,865 shares tficesd stock that vest in 5 equal annual incrersient

. annual bonus opportunity of up to 160% of his tsmary, with a guaranteed minimum payment equal#b of his base salary
for 2003;

. options to acquire 1,000,000 shares of our comrtmokswhich vest as follows: 333,333 shares orfitsegrant date
anniversary, 333,333 shares on the second grambdaiversary, and 333,334 shares on the third geda anniversarn
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. reimbursement for certain expenses associatedhigithecoming our Chief Executive Officer, includimpving expenses and up
to $20,000 for accounting and legal fe

. life insurance with an aggregate death benefit ¢éast 2.5 times his base salary;
. participation in an individualized Supplemental Extive Retirement;

. in the event Mr. Perdue’s employment is terminated to death or disability (as defined in the agreet), all options, restricted
shares and other incentive awards shall vest acwhie fully exercisable

. in the event Mr. Perdue’s employment is terminditgdis for any reason other than death, disabilityase or if he resigns for
good reason (each as defined in the agreemerdgyesiagce payment to be paid over a 24 month peqadl to 2.5 times (3 tim
if within two years after a change in control) then of his base salary and his actual annual in@ehbnus earned in the year
immediately prior to the year in which his employr&rminated (or 80% of base salary, if greatt)stock options and
restricted shares granted under the agreementediyand become exercisable and we pay a retieelical benefit for 30 (36 if
the termination occurs within 2 years after a cleaimgcontrol) months

. a tax gross up for amounts due for excise taxes$gh upon severance payments; and

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

Employment Agreement with Mr. Jacks@fe have entered into a three-year employment agneewith Lawrence V. Jackson, dated
September 22, 2003. Mr. Jackson’s agreement prevate

«  minimum base salary of $600,000;
«  signing bonus of $100,000;

. a guaranteed minimum bonus payment for 2003 equgb% of his base salary, prorated based on his¢esith Dollar Genera
and maximum bonus opportunity for 2003 of up to%0df his base salary (also prorate

. 24,000 shares of restricted stock that vest inuakgnnual installments, and options to acquire@@®shares of our common
stock, which vest in 4 equal annual installmerisse grants fully vest and become exercisableififreement expires
unrenewed for any reason other than cause (aseddfirthe agreement), if Mr. Jackson’s employmei¢iminated due to death,
disability or any reason other than cause (alledmdd in the agreement), if he resigns for go@doa (as defined in the
agreement) or if within one year following a chamgeontrol (as defined in the agreement) he ressfgngood reason or his
employment is terminated for any reason other theath, disability or caus

. reimbursement for relocation expenses in accordasitbeour relocation policy;

. participation in an individualized Supplemental Extive Retirement Plan;
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. a severance payment in the amount of 2 times Isis pay and an amount equal to 2 times his mediradfti costs in the event
Mr. Jackso’s employment is terminated by us for any reasoardtian death, disability or cause or if he resfgngood reasor

. if within one year following a change in control Miackson’s employment is terminated for any reatber than death,
disability or cause or if he resigns for good rea&xs defined in the agreement), he is insteatleghto a severance payment in
the amount of 2 times his base pay and targeted€y@md to an amount equal to 2 times his mediaéfits costs

. a tax gross up for amounts due for excise taxes$gh upon certain severance payments; and

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

Employment Agreements with Messrs. Hartshorn arigtiént. We have entered into two-year employment agreenveittissach of Mr.
Hartshorn and Mr. O’'Briant, effective March 15, 20@ach of these agreements provides for:

. minimum base salary of $285,000 for Mr. Hartshard 362,250 for Mr. O'Briant;

. a severance payment in the amount of 2 times bmsé the officer's employment is terminated foryaeason other than death,
disability or cause or if he resigns for good ree&ll as defined in the agreement) or if we doneoew, extend or replace the
agreement at the end of its tel

. if within 2 years of a change in control (as dedirie the agreement) the officer's employment istieated for any reason other
than death, disability or cause or if he resigmgyfmod reason, he will instead receive a severpagment in the amount of 2
times base pay and targeted bonus, as well ase tinedical benefits costs; this severance amoupbmaapped under the
terms of the agreement; a

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

Separation and Release Agreement with Mr. Ha@anMarch 15, 2004, we announced Mr. Hagan's intentd resign from Dollar
General. We have entered into a separation andselggreement with Mr. Hagan that provides for:

. an employment termination date no later than J&n@Q004;
. salary continuation payments for 24 months; and

. a non-compete and non-solicitation agreement faee2s after the employment termination date.
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Compensation Committee Interlocks and Insider Paitiation

Each of Messrs. Gee, Bere, Clayton and Dickgas a member of our Compensation Committee d@@@3. None of these persons was
at any time during 2003 an officer or employee ofl&r General or any of our subsidiaries, nor waamg of these persons an officer of Dollar
General or any of our subsidiaries at any timergo®003. In addition, none of these persons mgdrelationship with Dollar General or any
of our subsidiaries requiring disclosure under pasagraph of ltem 404 of RegulatiorKSNone of our executive officers served as a mati
of a compensation committee or as a director ofartity of which any of our directors served asaacutive officer during 2003.

SECTION 16(a) BENEFICIAL OWNERSHIP
REPORTING COMPLIANCE

The United States securities laws require our ekexofficers, directors, and 10% shareholdersléréports of ownership and change
ownership on Forms 3, 4 and 5 with the SEC, the Mevk Stock Exchange and with us. Other than a$ostt below, based solely upon a
review of Forms 3, 4 and 5 and amendments thevetished to us during and with respect to 2003variiien representations by our
directors, executive officers and 10% sharehold=ash of such persons filed, on a timely basisraperts required by Section 16(a) of the
Securities Exchange Act of 1934 with respect to00

We have become aware that the following resp@quired by Section 16(a) to be filed in 2003ended late: (a) 13 reports on Form 4 to
report a total of 14 acquisitions of Dollar Gengrhhntom stock under the SERP by Tom J. Hartsl{b)rt; report on Form 4 to repori



same-day open market sales of Dollar General constamk by a family member of Tom J. Hartshorn; é&)d20 reports on Form 4 to report
a total of 22 acquisitions of Dollar General phamtstock under the SERP or the CDP by Stonie R. i@'BrThe late filings regarding the
CDP/SERP resulted from our previous interpretatiiat the CDP/SERP qualified as an “Excess Benédit'Ras set forth in Exchange Act
Rule 16b-3(b)(2) and that the transactions in dqoestere therefore exempt from Section 16 reportipen we determined that the
CDP/SERP did not so qualify, the transactions vpeoenptly reported. In addition, the administratpractices of the CDP/SERP
administrator caused a greatly increased numbBobtér General phantom stock acquisitions undeiGb&®/SERP, which resulted in a larger
number of late Section 16 reports.
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REPORT OF THE COMPENSATION COMMITTEE

What is our compensation philosophy?

We emphasize a pay-for-performance philospfihking management compensation, Dollar Genegdigpmance and shareholder return.
This strategy reflects our desire to reward reghlis are consistent with the key goals of Doll@n€ral and our shareholders. We believe that
this philosophy, implemented through the compeonsgtrogram, enables us to attract, retain and raigtikesults-oriented employees to
achieve higher levels of shareholder return.

What is our direct compensation philosophy?
Our direct compensation programs include Ipase short-term incentive compensation and lomgriecentive compensation.

We believe base pay should relate to théssigtjuired to perform a job and to the value @hegab performed relative to the industry, the
market and the job’s strategic importance to uss Tethod of valuation allows us to respond to gesrin our employment needs and
changes in the labor market. Increases in basegogyre a satisfactory or better level of perforoean

Shortterm incentive compensation awards, where applcaive contingent upon Dollar General performamekiadividual performanci
The threshold, target and maximum annual incemirepensation opportunity for each employee is aséth upon his or her job
classification and competitive market data.

Long-term incentive compensation, where ajalie, currently consists of awards of time-vestedk options and, to a lesser degree,
awards of time-vested restricted stock. The sizb@de awards is directly linked to employee j@ssification. These awards serve to
improve alignment of employee and shareholder éstsrand to reward superior performance. All stqution and restricted stock grants in
fiscal 2003 were granted under the authority of timmittee and, except for a stock option andicéstl stock award made as an inducen
grant to our CEO pursuant to his employment agreémeere issued under guidelines of the 1998 Shocéntive Plan. For additional
information regarding the inducement grants madeutocCEO, please see the discussion below unddrehging “How is the CEO
Compensated?”

What is our indirect compensation philosophy?

Our indirect compensation programs are ingertd attract and retain quality employees, supmaremployees’ physical, emotional and
financial needs and support the operational arahfifal objectives of Dollar General. These progranesdesigned to protect employees from
extreme financial hardship in the event of illnes@jury, promote wellness and to assist employeedtaining long-term financial security.
We recognize and respect the differences amongraptoyees and the different needs of our employeeps. We believe that our health,
and disability benefit programs should provide cetitjve levels of protection, coverage and assistamithout jeopardizing our position as a
low-cost retailer and be accessible to employeaesr@asonable cost. We support tough expense tbgtroanaging healthcare costs
aggressively and encourage a partnership with mylayees by enlisting employee assistance in castagement. Employees are encour:
to adopt healthy lifestyles and have the opponuaitselect benefits that fit their needs We belieur retirement plans assist employees in
attaining long-term financial security at retirerhen
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How are our executive officers compensated?

The goals of Dollar General’s executive congation strategy are to attract, retain and matiparsons with superior ability, to reward
outstanding performance, and to align the long-tieterests of our officers with those of our shaldhrs. Under the supervision of this
committee and consistent with the compensatiorcipiies set forth in the Charter governing this cdttea, Dollar General has develog



compensation policies and programs designed teeelihese goals by providing competitive levelsahpensation that integrate pay with
Dollar General's annual and long-term performanzalgy We are committed to creating rewards forafficers that encourage a team
approach to achieving corporate objectives anddating shareholder value.

The executive officers’ incentive compengafior fiscal 2003 reflects our emphasis on achig\inth short and long-term objectives.
Short-term incentive compensation includes the dppdy for an annual cash bonus that is contingenDollar General performance and
calculated based on a percentage of the execuficerss salary. For more information regarding tirenual cash bonus, please see the
discussion below under the heading “How does onualhcash bonus program work?” Long-term incentimmpensation includes time-
vested stock options and, to a lesser extent, ti@s¢ed restricted stock, which serve to align tierests of management and shareholders
more information regarding long-term incentiveggde see the discussion below under the headirms tides our stock incentive program
work?” and “How do we determine how many stock @psi or shares of restricted stock to grant?” Iritamd this committee from time to
time may determine to grant special incentive awandexecutive officers in recognition of extraoaly service.

The compensation principles set forth in ttimmittee’s Charter dictate that executive comatois arrangements maintain an
appropriate balance between base salary and lomgated annual incentive compensation. Base salaréemtended to be reflective of the
responsibilities of the position, the experiencd aontributions of the individual and the salafi@scomparable positions in the competitive
marketplace.

How did we determine the salary increases for nameexecutive officers in 20037
The increase in base salaries in fiscal 2088 determined by this committee based upon:

. a competitive market study conducted by Watson Wipggrnational, an executive compensation consylfirm, including peer
group data and a review of data published in ttgilrand general industry surveys; ¢

. a subjective analysis by this committee, after @atiihg the recommendations of management, peepgtata, Dollar General's
overall performance, and the respective indivicheaformance criteria of all executive officers (inting the CEO)

How does our annual cash bonus program work?

Our annual cash bonus program for the exeeuwfificers is the short-term incentive compondithe officers’ cash compensation. The
payment of annual cash bonuses is contingent upofotlowing objective and subjective criteria: @9llar General must achieve net income
goals established by this committee at the beggafreach fiscal year; and (b) the individual mashieve a satisfactory performance rating
when evaluated against his or her annual establisagformance objectives. In addition to our exeubfficers, most full-time employees
are eligible to receive a cash bonus.
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We believe that the net income goals reptesggpropriate measures of Dollar General performawtich can be easily identified and
reviewed by shareholders. In 2003, executive affi¢ether than the CEO) who achieved a satisfagierformance rating when evaluated
against their annually established performancesgeate to receive the following as a cash boniwifar General reached the establishec
income goals: (a) if Dollar General reached theé'thold”goal, which was considered by this committee tohmlenging, then 25% of sal:
was to be awarded; (b) if Dollar General reached‘thrget” goal, then 50-65% of salary, dependindhe officer’s grade level, was to be
awarded; and (c) if Dollar General reached the ‘imax” goal, which was considered by this committebe extremely challenging, then
75-100% of salary, depending on the officer’s griedel, was to be awarded (for a discussion ofttneual bonus plan as it relates to our
executives who served as CEO during 2003, seeisbagsion below under the heading “How is the CEth@@ensated?”). The percentage of
salary awarded for net income performance falliatpeen the “threshold” and “maximum” goals was éddased on a graduated scale
commensurate with net income results.

For fiscal 2003 performance, the executivficefs will receive a cash bonus in 2004 rangimgrfr75-100% of salary, depending on the
officer. This bonus will be prorated with respaztny executive officer, other than the CEO, whoalbee employed by Dollar General during
2003.

How does our stock incentive program work?

We grant non-qualified, time-vested stockam and, to a lesser extent, time-vested restrigtieck under the 1998 Stock Incentive Plan.
The amount of restricted stock that we can gradeuthe 1998 Stock Incentive Plan is limited toifliom shares. All stock options and
restricted stock granted to officers or employeesgaanted under the authority of this committdecls options are awarded to executive
officers and other key employees, while restrictetk generally has been awarded only to certagodive officers under certain
circumstances. The committee may expand the catejqrersons receiving restricted stock in the fietWe use stock options and restricted
stock to link eligible employees to lc-term company performance and as an incentive ftatanding performanc



How do we determine how many stock options or shaseof restricted stock to grant?

In determining the amount of stock optionsestricted stock granted to the employees eligibjgarticipate in the 1998 Stock Incentive
Plan, this committee takes into account the empsyscope of accountability, their strategic andrafional responsibilities and competitive
compensation data.

How is the CEO compensated?

In determining the CEQ'’s salary, this comegttonsiders the CEO'’s prior-year performance, vapgticable, and expected future
contributions to Dollar General, as well as pedustry survey results published annually. As with dther executive officers, the CEO’s
compensation reflects our emphasis on achievinly $lodrt and long-term performance. In order todpeticent the CEQO, this committee
believes that a substantial portion of the CEOtmgensation should be tied directly to overall Dotkeneral performance.
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Donald S. Shaffer, was appointed our actiB@p@n November 12, 2002. Because Mr. Shaffer semgaulir President and Chief
Operating Officer until that time, his salary artier compensation had been determined at the bagiofifiscal 2002 consistent with the
role he filled at that time. We modified Mr. Shaffecompensation by a 16% base pay increase aféebtbvember 12, 2002 to take into
account his added responsibilities. Mr. Shaffevegiin this Acting CEO role until April 2, 2003, which time his salary was reduced to a
level consistent with his resumed role as PresidedtCOO.

David A. Perdue joined Dollar General as GirOApril 2, 2003 and was elected Chairman of tharBmn June 2, 2003. This committee
established a 2003 annual salary for Mr. Perduenha approximately equal to the median for CEOthefindustry comparison group and
emphasized the pay-for-performance componentssabtal compensation package. References to th®"@firoughout this report refer to
both Mr. Perdue and Mr. Shaffer unless otherwigedo

Also consistent with our compensation phifdsg we have created an opportunity for additioralard through performance-based
compensation in the form of short and ladegmn incentive compensation. Like other executiffeers, the CEO is eligible for an annual bo
based on the attainment of Dollar General net ircgoals. The CEO normally would also be eligiblegants of non-qualified time-vested
options or time-vested restricted stock. Howevadar the terms of Mr. Perdue’s employment agreeméhtDollar General, it was agreed
that he would not receive additional grants ur@id@, other than the initial grants made to him pans to the terms of his employment
agreement.

When determining the pay-for-performance congmt of the CEQ’s compensation package, this coi@eniakes into consideration
market competitive practice and performance agagioats. This committee believes that it is impartarcontinue its incentive compensation
program in a manner that is competitive in the stduand continues to motivate and reward outstapgderformance.

Under our short-term incentive program, Merdtie’s maximum possible cash-bonus incentive @/4.6f his salary. To be eligible for a
cash bonus, Mr. Perdue must achieve performande gs@blished by this committee, and Dollar Gdrmarsst meet its net income goal. If
Mr. Perdue meets his performance goals and Dokgre@l meets its net income goals, Mr. Perdueragiive a cash bonus as follows: (a) if
the “threshold” net income level is reached, hé reiteive a cash bonus equal to 50% of his anralahs (b) if the “target” net income level
is reached, he will receive a cash bonus equad% 8f his annual salary; and (c) if the “maximungtincome level is reached, he will
receive a cash bonus equal to 160% of his annlalsdhe percentage of salary awarded for earnpegiormance falling between the
“threshold” and “maximumhet income goals is based on a graduated scale ensurate with net income performance. Pursuaretoerms
of Mr. Perdue’s employment agreement, he was gteedra minimum bonus equal to 50% of his annualgdbr fiscal 2003. However, due
to Dollar General’s net income performance in 2008, Perdue earned a bonus equal to 160% of hisarsalary.

In accordance with Mr. ShafferSseverance agreement, he will receive a bonugsta 2003 performance based on his position aiety
at termination in the amount of 100% of his anrasdéry.
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Mr. Perdue’s long-term grants in 2003 re#ecboth inducement grants (made outside of theaD@leneral 1998 Stock Incentive Plan) of
stock options and restricted stock associated mdthecruitment as Dollar General’s CEO, and atffoaded grant of stock options under the
1998 Stock Incentive Plan which was intended twiolan ongoing market competitive long-term ineanbpportunity for the period 2003-
2005. The combined inducement grants and the fomuted grants produce an annualized expected walltéple of 2.7 times Mr. Perdue’s
annual salary. As discussed above, under the tefiMs. Perdue’s employment agreement, it was agtieatdthe would not receive additional
grants until 2006. Mr. Shaffer was not granted stagk options or restricted stock in fiscal 20



How are the limitations on deductibility of compensation handled?

Section 162(m) of the Internal Revenue Cauéd the deductibility of executive compensatiaidoby publicly held corporations to $1
million per employee, unless certain requiremengsnaet. Our policy is generally to design our comgaion plans and programs to ensure
full deductibility. This committee attempts to ba¢e this policy with compensation programs designadotivate management to maximize
shareholder value. If this committee determinestthmshareholders’ interests are best servedéiriplementation of compensation policies
that are affected by Section 162(m), our policiesidt restrict this committee from exercising détwm in approving compensation packages
even though that flexibility may result in certaion-deductible compensation expenses.

Who has furnished this report?
This report on executive compensation has fiemished by the members of the Compensation Gtteen

o E. Gordon Gee, Chairman
o David L. Beré

« James L. Clayton

« Reginald D. Dickson
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REPORT OF THE AUDIT COMMITTEE

This committee currently is composed of thilizectors, each of whom has been affirmativelyedatned by our Board of Directors to
meet the independence and experience requirentethits New York Stock Exchange. Our Board also tetemhined that James D. Robbins,
a member of this committee, is an audit commitiearfcial expert (as defined by the Securities axchBnge Commission).

This committee’s functions are detailed inritten Audit Committee Charter adopted by the Bloair Directors in January 2004, which is
attached a#ppendix A to this proxy statement and can also be found erfltivesting” portion of Dollar General's websitechted at
www.dollargeneral.com. As more fully describedhattcharter, this committee assists the Boardlfillifug its oversight responsibilities by
reviewing:

« The integrity of Dollar General’s financial statembe
« Dollar General's compliance with legal and regutat@quirements;
« The qualifications and independence of the indepehduditors; and

« The performance of Dollar General’s internal afigitction and the independent auditors.

Management has the primary responsibilitytifier financial statements and the financial repgrprocess, including the system of internal
controls. The independent auditors are responfibleerforming an independent audit of Dollar Getierconsolidated financial statement
accordance with generally accepted auditing statsdand expressing an opinion on the conformityhoéé financial statements with gener
accepted accounting principles.

This committee has sole authority to retaompensate, oversee and terminate the indepengeitdra This committee also pre-approves
all audit and non-audit services performed by titependent auditor, reviews Dollar General’s anaudited financial statements and
unaudited quarterly financial statements, and revieeports on various matters, such as:

« Critical accounting policies of Dollar General;

« Material written communications between the indejgemn auditor and management;

« The independent auditor’s internal quality-conprdcedures;

« Significant changes in Dollar General’s selectiompplication of accounting principles; and

« The effect of regulatory and accounting initiativesDollar General’s financial statements.
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During this last fiscal year, this committaeet and held discussions with representatives #ibGeneral management, the internal audit
staff and the independent auditors concerning thiars over which this committee has been delegatedsight responsibility.
Representatives of management, the internal aiadit and the independent auditors met with thimgottee in separate private sessions at
each regularly scheduled meeting. This committerwed and discussed with management and the indepéauditor the audited financial
statements of Dollar General for the year endedalgn30, 2004. This committee also discussed wighriddependent auditor the matters
required to be discussed by Statement on Audittagdards No. 61 (Communication with Audit Commitle@s amended.

In addition, this committee received the teritdisclosures and the letter from the independeditor required by Independence Standards
Board Standard No. 1 (Independence DiscussionAwithit Committees). This committee discussed thaselasures and the auditor's
independence with the independent auditor and dereil whether the provision of non-audit servicethe Company is compatible with the
auditor’s independence. This committee has condluiat the independent auditor is independent fbamitar General and its management.

Based on this committee’s review and disamsshoted above, this committee recommended tBdled that Dollar General’s audited
financial statements be included in the Annual Repo Form 10-K for the fiscal year ended Janudry2®04 for filing with the SEC.

This report has been furnished by the memtiettse Audit Committee:

« William S. Wire, Il, Chairman
o Barbara M. Knuckles
« James D. Robbins
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SHAREHOLDER RETURN
PERFORMANCE GRAPH

As a part of the executive compensation imfation presented in this proxy statement, the Ste@ires us to prepare a performance graph
that compares our cumulative total shareholdetarmeduring the previous five years with a perfonoaindicator of the overall stock market
and our peer group. For the overall stock markebpmance indicator, we use the S&P 500 Index.tRermpeer group stock market
performance indicator, we use the S&P General Merdlse Stores Index, which is a subgroup of the S&8FPand includes Dollar General.



COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG DOLLAR GENERAL CORPORATION, THE S&P 500 INDEX
THE S&P GENERAL MERCHANDISE STORES INDEX

164

141} |
p o
Q 100
L
L &0
L.
r o
5 al
i)
g (bt 12810 1840 M 115Ema WA
~—fl— LLAR GENERAL CORPORATION
= A= S&P 500
- - @ - -3&F GEMERAL MERCHAMDISE STORES
01-29-99 01-28-00 01-31-01 02-01-02 01-31-03 01-30-04
Dollar General Corporation 10C.00 104.78 12:.42 10€.64 72.51 144.2¢€
S&P 500 10C.00 11C.35 10¢€.35 91.70 70.59 95.0C
S&P General Merchandise Store: 10C.00 12C€.92 12€.76 132.60 10z.30 142.72

* $100 invested on January 29, 1999 in stock oexpdhcluding reinvestment of dividends.
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SECURITY OWNERSHIP

Security Ownership of Certain Beneficial Owne

The following table shows information for #eowho, as of March 22, 2004, were known by ustweficially own more than five percent
of our common stock. Unless otherwise noted, tipessons have sole voting and investment power thxeeshares listed. Percentage
computations are based on 336,496,667 shares stack outstanding as of March 22, 2004.

Name and Address of Amount and Nature of
Beneficial Owner Beneficial Ownership Percent of Clas
Cal Turner 35,355,96 7Y 10.5%

30 Burton Hills Blvd., Suite 55
Nashville, TN 3721!

James Stephen Turr 17,321,4092) 5.1%
138 Second Avenue, Suite 2
Nashville, TN 3720:

Capital Research and Management 17,161,500 5.1%
333 South Hope Stre
Los Angeles, CA 9007



Oppenheimer Capital LLt 17,617,917% 5.2%
1345 Avenue of the Americas, 49th Fli
New York, New York 1010!

Wellington Management Company, LI 20,029,274%) 6.0%
75 State Stres
Boston, MA 0210¢

Barclays Global Investors, N 32,120,616% 9.5%
45 Fremont Stree
San Francisco, CA 941(

@)

)

®3)

(4)
()

(6)

Includes 8,003,448 shares held by various trustf@mdations for which Mr. Turner is a co-trustéth James S. Turner;
13,710,415 shares pursuant to which he has votitigsty pursuant to a voting agreement; 758,836 ehheld by his wife;
21,815 shares held in retirement plans; 12,010s#fates held directly; 82 shares held by the Esfaal Turner, Sr. for which
Mr. Turner serves as co-executor with James S.eruamnd 850,920 shares issuable upon the exerfciagstanding options
currently exercisable or exercisable within 60 dafyMarch 22, 2004. Mr. Turner has sole voting poaser 26,593,601 shares,
sole investment power over 12,883,186 shares a@d@lvoting and investment power over 8,762,366eshaf common stock.
The shares issuable upon the exercise of outstgogitions described in this note are considerestanding for the purpose of
computing the percentage of outstanding commorks

Includes 10,783,098 shares held by various trusld@undations for which Mr. Turner is a truste@(8,448 shares are held by
various trusts and foundations for which Mr. Tureerves as a co-trustee with Cal Turner); 57,14eshheld by his wife; 82
shares held by the estate of Cal Turner, Sr. fachwNIr. Turner is a co-executor with Cal Turnei8&3 shares held by his
retirement accounts; and 6,471,221 shares heldtljirdr. Turner has sole voting and investment poaver 8,264,622 shares
and shared voting and investment power over 9,836shares of common stoc

Based solely on the Schedule 13G filed by Capitaerch and Management Company on February 13, 2B84ntity has so
dispositive power over 17,161,500 shares, but doesave sole or shared voting power over any @ftiares. As reported in t
Schedule 13G, the entity disclaims beneficial owhgr of all the shares of common stock pursuafiule 13¢-4.

Based solely on the Schedule 13G filed by Oppentie®@apital LLC on February 17, 2004.

Based solely on the Schedule 13G filed by Wellingttanagement Company, LLP on February 12, 2004 .€hii¢y has shared
voting power over 11,501,074 shares and shareaslisge power over 20,029,274 shat

Based solely on the Schedule 13G filed by Barc@gbal Investors, NA. and what appear to be a nurabits affiliates on
February 17, 2004. Item 4 of the Schedule 13G tspotal beneficial ownership of 32,120,616 shanéf) sole voting power
over 28,569,801 shares and sole investment powesr28;584,101 share
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Security Ownership by Officers and Directo

The following table shows the amount of oamenon stock beneficially owned, as of March 22,208y all directors and director
nominees, the named executive officers individyalhyd by all current directors and executive officas a group. Unless otherwise noted,
these persons may be contacted at our executivesffand they have sole voting and investment pwith respect to the shares indicated.
Percentage computations are based on 336,496,868sstf our common stock outstanding as of Marct2aa4.

Name of Beneficial Owner

Shares Beneficially Owned Percent of Clas

David L. Beré
Dennis C. Bottorfl
Barbara L. Bowle!
James L. Clayto
Reginald D. Dicksol
E. Gordon Ge
John B. Hollanc
Barbara M. Knuckle
David A. Perdug

J. Neal Purcel
James D. Robbir
David M. Wilds
William S. Wire, Il

29,4449 *

50,250
13,78(Y
629,420
63,2641
15,93¢D)
43,57V
25,42¢1E3)

412,821@

2,000
14,07<D)
278,39((H)
59,087



Lawrence V. Jacksa 34,00( *

James J. Hage 84,65(1 *
Tom J. Hartshor 808,11(HG) *
Stonie R. CBriant 451,28(1®) *
Donald S. Shaffef’) 326,39V *
All directors and executive office

as a group (20 persor 3,200,691 *

* Denotes less than 1% of class.

(1) Includes the following number of shares subjeciftions either currently exercisable or exercisélyi¢he named holders within
60 days of March 22, 2004: Mr. Bere (9,444); MrtBdf (23,299); Ms. Bowles (12,780); Mr. Clayto#3,106); Mr. Dickson
(43,106); Dr. Gee (15,938); Mr. Holland (43,106)s.NKnuckles (23,568); Mr. Perdue (333,333); Mr. Biab (9,345); Mr. Wild:
(43,106); Mr. Wire (43,106); Mr. Hagan (59,650);.Mtartshorn (620,547); Mr. O’Briant (335,373); Mshaffer (306,391); and
all current directors and executive officers asaup (1,830,515). The shares described in this ax@e&onsidered outstanding for
the purpose of computing the percentage of outstgridollar General common stock owned by each naimdigidual and by
the group. They are not considered outstandinghfopurpose of computing the percentage ownerdtapyother persor

(2)  Includes 4,765 shares held by a non-profit fourmhativer which Mr. Clayton shares voting and invesihpower.

(3)  Includes 100 shares held by Ms. Knuckle's son, etrgch Ms. Knuckles does not exercise voting oestment power.

(4)  Includes 2,000 shares held jointly with Mr. Puresedipouse over which Mr. Purcell shares voting imwdstment power.

(5) Includes 24,139 shares held by Mr. Hartshorn’s spaver which Mr. Hartshorn does not exercise gobininvestment power.

(6) Includes 5,087 shares held by Mr. O'Briant’'s spoaser which Mr. O’Briant does not exercise votingrovestment power.

(7)  Mr. Shaffer can be reached at P.O. Box 162, ManSkinot, Virginia 23103.
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PROPOSAL 2:
RATIFICATION OF APPOINTMENT OF AUDITORS

Who has the Audit Committee selected as our indepdent auditors?

The Audit Committee of our Board of Directiss selected Ernst & Young LLP as our independeditors for the 2004 fiscal year.
How long has Ernst & Young LLP served as our indepedent auditors?

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

Representatives of Ernst & Young LLP havenbeguested to attend the annual meeting. Theseseqtatives will have the opportunity
to make a statement if they so desire and are &qgbéz be available to respond to appropriate fuest

What does the Board of Directors recommend?

Our Board recommends that you vB@R the ratification of Ernst & Young LLP as our indepent auditors for the 2004 fiscal year. If
the shareholders do not ratify this appointment,Audit Committee will re-evaluate the appointmehErnst & Young LLP.

FEES PAID TO AUDITORS

What fees were paid to the auditors in 2003 and 200

The following table sets forth certain fees biltedus by Ernst & Young LLP in connection with vargoservices provided to us through
fiscal years 2003 and 2002:

Service 2003 Aggregate Fees Bille 2002 Aggregate Fees Bille




Audit Fees $1,810,00 1,712,501

Audit-Related Fee®) - 510,00(
Tax Feed? 467,50( 170,00(
All Other Feed?® 3,82¢ -

(1) 2002 fees include fees related to assistance witt@mpletion of a formally documented accountintigies and procedures
manual, as well as fees for accounting consultat

(2) 2003 fees include fees relating to a LIFO tax dakion and tax advisory services related to inventas well as international,
federal, state and local tax advice. 2002 feesidefees relating to a LIFO tax engagement anddtdstate and local tax advi

(3) 2003 fees include a subscription fee to the auditm-line accounting research tool.
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How does the Audit Committee pre-approve servicesrpvided by the auditors?

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

SHAREHOLDER PROPOSALS
FOR 2005 ANNUAL MEETING

To be considered for inclusion in our proxgtarials relating to the 2005 annual meeting ofed@ders, proposals must be submitted by
eligible shareholders who have complied with tHewant regulations of the SEC and our Bylaws andtrba received no later than Decen
14, 2004. In addition, if we are not notified oflaareholder proposal by December 14, 2004, theprthees held by our management may
provide the discretion to vote against such shddeih@roposal, even though the proposal is notudsed in our proxy materials sent in
connection with the 2005 annual meeting of shadsdsl If you would like to introduce other new mesis at the 2005 annual meeting, you
must provide written notice to us no later than &aber 14, 2004 and comply with the advance notioeigions of our Bylaws. Shareholder
proposals should be mailed to Corporate Secreltamljar General Corporation, 100 Mission Ridge, Getidville, Tennessee 37072. As
provided in our Bylaws, shareholder proposals stilechioutside of the process described in Rule 1dBt8e Securities Exchange Act of
1934, as amended, will not be considered at anyanmeeting of shareholders.

OTHER INFORMATION

In accordance with notices previously semhtmy shareholders who hold their shares througdm#, broker or other holder of record (a
“Street-Name Shareholder”) and share a single addomly one Annual Report and proxy statemengisgodelivered to the address unless
contrary instructions from any shareholder at tthdress were received. This practice, known as ‘“#looigling,” is intended to reduce printing
and postage costs. However, any such Street-Naarel8iider residing at the same address who wistreseive a separate copy of this
proxy statement or the accompanying Annual Repast request a copy by contacting the bank, broketloer holder of record, or us by
telephone at: (615) 855-4000, or by mail to: Dolkemeral Corporation, 100 Mission Ridge, GoodlétesvTennessee 37072, Attention:
Investor Relations. The voting instruction senatBtreetName Shareholder should provide information on kmwequest (1) householding
future Dollar General materials or (2) separateemals if only one set of documents is being sera household. If it does not, a shareholder
who would like to make one of these requests shoafdact us as indicated above.
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A copy of our Annual Report to ShareholdensZ003 is being mailed to each shareholder withghoxy statemen# copy of our
Annual Report on Form 10-K for the fiscal year endd January 30, 2004 and a list of all its exhibits i be supplied without charge to
any shareholder upon written request sent to our pncipal executive offices: Dollar General Corporaton, Attention: Investor
Relations, 100 Mission Ridge, Goodlettsville, Tengeee 37072. Exhibits to the Form 10-K are availabfer a reasonable feeYou may



also view our Form 10-K and its exhibits on-lingls SEC website at www.sec.gov or via our welsiteww.dollargeneral.com under
“Investing”.

Our Board provides a process for shareholesend communications to the Board. In sum, &ayeholder desiring to communicate to
our Board may do so by sending a letter to: Pregi@irector, Dollar General Corporation, c/o Geh@aunsel, 100 Mission Ridge,
Goodlettsville, TN 37072. All communications, altlgh initially reviewed by our Legal Department, Mié forwarded to our Presiding
Director on a quarterly basis, unless reports eneested by the Board or the Presiding Directorenfrequently. Your communication will be
treated confidentially, subject to applicable lagulation or legal proceedings, if so marked anehvelope or in the communication itself.
The Presiding Director may direct that certain sratbe presented to the full Board or any apple&uaard committee and may direct special
treatment, including the retention of outside adrssor counsel, for any concern addressed to tiéenintend to disclose any changes to this
shareholder communication process on the Invesgiintjon of our website located at www.dollargensah.
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Appendix A
DOLLAR GENERAL CORPORATION
AUDIT COMMITTEE CHARTER
(As Adopted by the Board of Directors on JanuaryZi4)
I.  Membership

The Audit Committee (the “Committeeshall consist of at least three directors. All Cattee members shall be Independent Directot
defined in the Company’s Corporate Governance piigg) and shall be financially literate or becafimancially literate within a reasonable
period of time after appointment to the Commitféer. this purpose, “financially literate” is integied by the Board in its business judgment
to mean the ability to read and understand fund&mhénancial statements, including the Companykahce sheet, income statement, and
cash flow statement. In addition, at least one Cdataemnmember must be an “audit committee finaneiglert” (as defined by the rules of the
Securities Exchange Act of 1934). Committee membkeadl be appointed annually by the Board and neaselmoved by the Board at any
time.

At least one Committee member shall have atiiag or related financial management expertise tiis purpose, “accounting or related
financial management expertise” is interpretedhgyBoard in its business judgment to include, witHonitation, experience as a certified
public accountant, chief executive officer, chieihcial officer, controller, or other senior officwith financial reporting oversight
responsibilities. In addition, a member designagdn audit committee financial expert may be pneslito have accounting or related
financial management expertise.

Committee members may not serve on morettharmother public company audit committees unlessBbard determines in advance that
the ability of the director to serve effectively e Company’s Audit Committee would not be impairé the Board determines that a
director can serve effectively on more than tweeothudit committees, the Board will disclose a #jmeexplanation of its determination in t
annual proxy statement.

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

« Assist Board oversight of (1) the integrity of tBempany’s financial statements; (2) the Compangtagiance with legal and
regulatory requirements; (3) the independent atditualifications and independence; and (4) théopmance of the Compars/’
internal audit function and independent audit

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

The Committee is not responsible for the piag or conduct of audits or for any determinatibat the Company’s financial statements
and disclosures are complete and accurate or aecordance with generally accepted accountingiplizs (“GAAP”). This is the
responsibility of the Company’s management andpeddent auditors. It also is not the Committeespoasibility to conduct investigations
or to assure compliance with laws and regulatioristhe Company’s Code of Business Conduct and &thic




lll.  Structure and Operations

Unless the Board appoints a Chairman, ther@ittee members may designate a Chairman by a rmajaie of the full Committee
membership. The Committee shall meet at such tamdtsdetermines to be necessary or appropriateydidess than four times each year,
and shall report to the Board at the next Boardtimgéollowing each such Committee meeting. A migyoof the Committee members shall
constitute a quorum for the conduct of busine€Samhmittee meetings. The affirmative vote of a majarf the Committee members
participating in any Committee meeting is neces$arryhe adoption of any resolution. The Committegy invite the Chairman of the Board,
members of management, independent auditors orsoth@ttend all or a portion of the Committee rimggt. The Committee shall have the
opportunity at each regularly scheduled meetingéet in executive session without the presenceasfagement. In addition, the Committee
shall meet each quarter with management (i.e C#®, CFO, President or other senior officers), wlith internal audit director and with the
independent auditors in separate executive sestiatiscuss any matters that the Committee or ehtihese groups believe should be
discussed privately. The Committee may delegateoéityg responsibilities to one or more subcomreitas the Committee may deem
appropriate to the extent allowed by applicable énd the New York Stock Exchange.

IV.  Authority and Resources

The Committee is directly responsible for #pgointment (subject, if applicable, to sharehiotdéfication), compensation, retention and
oversight of any independent auditing firm engafgedhe purpose of preparing or issuing an audioreor performing other audit, review or
attest services for the Company, and the indepérzadgtiting firm must report directly to the Comrai#t The Committee also shall have the
authority to engage outside legal, accounting beioadvisors as the Committee determines to bessageor advisable in connection with
discharge of its responsibilities hereunder. Then@any shall pay to any independent auditing firnowtside legal or other advisor retained
by the Committee such compensation, including withionitation usual and customary expenses andgefsaas shall be determined by the
Committee. The Company also shall pay such ordiadryinistrative expenses of the Committee thahaoessary or appropriate in carrying
out its duties as shall be determined by the Cotemit

V. Responsibilities

The responsibilities of the Committee shall inclalde following, along with any other matters as Board may delegate to the Commi
from time to time:

Independent Auditors

1. Select, determine the compensatioard, oversee the Company’s independent auditorpaf its oversight function, the
Committee shall resolve any disagreements betwearagement and the independent auditors regardiagdial reporting. The Committee
also shall propose and approve the discharge ohttependent auditors when circumstances warrant.

2. Pre-approve all audit engagement fedserms, as well as all audit and permitted noditaervices to be performed for the
Company by the independent auditors. The Committest consider whether the provision of permitted-aadit services by the independent
auditors is compatible with maintaining the audgdndependence, and shall solicit the input of aggment and the independent auditors on
that issue. The Committee may delegate to one oe widits
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members the authority to pre-approve such serviresided, however, that all services pre-apprdweduch Committee member must be
disclosed to the full Committee at each of its sicied meetings.

3. Atleast annually, obtain and revieveport by the independent auditors describingi@)aidit firm’s internal quality-control
procedures, (b) any material issues raised by th& necent internal quality-control review, or pemriew, of the audit firm, or by any inquiry
or investigation by governmental or professiondhatities, within the last five years, respectinge@mr more independent audits carried ot
the audit firm, and any steps taken to addresssaanly issues, and (c) all relationships betweemdiaé firm and the Company.

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

5. Atleast annually, discuss with thegpendent auditors, out of the presence of managdfrdemed appropriate:

. The overall scope, planning and staffing of theumhaudit.



. The matters required to be discussed by StatenmeAtditing Standards No. 61, as amended, relatirthe conduct of the audit.
. The adequacy and effectiveness of the Companyésnat controls.

«  Any audit problems or difficulties, and managememé&sponse, including a discussion regarding:rigyestrictions on the scope
of the independent auditor’s activities or on asdesrequested information, (b) any significanadi®ements with management,
(c) any accounting adjustments that were notedapqsed by the independent auditors but were “pgas immaterial or
otherwise), (d) any communications between thepaddent audit team and the independent auditotisra office respecting
auditing or accounting issues presented by thegamgant, (e) any “management” or “internal conttetter issued, or proposed
to be issued, by the independent auditors to thepany, and (f) the responsibilities, budget anéfiatpof the Company’s
internal audit function

6. Set clear hiring policies for currentddormer employees of the independent auditors.

Financial Statements and Disclosures

7. Review and discuss with managementl@éhdependent auditors:

. The Company’s annual audited financial statememtsqguarterly unaudited financial statements, iniclgdhe Company’s
disclosures under MD&A. The Committee shall recomth® the Board whether the annual audited findistéements should
be included in the Compa’s Form 1-K.

. The independent auditors’ report mandated by SediA of the Securities Exchange Act of 1934 reyayd(a) illegal acts, (b)
related party transactions, (c) critical accountiotjcies and practices, (d) alternative treatmeffinancial information within
GAAP that have been discussed with managementy alith the ramifications of the use of such alt¢ineadisclosures and
treatments and the treatment preferred by the emfignt auditors, and (e) other material written mamications between the
independent auditors and management, such as amgerent letter or schedule of unadjusted diffexsi

. Major issues regarding accounting principles andricial statement presentations, including anyifségmt changes in the
Company’s selection or application of accountinggples, and major issues as to the adequacy féextieeness of the
Compan’s internal controls and any special audit stepgtadoin light of material control deficiencie

« Analyses prepared by management and/or the indepéadditors setting forth significant financiapoeting issues and
judgments made in connection with the preparatfdimancial statements, including analyses of tfieats of alternative GAAI
methods on the financial statemel

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

8. Consider and approve, if appropriatajamchanges to the Company’s auditing and accogmtiinciples and practices as suggested
by the independent accountants, management, antreal auditing department.

9. Review and discuss with managemerdriiall audit and the independent auditors managésriatdrnal control report prepared in
accordance with SEC rules promulgated pursuantthic@ 404 of the Sarbanes-Oxley Act.

10. Discuss the Company’s earnings prelssises (particularly, the use of “pro forma” adjissted” non-GAAP information), as well as
financial information and earnings guidance proditie analysts and rating agencies. This discuss@ybe general (i.e., in terms of the ty
of information to be disclosed and the type of preation to be made).

11. Discuss the Company'’s policies govegrihe process by which risk assessment and rislageament is undertaken. The Committee
should discuss the Company’s major financial rigkasures and the steps management has taken ttomeamil control such exposures.

12. Review disclosures made by the CEOGIHQ regarding any significant deficiencies or mataveaknesses in the design or
operation of the Company’s internal control oveaficial reporting that are reasonably likely toexdely affect the Company’s ability to
record, process, summarize and report financiakinétion, and any fraud that involves managementtoer employees that have a
significant role in the Company’s internal contoeker financial reporting.
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Internal Auditors

13. Review internal audit department aiiéig, organizational structure and qualifications.

14. Approve internal audit department ect§ and annual budget.

15. Review with the internal audit departrnthe status and results (including remediabas)i of audit projects.

16. Review all significant reports to mgement prepared by the internal audit departmentn@anagement’s responses.

17. Periodically consult with the interaaidit department about the adequacy and effe@sgeaf the Company’s internal controls.

Ethical and Legal Complianct

18. Establish procedures for (a) the receipgntion and treatment of complaints received byGbenpany regarding accounting, intel
accounting controls or auditing matters, and (B)dbnfidential, anonymous submission by Companyleyeps of concerns regarding
guestionable accounting or auditing matters.

19. Oversee, in conjunction with the Noating and Corporate Governance Committee, a Co8aisihess Conduct and Ethics
applicable to all Board members, officers and etygéds of the Company and its affiliated entities.

20. Review, with the Company’s General @sal, legal matters that could have a significamact on the Company’s quarterly or
annual financial statements.

Other Responsibilities

21. Review and reassess the adequacyscttiarter at least annually and recommend to ttedBany changes deemed appropriate.

22. Conduct an annual evaluation of thopmance and effectiveness of the Committee apdrtehe results of the evaluation to the
Board.

23. Prepare the report required by thesrof the SEC to be included with the Company’suahproxy statement.

24. Report regularly to the Board regagdemmong others, issues that arise with respded tithe quality or integrity of the Company’s
financial statements, (b) the Company’s compliamite legal or regulatory requirements, (c) the parfance and independence of the
Company’s independent auditors, and (d) the pedioae of the internal audit function.
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Appendix B
Form of Proxy
DOLLAR GENERAL CORPORATION VOTE BY INTERNET - www.proxyvote.com
100 MISSION RIDGE Use the Internet to transmit your voting instruesi@nd for electronic
GOODLETTSVILLE, TN 37072 delivery of information up until 11:59 P.M. EastdPaylight Time the

day before the cut-off date or meeting date. Hau@ proxy card in
hand when you access the web site and follow téteuictions to obtai
your records and to create an electronic votintruation form.

VOTE BY PHONE - 1-800-690-6903

Use any touch-tone telephone to transmit your gostructions up
until 11:59 P.M. Eastern Daylight Time the day lefthe cut-off date
or meeting date. Have your proxy card in hand wymncall and then
follow the instructions.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid
envelope we have provided or return to Dollar Gah€orporation, ¢/
ADP, 51 Mercedes Way, Edgewood, NY 117



TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

X]

DOLLAR

KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

DOLLAR GENERAL CORPORATION

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

Proposal 1 - Election of Directors

To elect eleven directors to serve until the nextueml meeting
and until their successors are elected and qudtli

01) David L. Ber¢ 07) Barbara M. Knuckle
02) Dennis C. Bottorf 08) David A. Perdu

03) Barbara L. Bowle 09) J. Neal Purce

04) James L. Clayto 10) James D. Robbir
05) Reginald D. Dickso 11) David M. Wilds

06) E. Gordon Ge

For comments, please check this box and write therhe back
where indicate:

Please indicate if you plan to attend this meeting (@) O

Yes No

Signature [PLEASE SIGN WITHIN BOX] Date

Withhold
All

o

Proposal 2- Ratification of the appointment of Ernst & YouhfP as independent auditors

For All
Except

o

]

To withhold authority to vote, mark “For All Except
and write the nomin¢s number on the line belo

For Against Abstain

o O @)

Signature (Joint Owners)

Date

Whether or not you expect to be physically preserdt the annual meeting, please vote your proxy as®o as possible.
You may vote your proxy electronically or by phoneaccording to the instructions on the enclosed caray sign, date
and return the enclosed printed proxy card in the aclosed business reply envelope. No postage is resagy if the
proxy is mailed within the United States. You may evoke the proxy at any time before it is voted.

DOLLAR GENERAL CORPORATION

Proxy Solicited by and on behalf of the Board of Dectors for the
Annual Meeting of Shareholders to be held on May 25004

The undersigned shareholder of Dollar General Gatm, a Tennessee corporation (the “Company’ielweacknowledges
receipt of the notice of annual meeting of sharééid and proxy statement dated April 13, 2004, tardby appoints James J.
Hagan and Susan S. Lanigan, or either of them igs@nd attorneys-in-fact, with full power to eattsubstitution, on behalf
and in the name of the undersigned, to represeniridersigned at the annual meeting of sharehotd¢ne Company to be




held on May 25, 2004, at 10:00 A.M., Central Dalgtigime, in the Goodlettsville City Hall Auditoriunocated at 105 South
Main Street, Goodlettsville, Tennessee, and ataaligurnment(s) thereof, and to vote all shareoafroon stock which the
undersigned would be entitled to vote, if then trate personally present, on the matters set tortthe reverse side of this
proxy card. The shares will be voted in accordamitie your instructionslf no choice is specified, shares will be voted
“FOR” election of all director nominees, and “FOR” the ratification of the appointment of the indepenent auditors.

Comments:

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

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




