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Dollar General Corporation 100 Mission Ridge Gotdidlle, Tennessee 37072

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON JUNE 3, 2002

The Annual Meeting of Shareholders (the "Annual Meag) of Dollar General Corporation (the "Compahwill be held at the Goodlettsuvil
City Hall auditorium, 105 South Main Street, Godtieille, Tennessee, on June 3, 2002 at 10:00laaal time, for the following purposes:

1. To elect twelve directors to serve until thetn®nual Meeting and until their successors arg éleécted and qualified; and
2. To ratify the appointment of Ernst & Young LLP iadependent accountants for 2002.

Only shareholders of record at the close of busieesApril 1, 2002, are entitled to notice of and/dte at the Annual Meeting. Your attent
is directed to the proxy statement accompanyirgribtice for a more complete statement regardintensato be acted upon at the Annual
Meeting.

Please note our procedures for admission to theu@vieeting described on page two of the proxyestaint. If you are unable to attend the
Annual Meeting in Goodlettsville, please join ua live webcast on the Company's Internet site aivwiwllargeneral.com. By order of the
Board of Directors,

April 23, 2002 James J. Hagan
Executive Vice President, Chief Financial
O ficer and Secretary

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



DOLLAR GENERAL CORPORATION
100 Mission Ridge
Goodlettsville, Tennessee 37072
Telephone (615) 858000

Proxy Statement for Annual Meeting of Shareholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Shareholders (the "Annual Meeting") to be helchat@Goodlettsville City Hall auditorium, 105 SoutlaM Street, Goodlettsville, Tennessee
on June 3, 2002 at 10:00 a.m. local time, and diguanment thereof. This proxy material was firdilad to shareholders on or about May 1,
2002.

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

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

Only holders of the Company's common stock, $0&0vplue per share (the "Common Stock"), of reatrihe close of business on April 1,
2002 (the "Record Date"), are entitled to votehatAnnual Meeting. On such date, the Company h&¢d783,412 issued and outstanding
shares of Common Stock, the holders of which atidexhto one vote for each share held.

Attendance at the Annual Meeting will be limitedstvareholders or their proxy holders and the Corylpanvited guests. If you plan to atte
the Annual Meeting, please detach the admissidetiitom the enclosed proxy card and bring it wittu. If your shares of common stock .
held by a broker, bank or other nominee in streete you must bring a copy of the account statemedlecting your stock ownership as of
the Record Date and check in at the registratiak déthe meeting. Shareholders without admissokets will only be admitted to the
Annual Meeting upon verification of stock ownersHihoto identification will also be required fomaidsion.

Throughout this statement, "2001" refers to the Gamny's fiscal year ended February 1, 2002, "208f#rs to the Company's fiscal year
ended February 2, 2001, and "1999" refers to thag2my's fiscal year ended January 28, 2000. Alleshmounts have been adjusted to
reflect the effects of all common stock splits deetl on or before the Record Date.

PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tinéi next Annual Meeting and until their successare duly elected and qualified. The
current Board of Directors consists of eleven mensibgt its March 18, 2002, meeting the Board ofedtors decided that, effective
immediately following the Annual Meeting, the Boawdl be increased to twelve members. Also at isréh 18, 2002 meeting, the Board of
Directors appointed James D. Robbins to the Boffedtere as of the date of the next Board meetinigich meeting was held on April 1,
2002. The Board of Directors has nominated ea¢heoturrent directors and David L. Bere as nomineesand for election at the Annual
Meeting.

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



The nominees for the Board of Directors are a®vadt

Director

Name Age Since
David L. Bere 48 --

Dennis C. Bottorff 57 1998
Barbara L. Bowles 54 2000
James L. Clayton 68 1988
Reginald D. Dickson 55 1993
E. Gordon Gee 58 2000
John B. Holland 69 1988
Barbara M. Knuckles 54 1995
James D. Robbins 55 2002
Cal Turner 62 1966
David M. Wilds 61 1991
William S. Wire, 1l 70 1989

Certain information concerning each of the nomiriee®t forth below:

Mr. Bere serves as President and Chief Executifiegdfand as member of the Board of Directors dfddg Chef, Inc., a specialty frozen
baking company and a wholly-owned subsidiary ofuiéahdded Bakery Holding Company, a partnership oy Mr. Bere. From 1996 to
1998, Mr. Bere served as President and Chief Ekec@tfficer of McCain Foods USA, a manufacturer amarketer of frozen foods and a
subsidiary of McCain Foods Limited. From 1978 t®39Mr. Bere worked for The Quaker Oats Companyserded as President of the
Breakfast Division from 1992 to 1995 and Presid#rithe Golden Grain Division from 1990 to 1995. Bere currently serves on the Board
of Advisors for the Alford Group, Inc., the BoartiTrustees of Fuller Theological Seminary, andBrean's Advisory Council Indiana
University - Kelly School of Business.

Mr. Bottorff currently serves as Chairman of CouimMentures, which position he has held since Jgn@01. He previously served as
Chairman of AmSouth Bancorporation, a bank holgiompany, and prior to that, as President and Ghetutive Officer of First American
Corporation from 1991 to 1999. He was also Firstefican's Chairman from 1995 to 1999. Mr. Bottaosfhidirector of Ingram Industries, a
privately-held provider of wholesale distributianland marine transportation and insurance servidesalso serves as a director of MEMX,
Inc., an optical systems component manufacturer.

Ms. Bowles currently serves as Chairman and CEThefKenwood Group, an equity investment advisary tihat she founded in 1989. She
also started The Kenwood Growth and Income Furl®86. She previously served as Vice PresidentstovéRelations of Kraft, Inc. from
1984 to 1989. Ms. Bowles is a director of Black &dRer Corporation, Wisconsin Energy Corporatiomi@e Pacific Corp., and the
Chicago Urban League. She is also a trustee oflFiskersity.

Mr. Clayton has served as Chairman of Clayton Honmes since 1956 and also served as its Chief tkex Officer from 1956 to 1999.
Clayton Homes, Inc. manufactures, sells, finanoekiasures manufactured homes. Mr. Clayton is @fetirand Chief Executive Officer of
FSB Bank Shares, Inc., a bank holding company sHasio a Director of Branch Banking and Trust GdNarth Carolina, and Regional
Chairman of Branch Banking and Trust Co. of TeneesAdditionally, Mr. Clayton is a director of Ceatt Communities, Inc., a
manufactured housing property management reakeistaéstment trust.

Mr. Dickson has served since 1996 as Chairman édrBuDickson, Harper & Sparrow, Inc., Investmemsors, and as President Emeritus
of Inroads, Inc., a non-profit organization supp@tminority education. Mr. Dickson served as Rtest and Chief Executive Officer of
Inroads, Inc. from 1983 to 1993.

Dr. Gee has served as Chancellor of Vanderbilt &hsity since 2000. He previously served as PresofeBrown University from 1998 until
2000, and as President of The Ohio State Univefigity 1990 until 1998. Dr. Gee is a director of Thmited, Inc., Intimate Brands, Inc.,
Allmerica Financial Corp., Hasbro, Inc., Massey fgyelnc., and Gaylord Entertainment.
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Mr. Holland served as President and Chief Operd@ififiger of Fruit of the Loom, Inc., a manufactudrunderwear and other soft goods,
from 1976 until his retirement in February 1996which time he became a consultant to that cormrain 1999, Mr. Holland returned to
Fruit of the Loom as a director and Executive Rresident, Operations. Fruit of the Loom filed #tjwa for bankruptcy on December 29,
1999.

Ms. Knuckles has served as Director of Developraedt Corporate Relations for North Central Collagdlaperville, lllinois since 1992.

From 1988 to 1992, Ms. Knuckles was a private itoremianaging several family businesses. She savasmember of the board of directors
of J. R. Short Milling Company, a privately-heldesalty corn-milling company, and Harris Bank ofpeaville, Illinois. Prior to 1988, Ms.
Knuckles served as a Corporate Vice PresidentfootBeatrice Foods, Inc. and for the Wirthlin Woxide.

Mr. Robbins served from 1993 until his retiremen2D01 as Managing Partner of the Columbus, OHioeobf PricewaterhouseCoopers
L.L.P. Mr. Robbins is a director of Huntington Ryeed Capital, Inc., and TEAM Mucho, Inc., and ssras the chairman of each company's
audit committee.

Mr. Turner is the Chairman and Chief Executive ¢Hfiof the Company. He joined the Company in 19&blas held the office of Chief
Executive Officer since 1977. Mr. Turner becamei@han of the Board in 1989 and President in 1977.

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

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

COMMITTEES OF THE BOARD. The Company currently lsa€orporate Governance and Compensation CommitieéQGC
Committee") and an Audit Committee.

The CGC Committee consists of Messrs. Bottorff, Gids and Wire (Chairman). The CGC Committee eé@xs and recommends changes
in the Company's corporate governance policiespaactices, provides advice and assistance regacdimmprate compliance matters, reviews
the compensation policies of the Company and cosgigm programs in which officers may participateyelops general criteria concerning
the qualifications and selection of Board membaeis afficers, and recommends candidates for suchigosto the Board of Directors. The
CGC Committee will consider persons recommendeshigyeholders as potential nominees for directdtseinames of such persons are
submitted in writing to the chairman of the CGC Quittee or the Secretary of the Company (as requiyetthe Company's Bylaws.) A full
statement of qualifications and an indication & gierson's willingness to serve must accompaniettmmendations. The CGC Committee
also administers the Company's stock option plexduding the 1993 Outside Directors' Plan andl®@5 Outside Directors' Stock Option
Plan, which are administered by a Director Compéms&Zommittee made up of the Company's Chief EtteeDfficer, President and Vice
President/Chief Administrative Officer. At leastaana year, the CGC Committee specifically revidvesdtandards of performance of the
Chief Executive Officer for compensation purpog8&e "Report of the Executive Compensation and @atp Governance Committee of
Board of Directors on Executive Compensation"). T&C Committee met five times during 2001.

The Audit Committee is composed of Messrs. Clayliokson, Holland (Chairman) and Robbins, and Mswks and Ms. Knuckles. (Mr.
Robbins was elected to the Audit Committee by tbarB at its April 1, 2002, meeting.) The functia@ighe Audit Committee include
providing advice and assistance regarding accogndinditing, and financial reporting practicestd Company. Annually, the Audit
Committee recommends to the Board of Directorsm &f independent certified public accountantsevs as auditors. The Audit Commit
reviews with the auditors the scope and resultheif annual audit, fees in connection with theidihand non-audit services, and the
independence of the Company's



auditors. (See "Report of the Audit Committee".pBoard of Directors has adopted a written chdotethe Audit Committee, a copy of
which is attached as an appendix to the Compangis/statement for its annual meeting held on Faty20, 2002. The Audit Committee
met 15 times during 2001.

The Board of Directors has taken action such thahediately following the conclusion of the Anniéeting, a new Compensation
Committee will be established and the name of #igtiag Corporate Governance and Compensation Ctesnvill be changed to the
"Nominating and Corporate Governance Committee€' iiéw Compensation Committee will be responsibledeiewing and monitoring the
Company's compensation and human resources policigams and plans. The Nominating and Corpdsateernance Committee will be
responsible for corporate governance and relatatbrsaincluding recommending to the full Boardia#f and director candidates, and
corporate compliance matters. The Board of Direchas determined that Messrs. Clayton, DicksonGeel (Chairman) will serve on the
Compensation Committee and that Messrs. Bottoff{nan), Holland, and Wilds will serve on the Naating and Corporate Governance
Committee.

During 2001, the Board of Directors held 11 meetingjl directors attended more than 75% of the eggte number of meetings of the Board
and committees on which they serve.

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

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

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

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

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During 2001, the CGC Committee was corsgxi of
Messrs. Bottorff, Gee, Wilds and Wire. None of thgersons was at any time during 2001 an officemaployee of the Company or any
subsidiary of the Company. No executive officettef Company served as a member of a compensatiomitze or as a director of any
entity of which any of the Company's directors seras an executive officer.

VOTE REQUIRED
The affirmative vote of a plurality of the votesstay the shareholders entitled to vote at the imgé&t required for the election of directors.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE
"FOR" EACH OF THE NOMINEESLISTED ABOVE.
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PROPOSAL NO. 2: RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT PUBLIC ACCOUNTANTS

The accounting firm of Ernst & Young LLP ("ErnstX¥oung") has been selected as the independent paddmuntants for the Company for
the fiscal year ending January 31, 2003. Althoughselection of accountants does not requirecatitin, the Board of Directors has directed
that the appointment of Ernst & Young be submittethe shareholders for ratification due to thendigance of their appointment by the
Company. If the shareholders do not ratify the @ppeent of Ernst & Young, the Board of Directordlw&consider the appointment of
independent accountants. A representative of Brné&ung will be present at the Annual Meeting, wildve the opportunity to make a
statement if he or she desires to do so and wilMadlable to respond to appropriate questions.

VOTE REQUIRED

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

THE BOARD OF DIRECTORSRECOMMENDSA VOTE "FOR"
THIS PROPOSAL. -----

EXECUTIVE OFFICERS

The Company's executive officers as of March 15, 20 02, are:
Executive
Officer

Name Age Position Since

Cal Turner 62 Chairman an d Chief Executive Officer 1966

Donald S. Shaffer 58 President a nd Chief Operating Officer 2001

James J. Hagan 43 Executive V ice President, Chief Financial Officer and 2001
Secretary

Tommy J. Hartshorn 51 Executive V ice President, 1992
Merchandisi ng

Stonie R. O'Briant 47 Executive V ice President, 1995
Operations

John Bruce Ash 53 Vice Presid ent, 1999
Information and Administrative Services

Melissa J. Buffington 44 Vice Presid ent and 1999
Chief Admin istrative Officer

Robert C. Layne 36 Vice Presid ent, 2001
Merchandisi ng Support

Robert A. Lewis 40 Vice Presid ent, 2001
Controller

Jeffrey R. Sims 51 Vice Presid ent, 1999
Distributio n

Robert I. Warner 51 Vice Presid ent, 1998
General Mer chandising Manager
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All executive officers of the Company serve at pieasure of the Board of Directors, and, in thea#ddMessrs. Hagan and Shaffer, pursuant
to employment agreements. Messrs. Turner, HartslrodrO'Briant have been employed by the Compamxasutive officers for more than
the past five years.

The following is a brief summary of the businespezience of the executive officers:

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

Mr. Shaffer joined the Company as President an@iGDperating Officer in May 2001. From 2000 to 200tt. Shaffer served as President
and Chief Executive Officer of Heilig-Meyers Compaa retailer of home furnishings and bedding, asdts President and Chief Operating
Officer from 1999 to 2000. Heilig-Meyers Companhedi a petition for bankruptcy on August 16, 200 1997 to 1998, Mr. Shaffer
served as Chairman and Chief Executive Officer esWrn Auto Supply Company, a wholesaler of autoraqtarts and a subsidiary of
Sears, Roebuck and Co. From 1994 to 1996, Mr. 8haffrved as President and Chief Executive Ofo€&ears Canada Inc., a retailer of
general merchandise and a majority-owned subsidig8ears, Roebuck and Co.

Mr. Hagan joined the Company as Executive Vice iBezd and Chief Financial Officer in March 2001ofr June 2000 through March 2001,
Mr. Hagan served as Chief Financial Officer of CanParking Corporation, a provider of parking arahsportation management services.
From April 1999 through June 2000, Mr. Hagan sea®&xecutive Vice President and Chief Financidicerf of Saturn Retail Enterprises,
an owner/operator of Saturn automobile dealersdnigsa wholly owned indirect subsidiary of Generaltbds Corporation. He served as
Executive Vice President and Chief Financial OffioEBruno's Inc., a supermarket operator, from M8a96 through April 1999, which
company filed a petition for bankruptcy in Januafy1998. Mr. Hagan also previously served as Exeeice President and Chief Financial
Officer of Revco D.S., Inc.

Mr. Hartshorn was named Executive Vice Presidemrdidandising in February 2001. Since February 208&erved as Senior Vice
President, Logistics and Merchandising Operatibtesjoined the Company as Vice President, Operaiiod892 and was named Vice
President, Merchandising Operations in 1993. Bejffuireng the Company, he was director of store apens for McCrory/TG&Y, a retailing
company, where he held various management positioogerations since 1968.

Mr. O'Briant was named Executive Vice Presidente@pons in February 2001. Since February 200@eheed as Executive Vice President,
Merchandising. Mr. O'Briant joined the Company 891 as Hardlines Merchandise Manager, was namedr@ldvierchandise Manager in
1992, Vice President, Merchandising in 1995, andi@é/ice President, Merchandising in 1998. Befimiaing Dollar General, Mr. O'Briant
had 17 years of service with Fred's, Inc., a diatoetailer, where he served in a number of exeeutianagement positions including Vice
President, Hardlines, Vice President, Softlines \dité President, Household Products.

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

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

Mr. Layne was named Vice President, Merchandisimgp®rt in February 2001. He joined the Companyd85land served various positions
including staff attorney, senior director of admsimaition and most recently, Secretary.

Mr. Lewis joined the Company as Vice President, i@iler in October, 2001. From May 1999 through t8egber 2001, Mr. Lewis served as
Group Vice President, overseeing operational, piapand



administrative functions for Lux Corp., an appasghiler doing business as "Mr. Rags" and a whmlyed subsidiary of Claire's Stores, Inc.
Mr. Lewis served as Vice President of Finance fad@86 until May 1999, and as Controller from Novemb@388 until May 1999, for Claire's
Stores, Inc., a retailer of popular-priced fashagoessories and apparel.

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

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

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatiooncerning persons who, as of March 15, 2002, keosvn by management to be beneficial
owners of more than five percent of the Compangfsraon stock. Unless otherwise indicated, each peisovhom information is provided
had sole voting and investment power over the shareommon stock listed opposite his or her ndPeecentage computations are based on
332,649,343 shares of Common Stock outstanding slsuch 15, 2002.

Amount and Nature Percent of
Name and Address of of Beneficial Share 5
Beneficial Owner Ownership Outstan ding
Cal Turner 48,463,549(1) 14.6 %

100 Mission Ridge
Goodlettsville, TN 37072-2170

James Stephen Turner 41,048,228(2) 12.3 %
138 Second Avenue
Nashville, TN 37201

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

Capital Research and Management 29,895,500(4) 8.99 %
Company
333 South Hope Street
Los Angeles, CA 90071

Wellington Management Company, LLP 26,966,567(5) 8.11 %
75 State Street
Boston, MA 02109

(1) Includes 38,773,340 shares held by variousgrarsd foundations (the largest of which is thertien Children Trust" shown in this table)
for which Cal Turner is a trustee; 758,836 shardd hy Cal Turner's wife; 21,340 shares held in @any retirement and deferred
compensation plans (IRA & 401(k)); direct ownersbffb,714,094 shares; and 235,938 shares issupblethe exercise of outstanding
options currently exercisable or exercisable wiindays, including 164,794 such options that becarercisable on April 1, 2002, by
decision of the CGC Committee due to the Compamgrormance during the 2001 fiscal year. Cal Tuh@s sole voting and investment
power with respect to 5,903,382 shares of CommonokSind shared voting and investment power
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with respect to 39,342,888 shares of Common S@akTurner disclaims ownership of the shares hglthb various trusts and foundations,
except to the extent of his pecuniary interests.

(2) Includes 39,435,069 shares held by variousdrarsd foundations (the largest of which is thertien Children Trust" shown in this table)
for which James Stephen Turner is a trustee; apii56hares held by James Stephen Turner's wifees)&tephen Turner has sole voting
investment power with respect to 2,327,001 shaf€mmon Stock and shared voting and investmentpavith respect to 38,711,364
shares of Common Stock. James Stephen Turneridisatavnership of the shares held by the varioustdrand foundations, except to the
extent of his pecuniary interests.

(3) The co-trustees of the "Turner Children Trzs# Cal Turner and James Stephen Turner.

(4) According to a Schedule 13G (effective Decen83gr2001) filed by Capital Research and Manager@entpany on February 11, 2002
has sole dispositive power with respect to 29,835 ghares of Common Stock, but does not have saleawed voting power over any of the
shares of Common Stock. The Company is unablectert@in more recent information about this entibylings.

(5) According to a Schedule 13G (effective Decen8igr2001) filed by Wellington Management Compadry® on February 12, 2002, it has
shared dispositive power with respect to 26,966 8d@des of common stock and shared voting powér negpect to 15,478,917 shares of
common stock. The Company is unable to ascertaine mezent information about this entity's holdings.

SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table sets forth certain informatias of March 15, 2002, concerning all directors aohinees, the executive officers named in
the Summary Compensation Table and all executifreen$ and directors as a group. Unless otherwidizated, the persons for whom
information is provided had sole voting and investinpower over the shares of Common Stock benbfigened. Percentage computations
are based on 332,649,343 shares of Common Stostanding as of March 15, 2002.

Percent of

Shares Shares
Nominee/Executive Officers Beneficially Owned  Outstanding(1)
David L. Bere 0 *
Dennis C. Bottorff 15,621(2) *
Barbara L. Bowles 4,150(3) *
James L. Clayton 478,623(4) *
Reginald D. Dickson 59,558(5) *
E. Gordon Gee 6,308(6) *
John B. Holland 503,304(7) *
Barbara M. Knuckles 20,664(8) *
James D. Robbins 2,000 *
David M. Wilds 269,665(9) *
William S. Wire, 1l 49,457(10) *
Cal Turner 48,463,549(1 1) 14.6%
Donald S. Shaffer 20,000(12) *
James J. Hagan 10,000 *
Tom Hartshorn 690,261(13) *
Stonie O'Briant 387,939(14) *
All directors and executive
officers as a group (21 persons) 51,714,617(1 5) 15.4%

(1) *Denotes less than 1% of class.
(2) Includes 13,669 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
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(3) Includes 3,150 shares issuable upon the exeofisutstanding options currently exercisablexareisable within 60 days.
(4) Includes 67,738 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
(5) Includes 39,726 shares issuable upon the eeofioutstanding options currently exercisablexarcisable within 60 days.
(6) Includes 6,308 shares issuable upon the exeotisutstanding options currently exercisablexareisable within 60 days.
(7) Includes 33,476 shares issuable upon the eeofioutstanding options currently exercisablexarcisable within 60 days.
(8) Includes 13,938 shares issuable upon the eseeofioutstanding options currently exercisablexarcisable within 60 days.
(9) Includes 67,738 shares issuable upon the eeodioutstanding options currently exercisablexarcisable within 60 days.
(10) Includes 33,476 shares issuable upon the isgest outstanding options currently exercisablexarcisable within 60 days.

(11) Includes 400,732 shares issuable upon theisrenf outstanding options currently exercisallex@rcisable within 60 days, including
164,794 such options that became exercisable oih 3002, by decision of the CGC Committee duthtoCompany's performance during
the 2001 fiscal year. Also includes shares berafjcowned as set forth under "Security Ownershigertain Beneficial Owners."

(12) Includes 20,000 shares of restricted stocktgrhon January 24, 2002 pursuant to a Decemb&0D4,, resolution of the CGC
Committee.

(13) Includes 504,752 shares issuable upon theisgenf outstanding options currently exercisallex@rcisable within 60 days, including
59,325 such options that became exercisable orl 22002, by decision of the CGC Committee duthteoCompany's performance during
the 2001 fiscal year.

(14) Includes 297,366 shares issuable upon theisgenf outstanding options currently exercisalblex@rcisable within 60 days, including
59,325 such options that became exercisable orl 22002, by decision of the CGC Committee dutheoCompany's performance during
the 2001 fiscal year.

(15) Includes 2,111,688 shares issuable upon tbecise of outstanding options currently exercisablexercisable within 60 days, including
430,965 such options that became exercisable oih B®002, by decision of the CGC Committee duth®w Company's performance during
the 2001 fiscal year. Also includes 22,000 shafesgiricted stock granted to Messrs. Shaffer aemtit on January 24, 2002, pursuant to a
December 14, 2001, resolution of the CGC Committee.



EXECUTIVE COMPENSATION

The following table provides information as to aahulong-term or other compensation paid or acciawethg 2001, 2000, and 1999, for the
CEO and the persons who at the end of fiscal yeat 2vere the Company's other four most highly-campted executive officers
(collectively, the "Named Executive Officers").

Long-Term
Annual Compensation Compensation Awards
Other Securities
Annual Restricted Underlying All Other
Salary Compensation Stock Options Com pensation

Name and Principal Position ~ Year ($)(1) Bonus ($) ($) Awards (3) #)(2) (%) 3)
Cal Turner, 2001 795,864 800,000 20,145 0 111,785 35, 255(4)
Chairman and Chief 2000 775,029 0 22,080 0 205,168 35, 014(5)
Executive Officer 1999 766,667 356,500 12,866 0 205,995 15, 324(6)
Donald S. Shaffer, 2001 425,016 600,000 101,782(8) 318,800(9) 332,041 11, 400(10)
President and Chief 2000 0 0 0 0 0 0
Operating Officer(7) 1999 0 0 0 0 0 0
James J. Hagan, 2001 312,870 262,500 89,363(12) 224,800(13) 132,564 3,7 50(14)
Executive Vice President 2000 0 0 0 0 0 0
and Chief Financial 1999 0 0 0 0 0 0
Officer(11)
Tom Hartshorn, 2001 225,841 172,500 5,578 0 109,184 12, 098(15)
Executive Vice President, 2000 201,674 0 3,584 0 96,340 13, 357(16)
Merchandising 1999 181,249 85,100 4,081 0 48,750 10, 844(17)
Stonie O'Briant, 2001 264,593 200,625 6,865 0 35965 10, 025(18)
Executive Vice President, 2000 245,842 0 5,758 0 66,061 10, 415(19)
Operations 1999 219,167 103,500 4,059 0 74,159 8, 403(20)

(1) The amount shown in this column opposite ear ys the bonus earned in each such year. Boamsestually paid in April of the
following year. In previous years, the dollar ambset forth opposite a given year in the equivatetdimn described the bonus paid in such
yeatr, rather than the bonus earned in such

(2) The numbers set forth in this column have tedjusted to reflect all Common Stock splits ashefdate of this statement.

(3) The amount shown in this column opposite ear yepresents the Company's contributions to tiuDGeneral Corporation 401(k)
Savings and Retirement Plan (the "401(k) Plan") @edniums paid by the Company under the ExecutifeRlan. In previous years, the
amounts described in the equivalent column includedCompany's contributions to the Compensatidieied Plan (the "CDP") and the
Supplemental Executive Retirement Plan (the "SERP&ddition to the Company's contributions to 404 (k) Plan. Payments made by the
Company for premiums under the Executive Life Rleme described in the "Other Annual Compensatiaftiran. The Company is now
reflecting its contributions to the CDP and the $ER the section below entitled "Other Executiven8fiis" and payments it made for life
insurance premiums in this column.

(4) Includes $8,067 for the Company's contributitmthe 401(k) Plan and $27,188 for premiums paiden the Executive Life Plan.
(5) Includes $7,804 for the Company's contributitmthe 401(k) Plan and $27,210 for premiums paiden the Executive Life Plan.
(6) Includes $8,648 for the Company's contributitmthe 401(k) Plan and $6,676 for premiums paidenrthe Executive Life Plan.
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(7) Mr. Shaffer joined the Company on May 14, 2001.
(8) Of the amount listed, $76,359 was a reimburserte relocation expenses.

(9) Mr. Shaffer received a grant of 20,000 shafegstricted Common Stock on January 28, 2002.r€kgictions will lapse on May 14,
2002. Mr. Shaffer was eligible to receive dividemasthese restricted shares, but no dividends hagg distributed since the date of grant
of February 1, 2002 (the end of the fiscal ye#, talue of these restricted shares (which werenherestricted shares held by Mr. Shaffer)
was $334,000.

(10) Includes $11,400 for premiums paid under tkechtive Life Plan.
(11) Mr. Hagan joined the Company on March 8, 2001.

(12) Of the amount listed, $44,357 was a reimbuesgran Mr. Hagan's behalf to his previous empldgerelocation expenses that he
received from, and was required to reimburse tt, phevious employer, and $15,480 was reimbursefoeat company car that Mr. Hagan
purchased from his previous employer.

(13) Mr. Hagan received a grant of 10,000 shareesificted Common Stock on April 20, 2001. Therietsons lapsed on March 8, 2002. |
Hagan received $960 in dividends on these restrigitares for the fiscal year ended February 1, 2892f February 1, 2002 (the end of the
fiscal year), the value of these restricted shémbsch were the only restricted shares held by INagan) was $167,000.

(14) Includes $3,750 for premiums paid under then@any's Executive Life Plan.

(15) Includes $7,223 for the Company's contribugitmthe 401(k) Plan and $4,875 for premiums paitku the Executive Life Plan.
(16) Includes $8,215 for the Company's contribigitmthe 401(k) Plan and $5,142 for premiums paidku the Executive Life Plan.
(17) Includes $7,762 for the Company's contribigitmthe 401(k) Plan and $3,082 for premiums paidku the Executive Life Plan.
(18) Includes $5,631 for the Company's contribigitmthe 401(k) Plan and $4,394 for premiums paidku the Executive Life Plan.
(19) Includes $5,512 for the Company's contribigitmthe 401(k) Plan and $4,903 for premiums paidku the Executive Life Plan.
(20) Includes $5,306 for the Company's contribigitmthe 401(k) Plan and $3,097 for premiums paidku the Executive Life Plan.
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OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers du?id@l. The Company granted no Stock
Appreciation Rights in 2001, and no Named Execu@¥icer holds any Stock Appreciation Rights.

Potential Realiz able
Value at Assum ed
Annual Rates of
Stock Price
Appreciation f or
Indivi dual Grants Option Term
Number of % of T otal
Securities  Optio ns
Underlying  Grante dto Exercise
Options Employ ees Price  Expiration
Name Granted In 20 01  (pershare) Date 5% 10%
Cal Turner 111,785(1) 1.55% $19.55 2/26/11 $1,374,384 $3 482,959
Donald S. Shaffer 178,141(2) 4.61 15.94 1/28/12 1,785,788 4 ,525,538
51,300(3) 15.94 1/28/12 514,260 1 ,303,238
25,650(4) 15.94 1/28/12 257,130 651,619
51,300(5) 15.94 1/28/12 514,260 1 ,303,238
25,650(6) 15.94 1/28/12 257,130 651,619
James J. Hagan 44,664(7) 1.84 15.94 1/28/12 447,737 1 ,134,655
29,300(8) 15.94 1/28/12 293,720 744,344
14,650(9) 15.94 1/28/12 146,860 372,172
29,300(10) 15.94 1/28/12 293,720 744,344
14,650(11) 15.94 1/28/12 146,860 372,172
Tom Hartshorn 44,664(12) 1.52 15.94 1/28/12 447,737 1 ,134,655
10,856(13) 15.94 1/28/12 108,826 275,788
5,900(14) 15.94 1/28/12 59,145 149,885
2,950(15) 15.94 1/28/12 29,572 74,942
5,900(16) 15.94 1/28/12 59,145 149,885
2,950(17) 15.94 1/28/12 29,572 74,942
35,964(18) 19.55 2/26/11 442,173 1 ,120,554
Stonie O'Briant 35,965(19) 0.50 19.55 2/26/11 442,185 1 ,120,585

(1) These options became exercisable on Augus2(HL .

(2) These options will become exercisable July22®?2, provided that Mr. Shaffer continues to be leygd by the Company through such
date.

(3) Because the Company attained its 2002 "basialsgelating to increases in net income for th@l2fiscal year, these options will become
exercisable on July 29, 2002.

(4) Because the Company attained its 2002 "premumals relating to increases in net income for20@1 fiscal year, these options will
become exercisable on July 29, 2002.

(5) If the Company attains its 2003 "basic" nebme goals for the 2002 fiscal year, these optioiidoecome exercisable on April 1, 2003.

(6) If the Company attains its 2003 "premium"” metdme goals for the 2002 fiscal year, these optidlidecome exercisable on April 1,
2003.

(7) These options will become exercisable on JAly2D02, provided that Mr. Hagan continues to beleyed by the Company through such
date.
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(8) Because the Company attained its 2002 "basialsgelating to increases in net income for th@l2iscal year, these options will become
exercisable on July 29, 2002.

(9) Because the Company attained its 2002 "premgmals relating to increases in net income for2b@1 fiscal year, these options will
become exercisable on July 29, 2002.

(10) If the Company attains its 2003 "basic" nebime goals for the 2002 fiscal year, these optigiidoecome exercisable on April 1, 2003.

(112) If the Company attains its 2003 "premium" imebme goals for the 2002 fiscal year, these optisitl become exercisable on April 1,
2003.

(12) These options will become exercisable on 29ly2002, provided that Mr. Hartshorn continuebdé@mployed by the Company through
such date.

(13) These options were granted in accordancethfCompany's "Stock Plus" program by virtue offtiet that Mr. Hartshorn maintained
the necessary level of Common Stock ownership utigeprogram. They will become exercisable on 29ly2002, provided that Mr.
Hartshorn continues to be employed by the Complaropugh such date.

(14) Because the Company attained its 2002 "basials relating to increases in net income for @1Xiscal year, these options will becc
exercisable on July 29, 2002.

(15) Because the Company attained its 2002 "prethgoals relating to increases in net income foraBe1 fiscal year, these options will
become exercisable on July 29, 2002.

(16) If the Company attains its 2003 "basic" nebime goals for the 2002 fiscal year, these optigiidbecome exercisable on April 1, 2003.

(17) If the Company attains its 2003 "premium" imebme goals for the 2002 fiscal year, these optiwitl become exercisable on April 1,
2003.

(18) These options became exercisable on August(H,.
(19) These options became exercisable on Augus2(H,.

AGGREGATED OPTION EXERCISESIN THE LAST FISCAL YEAR
AND YEAR-END VALUES

The following table provides information as to opit$ exercised or held by the Named Executive Qfiderring 2001.

Numbe r of Securities Value of Unexercised
Underl ying Unexercised In-the-Money Options
Options at Fiscal Year End at Fiscal Year-End*
Shares
Acquired Value
Name on Exercise Realized Exercisa ble Unexercisable Exercisable Unexercisable
Cal Turner -- -- 235,93 8 781,589 -- $3,763,045
Donald S. Shaffer -- - - 332,041 - --
James J. Hagan - - - - 132,564 - 100,749
Tom Hartshorn - - 445,42 7 299,450 $3,660,297 $ 971,074
Stonie O'Briant - - 238,04 1 226,090 $ 525,630 $ 776,782

* Based on the closing price of the Company's Com&imck on February 1, 2002 ($16.70).
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EMPLOYEE RETIREMENT PLAN

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

The Company makes discretionary annual contribatiamich have generally been equal to 2% of eagibld employee's compensation.
This contribution will be made in cash. Eligible gloyees are not required to make any additionalrdmrions in order to receive this
contribution. However, participants may elect totcibbute between 1% and 15% of their annual salgrytp a maximum annual contribution
of $10,500 in calendar year 2001 and $11,000 ienckdr year 2002. In addition to the discretionamyual contribution, the Company will
match fifty percent of employee contributions, a6 of annual salary.

The 401(k) Plan covers all employees, includingNlaeed Executive Officers, subject to certain bligy requirements. The 401(k) Plan is
subject to the Employee Retirement and Income &gdact ("ERISA").

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

Employee Contributions

Dollar General Discretionary Contribution (2%)

Employer Matching Contribution -- Effective
through 12-31-01

Employer Matching Contribution -- Effective

Immediately Vested

Immediately Vested

40% Vested at the end of the 4th Year
100% Vested at the end of the 5th Year
100% Vested at the end of the 3rd Year

beginning on 01-01-02

As of February 1, 2002, Messrs. Turner, Shaffegata Hartshorn and O'Briant had 36, 1, 1, 10 angehds of credited service, respectively.
Their account balances under the 401(k) Plan damfary 1, 2002, were $626,602 for Cal Turner;®660 Don Shaffer; $0.00 for Jim
Hagan; $125,224 for Tom Hartshorn; and $115,155%fonie O'Briant. Upon retirement, each particigzas the option of taking a lump sum,
an annuity or installment payments.

OTHER EXECUTIVE BENEFITS

The Company offers the Supplemental Executive Betnt Plan (the "SERP") and Compensation Defefaal he "CDP") to certain key
employees who are determined to be eligible byabmpensation Committee. Pursuant to the CDP, jjzatits make annual elections to
defer up to 100% of base pay, reduced by any ddécto the qualified plan, and up to 100% of bordkparticipants are 100% vested for all
compensation deferrals. Pursuant to the SERP, dhgp@ny makes an annual contribution to all partictp who are actively employed on
December 31. The contribution percentage is baseye plus service where:

Age plus Service  Percent of Base plus Bonus

Non-Officer Officers

Less than 40 2.0% 3.0%
40-59 3.0% 4.5%
60-79 5.0% 7.5%
80 or more 8.0% 12.0%

As of February 1, 2002, Messrs. Turner, Shaffegata Hartshorn and O'Briant had "age plus sent@egls equal to 98, 58, 42, 61 and 57,
respectively. Their account balances under the SERIFCDP, after taking into account contributioreedmin respect of fiscal year 2001, w
$4,865,750 for
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Cal Turner; $0.00 for Don Shaffer; $0.00 for Jimgida; $124,818 for Tom Hartshorn; and $368,994 foni® O'Briant. Participants have
actual investment funds to choose from which mitharinvestment options available in the 401(knPlhe SERP is non-qualified and is,
therefore, not subject to certain requirements uBRISA.

The Company has entered into a letter agreemehtRdhald S. Shaffer (the "Shaffer Letter"), datedyM 4, 2001, pursuant to which Mr.
Shaffer serves as President and Chief Operatinigedibf the Company. Mr. Shaffer receives the follty benefits under such agreement:

o base salary of $600,000;

o annual bonus opportunity up to 100% of his basarg, with a guaranteed minimum payment equab8s Bf his base salary for 2001;

0 20,000 shares of restricted stock, which vestethe first anniversary of Mr. Shaffer's employmeith the Company;

0 an option to acquire 100,000 shares of CommockStehich vested on the first anniversary of Mrafér's employment with the Company

0 an option to acquire 153,900 shares of CommockStehich will vest 9.5 years from the date of gran if earlier, upon the attainment by
the Company of certain performance goals;

o reimbursement for relocation expenses;

o0 participation in the Company's health, welfard aampensation benefit plans, including but noitkahto the 401(k) Plan, the CDP and the
SERP; and

o0 in the event of a termination of Mr. Shaffer'spdmyment for any reason other than for cause (&eeatkin the Shaffer Letter), a severance
payment equal to one year's base salary.

In addition, the Company has entered into a |etigeement with James J. Hagan (the "Hagan Lettat@d February 8, 2001, as amended
December 20, 2001, pursuant to which Mr. Haganeseas Executive Vice President and Chief Finai@iiter of the Company. Mr. Hagan
receives the following benefits under such agreémen

0 base salary of $350,000;
0 annual bonus opportunity up to 75% of his batagawith a guaranteed payment equal to 75% obhge salary for 2001;
0 10,000 shares of restricted stock, which vestethe first anniversary of Mr. Hagan's employmeithwthe Company;

0 an option to acquire 87,900 shares of CommonkStaigich will vest 9.5 years from the date of grantif earlier, upon the attainment by
the Company of certain performance goals;

o reimbursement for relocation expenses, includimgncome tax gross-up;

o participation in the Company's health, welfard aampensation benefit plans, including but notttieh to the 401(k) Plan, the CDP and the
SERP;

o0 in the event of a termination of Mr. Hagan's emgpient for any reason other than for cause (aselgfin the Hagan Letter), a severance
payment equal to two years' base salary; and

o reimbursement, including an income tax grosfampthe depreciated book value of Mr. Hagan's awtuita.
TRANSACTIONSWITH MANAGEMENT AND OTHERS; ADVANCE FOR EXPENSES

John B. Holland, one of the Company's directors avdirector and executive officer of Fruit of tteom, Inc., a manufacturer of underwear
and other soft goods during 2001. In 2001, the Gompurchased approximately $43.4 million in gofsdm Fruit of the Loom, Inc.
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The Board of Directors has authorized the Comppuysuant to the Company's By-laws and Section 48aBand Section 48-18-507 of the
Tennessee Business Corporation Act, to advandestG@hairman and Chief Executive Officer and toaiarbfficers, employees and agents of
the Company reasonable expenses, including lega) fer representation in connection with legatpealings and an investigation arising

of the Company's April 30, 2001, announcementsointention to restate certain previously releds®hcial information. Such advances
have been made pursuant to a written undertakirgabl such person to repay in full the amountsraabaif it is ultimately determined that
such person is not entitled to indemnification by Company in connection with such legal proceedanyl investigations. No interest is
being charged on these advances. Because theplegakdings and the investigation are ongoingCitrapany cannot reasonably estimate
the total amount of expenses that may ultimatelpdeanced, either to any individual officer, em@eyr agent or in the aggregate.

REPORT OF THE EXECUTIVE COMPENSATION AND CORPORATE GOVERNANCE COMMITTEE OF THE
BOARD OF DIRECTORSON EXECUTIVE COMPENSATION

The Corporate Governance and Compensation Comn(itteéCGC Committee") prepared the following exeeicompensation report.
What is the Company's compensation philosophy?

The Company emphasizes a pay-for-performance milos linking management compensation, Companypadnce and shareholder
return. This strategy reflects the Company's deeireward results that are consistent with thedasls of the Company and its shareholders.
The CGC Committee and the Company believe thatthissophy, implemented through the compensatiognam, enables the Company to
attract, retain and motivate results-oriented eygrs to achieve higher levels of shareholder return

What is the Company's direct compensation philogdph

Executives receive their direct compensation inftina of base pay, short-term or annual incentmmgensation and long-term incentive
compensation.

The Company believes base pay should relate tskilie required to perform a job and to the valfieach job performed relative to the
industry, the market and the job's strategic ingure to the Company. This method of valuation altive Company to respond to changes in
its employment needs and changes in the labor madrkeeases in base pay require a satisfactobgtter level of performance.

Short-term or annual incentive compensation awardsontingent upon Company (or store unit) andviddal performance. The threshold,
target and maximum annual incentive compensati@opnity for each employee is set based upon ¢héribution of the individual to the
organization and market competitive data.

The long-term incentive compensation program céssisawards of performance-accelerated and tinséedestock options. The size of these
awards is based upon the importance of the roleeoémployee, the performance of the employee ar#lehpractice data. These awards
serve to improve alignment of employee and shadehohterests and to reward superior performantestdck option grants are issued under
the guidelines of the 1998 Stock Incentive Planamdgranted under the authority of the CGC Conemitt

What is the Company's indirect compensation phpbg@

The Company's indirect compensation programs aeaded to protect employees from extreme finard@adiship in the event of a
catastrophic illness or injury and to provide lietitincome security for retirement years. The Comaatieves that its health, life and
disability benefit programs provide competitivedés/of protection without jeopardizing its positiags a low-cost retailer. The Company
manages health-care costs aggressively and esiligitoyee assistance in cost management. Emplogwes/arious opportunities to share in
health-care cost reductions and are encouragatbiat Aealthy lifestyles.
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The Company believes its retirement plans providéed income security at retirement for the typiemployee. Employees are also invited
to share in ownership of the Company through padton in the Dollar General Direct Stock PurchBézn and the Dollar General
Corporation 401(k) Savings and Retirement Plan.

How are the Company's officers compensated?

Under the supervision of the CGC Committee, the gamy has developed compensation policies and pragdesigned to provide
competitive levels of compensation that integratg with the Company's annual and long-term perfoceayoals. The Company is
committed to creating rewards for its officers taatourage a team approach to achieving corpobggetives and to creating shareholder
value.

The executive officers' incentive compensation2@®1 reflects the Company's emphasis on achiewtiy $hort and long-term objectives.
Short-term incentive compensation includes an dnrash bonus that is based on company performamtéadinked to a percentage of the
executive officer's salary. Long-term incentive gamsation includes performance-accelerated andvé@sted stock options. Decisions to
long-term and short-term incentive awards to exeeudfficers are based on the achievement by thegamy of performance goals that are
established annually by the CGC Committee.

The Committee's approach to base compensatioroifeiocompetitive salaries to all executive offien comparison with market practices.
Base salaries are a relatively smaller componetiteofotal executive compensation package as cadpeith the incentive, or pay-for-
performance component. The 2001 average baseesalariall officers (excluding the Chief Executiéficer) increased 5.35% over 2000
base salaries.

How does the Company determine the CEO's and ttex blamed Executive Officers’ salary increases?
The increase in base salaries in 2001 was detednbiaged upon:

0 a review of peer group comparison data usingé®ss group compensation survey published by Héfeitinerly known as the MCS surve
and the Wyatt Top Management Compensation Sunayg*

o the subjective analysis of the CGC Committeerafvaluating the recommendations, peer group teaCompany's overall performance,
and the respective individual performance critefiall executive officers (including the Chief Exgive Officer).

Please explain the Company's annual cash bonusgpnog

The Company's annual cash bonus program for theugéixe officers is the short-term incentive compunef the officers' cash compensation.
The payment of annual cash bonuses is based orobttive and subjective criteria. In additiortite Company's executive officers, most
full-time employees are eligible to receive a chshus.

Objective criteria used to determine bonus levetsekecutive officers and corporate office emplayieelude actual earnings improvement
goals established by the CGC Committee at the

* The peer group compensation survey, publishedialiynby Hewitt (and formerly known as the MCS seyyhas been utilized by the
company for the past eleven years. The 2000 sunohyded the following mass-merchandising comparmases Department Stores, Inc.,
Big Lots, Inc., Kmart Corporation, Dayton Hudsonr@aration, Garden Ridge Corporation, ShopKo Stdres, Ross Stores, Inc., The TJX
Companies, Inc., Value City Department Stores, laied Wal-Mart Stores, Inc. Additional informati@ngathered utilizing the Wyatt Top
Management Survey for companies with annual reve@onfiapproximately $5 billion. Because the Comptey executive compensation
directly to Company performance, the same peerpgywith the exception of those companies that atgablicly traded (and for which sto
comparison data is therefore unavailable), is ise@ompany performance comparison purposes.
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beginning of each fiscal year. The Company belighasits goals are defined measures of comparfgneance, which are easily identified
and reviewed by shareholders.

For executive officers, if the Company reached'theeshold " goal, which was considered by the GG@@nmittee to be challenging, then
25% of salary was to be awarded to each executfiepas a cash bonus. If the Company reachedtsthetch”, or maximum, goal, which
was considered by the Committee to be extremelifeztiing, then 75% of salary was to be awardedattheexecutive officer as a cash bot
with 100% of salary awarded to the President/CO®@nairman/CEOQO. The percentage of salary awardeeldfimings performance falling
between the "target” and "stretch" goals is onaalgated scale commensurate with earnings improvieowen the prior year. Two factors
determine whether an employee receives an annshlbzanus: (a) the Company must achieve an estetlishrnings goal; and (b) the
individual must achieve a satisfactory performarateng when evaluated against annually establisibgectives.

Because the Company achieved its 2001 "stretchs gegecutive officers will receive a commensuish bonus in 2002. Executive offic
received no cash bonus in 2001 for their perforraan@000.

Please explain the Company's Employee Stock IneeRtiogram.

The Company grants non-qualified stock options utige 1998 Stock Incentive Plan. Stock optionsaavarded to the executive officers,
department directors, field management and othesopeel considered to be in key positions, as agatbdy the CGC Committee. The
Company uses stock options as an incentive fotandgg performance and to encourage stock owrershi

Executive officers and other eligible employeesiee performance-based and time-vested stock aptiime performancbkased options ha
an accelerated vesting schedule tied to the aamereof corporate performance goals.

In 2001, the Company met its stock program perfoiceagoals and all relevant performance-accelesttak options were vested. In 2000,
because the Company did not meet its stock optiogram performance goals, the eligible employedsdi vest on an accelerated basis in
the options under this program.

In addition, the Company previously had a stockaspprogram (the "Stock Plus" program) that awarstedk options to executive officers
and other key employees as an incentive for holdertpin target amounts of stock in the Companys plogram was suspended on April 30,
2001, pending a review of its effectiveness byGoenmittee, based on which review the Committee denjyde to modify the program or
replace it with a different mechanism designedntoeirage ownership of the Company's shares byéisutive officers and other key
employees. In order to benefit from the progranmtigipants were required to maintain for specifpetiods a target level of ownership in the
Company's common stock having a fair market vatpeakto not less than one and one-half times thiécf@ant's salary for non-executive
officers, two and one-half times the participas#itary for executive officers, and four times salarthe case of the Chief Executive Officer.
During the 2000-2001 cycle, 39 participants maimgdithe target level of ownership and earned areggte of 240,915 options under this
program. Of these options, 65,919 options held\wy participants will be granted in the 2002 fisgahr. The remainder were granted during
the 2001 fiscal year.

What is a "performance-accelerated" stock option?

To encourage outstanding performance, the CGC Ctmenties the acceleration of certain stock optiesting to earnings goals. Each
eligible employee receives stock option grants w&itline and one-half year vesting schedule. Howéfvitre eligible employee meets his/her
individual goals and the Company meets or excdsdsstablished earnings goal, then the stock optiant tied to that goal will vest on an
accelerated basis in three years.

How does the Company determine how many stock iogtio grant?

In determining the number of the shares subjestdok options granted to the employees eligiblgaiticipate in the stock incentive plan, the
CGC Committee takes into account the employeegesobaccountability, their strategic and operalaesponsibilities and competitive
compensation data.
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How is the Chief Executive Officer compensated?

In determining the CEQ's salary, the CGC Commitgsiders the CEQ's prior-year performance andaggdduture contributions to the
Company as well as peer-industry survey resultéighdd annually. As with the other executive offsehe CEO's compensation reflects the
Company's emphasis on achieving both short andtemg performance. In order to better incentivize CEO, the CGC Committee believes
that a substantial portion of the CEO's compensatimuld be tied directly to overall Company parfance.

Consistent with this philosophy, the CGC Committas established a 2001 annual salary for the CROgtapproximately equal to the
median for CEOs of the industry comparison gromgl, laas emphasized the pay-farformance components of the CEQ's total compieme
package. The CEO received a 3.2% increase in higahsalary in 2001.

Also consistent with this philosophy, the Compaag breated an opportunity for additional rewarduigh performance-based compensation
in the form of short and long-term incentive congegion. Like other executive officers, the CEOlIigikle for an annual bonus based on the
attainment of Company earnings improvement godis. CEO is eligible for non-qualified performanceelerated and time-vested stock
options. The performance-based stock options, widsle a nine and one-half year vesting schedutebeaccelerated to an earlier vesting
date if certain CGC Committee-established Compamgirgs improvement goals and individual perforneageoals are achieved. The time-
vested stock options vest ratably according teap@oved vesting schedule.

When determining the pay-for-performance compooétite CEO's compensation package, the CGC Conertidtees into consideration
market competitive practice and performance agagioats. The CGC Committee believes that it is ingutrto continue its incentive
compensation program in a manner that is competitivthe industry and continues to motivate andarevoutstanding performance.

Under the Company's short-term incentive progréum GEQ's total possible cash-bonus incentive i84.6Dhis salary. To be eligible for a
cash bonus, the CEO must achieve performance gstblished by the CGC Committee, and the Comparst meet its earnings
improvement goal. If the CEO meets all relevanfqrenance goals at a "threshold" level, the CEO weitleive a cash bonus equal to 25% of
his annual salary. If the CEO's CGC-establishemtsh”" goals are met, then the CEO will receivashdonus equal to 100% of his annual
salary. The percentage of salary awarded for egsrerformance falling between the "threshold" ‘&ticetch” goals is on a graduated scale
(from 26% to 99% of salary) commensurate with penfance.

Because the Company met the "stretch" earningssgadibr 2001, the CEO earned a bonus equal to 1did%s annual salary for that year. In
2000, the CEO did not receive a cash bonus.

The Company's long-term incentive compensationnamgor 2001 rewarded the CEO with options to aegsiock with a fair market value
on the date of grant approximately equal to thireeg his annual salary. Because the stock optiogram goals established by the CGC
Committee were met, the CEO's relevant stock optwitl become exercisable on an accelerated badisdal year 2002. Since the program
goals were not met in 2000, stock option grantsslihto 2000 performance were not accelerated.

The CEO also previously participated in the CommByock Plus program, which has been suspendedted above. In the 2000-2001
cycle, the CEO met his established target ownerghigelines and earned 41,031 options under thgrane. These options will be granted in
fiscal year 2002.

How is the Company addressing Internal Revenue Guks on the deductibility of executive compensa?

The Omnibus Budget Reconciliation Act of 1993 (tAet") places a $1,000,000 limit on the amount eftain types of compensation for e
of the Company's executive officers that will besidered tax deductible. The Company believesithatock plans, under which stock
option grants were made to the executive officemmply with the Internal Revenue Service's regaieion the deductibility limit. The

19



Company currently has an agreement with the CEOvitlaresult in the deferral of non-performancéated compensation in excess of the
$1,000,000 limit to a year in which the limit wouldt be exceeded. The Company continues to considdifications to other compensation
programs in light of the Act.

William S. Wire, 1l-- Chairman David M. Wilds DemniC. Bottorff E. Gordon Gee
REPORT OF THE AUDIT COMMITTEE

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

As set forth in more detail in the charter, the A@bmmittee's primary responsibilities fall intrée broad categories:
1. Serve as an independent and objective body totardhe Company's internal control system.
2. Review and appraise the audit efforts of the gamy's independent accountants and internal agditpartment.

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

Every member of the Audit Committee is "independead that term is defined in the New York StoclcEange listing standards. (On April
23, 2001, the Board of Directors confirmed Mr. lolll's independence, notwithstanding the Companginéss relationship with Fruit of the
Loom further described above. See "Transactions M&nagement and Others; Advance for Expensese)Atldit Committee has
implemented procedures to devote the attentionitthi@ems necessary or appropriate to each of #iers assigned to it under the Audit
Committee's charter. To carry out its responsibgitthe Audit Committee met 15 times during 2001.

In overseeing the preparation of the Company'sifiie statements, the Audit Committee met with bminagement and the Company's
outside auditors to review and discuss financeteshents to be included in SEC filings prior tatiesuance and to discuss significant
accounting issues. Management advised the Auditrfiitiee that all financial statements were prepameatcordance with generally accep
accounting principles, and the Audit Committee désed the statements with both management anditsiel® auditors. The Audit
Committee's review included discussion with the @any's independent auditors of matters requirdsbtdiscussed pursuant to Statement on
Auditing Standards No. 61 (Communication with Aud@dmmittees).

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

Finally, the Audit Committee continued to monitbetscope and adequacy of the Company's internélregpidrogram, including proposals
for adequate staffing and to strengthen internat¢g@dures and controls where appropriate.
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On the basis of these reviews and discussiong\udé Committee recommended to the Board of Direstbat the Board approve the

inclusion of the Company's audited financial statata in the Company's Annual Report on Form 10+Kte fiscal year ended February 1,
2002, for filing with the Securities and Exchangan@nission.

Barbara L. Bowles James L. Clayton Reginald D. BackJohn B. Holland -- Chairman Barbara M. Knuckles
COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this proxy statement,the SecuritiesEexchange Commission requires the
Company to prepare a performance graph that comjiareumulative total shareholders' return dutivgprevious five years with a
performance indicator of the overall stock marked the Company's peer group. For the overall stoaiket performance indicator, the
Company uses the S&P 500 Index. For the peer ggtmgk market performance indicator, the Company tise stock market results of the
publicly held participants of peer group compersathe survey published by Hewitt (formerly knovethe MCS survey). In 2001, the peer

group issuers included in the Hewitt survey weng IBits, Inc., Kmart Corporation, Ross Stores, Iiibe TIX Companies, Inc., Value City
Department Stores, Inc. and Wal-Mart Stores, Inc.

COMPARISON OF 5 YEAR CUMULATIVE TOTAL RETURN*
AMONG DOLLAR GENERAL CORPORATION, THE S& P 500 INDEX
AND A PEER GROUP

[GRAPHIC-CHART-PLOTTED POINTSBELOW]

Cumulative Total Return

1/31/97 1/31 /98 1/29/99 1/28/00 1/31/01  2/1/02
DOLLAR GENERAL CORPORATION 100.00 184 .39 198.37 207.86 244.84 21154
S & P 500 100.00 126 .91 168.14 185.54 183.87 154.18
PEER GROUP 100.00 162 .53 330.22 400.43 421.99 441.71

* $100 invested on January 31, 1997, in stock dexaincluding reinvestment of dividends. Fiscalryeading January 31.
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SHAREHOLDER PROPOSALSFOR THE 2003 ANNUAL MEETING

The 2003 annual meeting of shareholders will be balJune 2, 2003. Shareholder proposals interaqutésentation at the 2003 annual
meeting of shareholders must be received by thie®df the Secretary at 100 Mission Ridge, GoosNdte, Tennessee 37072-2170 not later
than December 24, 2002, for inclusion in the prstatement and form of proxy relating to that megtill such proposals must be in writing
and mailed by certified mail, return receipt reqadsand must comply with Rule 14a-8 of RegulafidA of the proxy rules of the SEC. As
provided under the Company's Bylaws, shareholgesgosals submitted outside of the process destiibRule 14a-8 of the Securities
Exchange Act of 1934, as amended, will not be a&red at any annual meeting of shareholders.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the 1934 Act and the disclosugeirements of Item 405 of Regulation S-K of theé€¥uhnd Regulations of the SEC require
the Company's executive officers and directors,amdperson who owns more than ten percent ofiatezgd class of the Company's equity
securities, to file reports of ownership and chanigeownership on Forms 3, 4 and 5 with the SEE gipplicable market or exchange upon
which the Company's shares are listed, and the @omBased solely upon a review of Forms 3, 4 aaddbamendments thereto furnishe
the Company during and with respect to its mostme&iscal year and written representations byliitsctors, officers and beneficial owners
10% or more of its common stock, each of such peréited, on a timely basis, the reports requirg®bction 16(a) of the Securities
Exchange Act, except that Mr. Gregg Treadway, thmér Vice President, Store Operations, has red il Form 5 for the Company's 2001
fiscal year or provided a written representatiaat tio such filing is required, and Mr. Robert Lewigce President, Controller, made a late
Form 3 filing.

In addition, the Company has recently become attatesome of the Forms 3, 4 and 5 filed or requiceldave been filed by certain execut
officers and directors of the Company with respegieriods prior to the Company's 2001 fiscal yeay not have been timely filed and/or
may have contained inaccuracies. The Company ikimgvith its executive officers and directors demtify and correct any such errors.

PEOPLE WITH DISABILITIES

If you are disabled and would like to participatehe Annual Meeting, the Company can provide nealie assistance. Please write to the
Secretary at least two weeks before the Annual Mget

CONDUCT OF THE ANNUAL MEETING

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

The Chairman has broad authority to conduct theudhMeeting so that the business of the meetimgiiged out in an orderly and timely
manner. In doing so, he has broad discretion théish reasonable rules for discussion, commemtgjarstions during the meeting. The
Board of Directors has decided that the Annual Meewill be conducted in accordance with the Amanidar Association's "Handbook for
the Conduct of Shareholders' Meetings" publishe?id0, including the supplemental rules therete@ Thairman is also entitled to rely upon
applicable law regarding disruptions or disordedyduct to ensure that the Annual Meeting procéedsmanner that is fair to all
participants.
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METHOD OF COUNTING VOTES

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

RELATIONSHIP WITH INDEPENDENT PUBLIC ACCOUNTANTS
Changein Independent Accountant

On September 14, 2001, the Company dismissed Be®iTouche LLP ("Deloitte & Touche") as its indeyient accountant. The Company's
decision was approved by both the Audit Committiethe Board of Directors and by the Company's BadrDirectors. Deloitte & Touche's
reports on the Company's financial statementsi$oaf years 1998 and 1999 contained no adverséoopim disclaimer of opinion, and were
not qualified or modified as to uncertainty, algtibpe, or accounting principles. Deloitte & Toudlas not issued an audit report on any o
Company's financial statements since January Z8),28e Company's 1999 fiscal year end.

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

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

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

PricewaterhouseCoopers has never issued any opnitine Company's financial statements.

On September 21, 2001, Ernst & Young LLP ("Ernsté&ung") advised the Company that it was preparesktee as the Company's
independent accountant, subject to the complefi@eain acceptance procedures which it expeaadi¢cessfully conclude. On October 5,
2001, the Company retained Ernst & Young as the gzmy's independent accountants. The retentionraft®r Young was recommended by
the Audit Committee and approved by the Board a&€tors of the Company.
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Disagreement with Prior Independent Accountant -- Deloitte & Touche

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

In the course of preparing to restate its finansiatements for fiscal years 1998 and 1999, asasalvising the previously released unaut
financial information for fiscal year 2000 (colleatly, the "Restatements"), the Company more closgamined its previous accounting
practices with regard to certain synthetic leasdifies entered into in 1997 and 1999 with resgedts use and occupancy of certain real
property, including approximately 400 stores, tviohe Company's distribution centers and the Corypgarorporate headquarters in
Goodlettsville, Tennessee (the "Synthetic Leasddtgr review and consultations with outside acdaats from KPMG LLP, the Company
determined that its previous treatment of the Sstiti_eases as operating leases for accountingpesgawas in error. The Company there
restated its financial statements to treat theasele as capital leases. The Company and reprégesntfadom KPMG LLP, as well as the Audit
Committee of the Board of Directors, through itsressentatives, have discussed the subject of tmuating treatment for Synthetic Leases
with Deloitte & Touche. At the time of its termiina, Deloitte & Touche had expressed the view thiaad not been provided sufficient
information by the Company to conclude that the any's previous treatment of Synthetic Leases astipg leases was in error.

Disagreement with Prior Independent Accountant -- Pricewater houseCoopers

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

Other Reportable Events -- Deloitte & Touche

During the Company's two most recent fiscal yeadstarough the date of this report, there wererapdrtable events," by Deloitte &
Touche, as that term is defined in Item 304(a)(19fRegulation S-K, provided however:

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

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

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

Authorization to Respond to Successor | ndependent Accountant

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

Consultationswith Independent Accountant -- Pricewater houseCoopers

Prior to its retention as the Company's independetduntant, PricewaterhouseCoopers was engagert@snting consultants by counsel for
the Company advising a special committee of ther@oéDirectors with respect to certain shareholdkmivative lawsuits currently pending
against the Company and several current and formeenbers of its Board of Directors and managemardohnection with this engagement,
counsel directed PricewaterhouseCoopers to cowsthitCompany personnel regarding the appropriatewaating treatment for the Synthetic
Leases. In oral communications, Pricewaterhouse€rsgprovided the special committee a preliminaeywibased on information made
available to it by the Company, that the Synthe&ases should be treated as capital leases foumiiag purposes. The Company's
consultation with Deloitte & Touche on the subjetthe accounting treatment for Synthetic LeasesR@loitte & Touche's views thereon |
discussed above under the caption "DisagreemehtRwibr Independent Accountant.”

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

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

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

Consultationswith I ndependent Accountant -- Ernst & Young

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

Appearance of Auditors

The accounting firm of Ernst & Young served as@unpany's independent public accounts for thelfigear ended February 1, 2002, ant
this capacity Ernst & Young conducted an auditef t
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Company's books of account and other corporatededor 2001. Representatives of Ernst & Young bélipresent at the Annual Meeting.
They will have the opportunity to m ake a stateniktiitey desire, and are expected to be availabnswer appropriate questions.

Accounting Fees

The following table sets forth amounts billed te thompany by Ernst & Young for the 2001 fiscal yesdating to the audit of the financial
statements included in the company's Annual RepoForm 10-K and the reviews of the financial stegats included in the Company's
Quarterly Reports on Form 10-Q, and for other sewrendered attributable to such year.

Services Provided F ee Amount
Audit Fees $ 1,200,000
All Other Fees $ 107,300

Total $ 1,307,300

The Audit Committee has considered whether theipi@mv of certain noraudit services by Ernst & Young to the Companyoisipatible witl
maintaining the independence of Ernst & Young, aasl concluded that the independence of Ernst & Yasimot compromised by the
provision of such services.

IMPORTANT NOTICE REGARDING DELIVERY OF SECURITY HOLDER DOCUMENTS

In accordance with notices previously sent to mstogkholders who hold their shares through a blardker or other holder of record (a
"Street-Name Stockholder") and share a single addanly one Annual Report and proxy statemengiisgodelivered to the address unless
contrary instructions from any stockholder at tHdrass were received. This practice, known as '#toaiding," is intended to reduce the
Company's printing and postage costs. Howeversank Street-Name Stockholder residing at the saltieeas who wishes to receive a
separate copy of this proxy statement or the aceoyipg Annual Report may request a copy by contgdtie bank, broker or other holdel
record, or the Company by telephone at: (615) 8884o0r by mail to: Dollar General Corporation, MBsion Ridge, Goodlettsville,
Tennessee 37072, Attention: Investor Relations.vitieg instruction sent to a Street-Name Stockéoghould provide information on how
to request (1) householding of future Company nieteor (2) separate materials if only one setasfuinents is being sent to a household. If
it does not, a stockholder who would like to make of these requests should contact the Compaimgiasited above.

The Company's 2001 Annual Report, including constéd financial statements, is being mailed toedt@ders with this proxy statement. A
copy of the Company's Annual Report on Form 10-Kilie fiscal year ended February 1, 2002 (the "20DK"), is available without charge
to any shareholder upon request. Written requesthé 2001 10-K should be directed to Ms. Pamaai€in the Company's Investor
Relations department at the address noted above.

OTHER MATTERS

The cost of soliciting proxies will be borne by tBempany. In addition to this solicitation by maitpxies may be solicited personally and by
mail, telephone or telegraph, by officers, direstand regular employees of the Company, withouhecdampensation. Brokers, nominees,
fiduciaries and other custodians will be requestefdrward soliciting material to the beneficial ngrs of shares and will be reimbursed for
their expenses. Proxies may be voted by returtiagtinted proxy card, or by voting via telephonénternet. For more information about
how to vote your proxy, please see the instructamgour proxy card.
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The Board of Directors is not aware of any matdoe submitted for consideration at the Annual hgedther than those set forth in the
accompanying notice. If any other matter propedsnes before the Annual Meeting for action, proxidsbe voted on such matter in
accordance with the best judgment of the persomedas proxies. Each shareholder has the uncamaditight to revoke his or her proxy at
any time prior to the voting thereof by giving tBecretary of the Company written notice of suclocetion.

By Order of the Board of Directors,

Janes J. Hagan
Executive Vice President, Chief
Fi nancial Oficer and Secretary

April 23, 2002

Whether or not you expect to be physically pres¢he Annual Meeting, please vote your proxy amsis possible. You may vote your
proxy electronically or by phone according to thstiuctions on the enclosed card, or you may sigte and return the enclosed printed pi
card in the enclosed business reply envelope. Stage is necessary if the proxy is mailed withi thnited States



[GRAPHIC - LOGO - DOLLAR GENERAL CORPORATION]

DOLLAR GENERAL CORPORATION
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072-2170

VOTE BY INTERNET - www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information uptith1:59 P.M. Eastern Time the day before
the cut-off date or meeting date. Have your proagddn hand when you access the web site. Youbsilbrompted to enter your 12-digit
Control Number which is located below to obtain yoecords and to create an electronic voting imsioa form.

VOTE BY PHONE - 1-800-690-6903

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

VOTE BY MAIL
Mark, sign, and date your proxy card and retuin the postageaid envelope we have provided or return it to &obeneral Corporation, ¢
o A D P, 51 Mercedes Way, Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN
BLUE OR BLACK INK AS FOLLOWS: DOLLAR KEEPT HIS PORTION FOR YOUR RECORDS

VALID ONLY WHEN SIGNED AND DATED. DETACH AND RETURN THIS PORTION ONLY

THISPROXY CARD ISVALID ONLY WHEN SIGNED AND DATED.



Proposal 1 - Election of Directors

To elect twelve directors to serve until the nernfal Meeting and until their successors are edegtel qualified:

01) David L. Bere 07) John B. Holland

02) Dennis C. Bottorff 08) Barbara M. Knuckl es

03) Barbara L. Bowles 09) James D. Robbins

04) James L. Clayton 10) Cal Turner

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

06) E. Gordon Gee 12) William S. Wire, 1l

For Withold For all To withhold authority t o vote, mark "For All Except"
All  All  Except and write the nominee's number on the line below

(r o1 rl

Proposal 2 -Ratification of the appointment of E&sroung LLP as independent public accountants

For Against Abstain

(111l

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



You are cordially invited to attend the Annual Magtof Shareholders (the "Annual Meeting") of Doldeneral Corporation (the
"Company"), to be held in the Goodlettsville CitalHAuditorium, 105 South Main Street, GoodlettlilTennessee on June 3, 2002 at 10:00
a.m. local time for the purposes stated on therseveide.

Please present this admission ticket in order to gdmittance to the Annual Meeting. This ticketrdid only the Share Owner(s) listed on the
reverse side and is not transferable. If your shafeommon stock are held by a broker, bank cgratlominee in street name, you must bring
a copy of the account statement reflecting youtkstwnership as of the April 1, 2002, record daté eheck in at the registration desk at the
meeting. Photo identification will also be requifed admission.

By order of the Board of Directors,

James J. Hagan
Executive Vice President,
Chief Financial Oficer and Secretary

Whether or not you expect to be physically pres¢he Annual Meeting, please vote your proxy amsis possible. You may vote your
proxy electronically or by phone according to thstiuctions on the enclosed card, or sign, dateetodn the enclosed printed proxy card in

the enclosed business reply envelope. No postatgcissary if the proxy is mailed within the Uniftdtes. You may revoke the proxy at
time before it is voted.

DOLLAR GENERAL CORPORATION
ANNUAL MEETING OF SHAREHOLDERS
ThisProxy is Solicited on Behalf of the Board of Directors

The undersigned shareholder of Dollar General Qatfmm, a Tennessee corporation (the "Companytgbeacknowledges receipt of the
Notice of Annual Meeting of Shareholders and Pr8igtement, dated April 23, 2002, and hereby appdial Turner and James J. Hagar
either of them, proxies and attorneys-in-fact, Viith power to each of substitution, on behalf amthe name of the undersigned, to represent
the undersigned at the Annual Meeting of SharelsldeDollar General Corporation to be held on J8n2002, at 10:00

a.m. local time, in the Goodlettsville City Hall Aitorium, located at 105 South Main Street, Godsléite, Tennessee and at any
adjournment(s) thereof, and to vote all sharesah@on Stock which the undersigned would be entitbeebte if then and there personally
present, on the matters set forth on the revedseddithis proxy card.

IMPORTANT - This Proxy is continued and must bensig and dated on the reverse side

End of Filing
Pewerad By Iili{i;\[{m

n
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