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ITEM 9. REGULATION FD DISCLOSURE
On May 30, 2002, Dollar General Corporation (theftpany") issued a news release and held a conferatiowith respect to its earnings
the first quarter of fiscal year 2002, ending May802. The Company is filing this 8-K pursuanthe Securities and Exchange

Commission's Regulation FD. A copy of the newsasgdeis attached hereto and is incorporated byerateras Exhibit
99.1. A copy of the conference call script is dtethereto and is incorporated by reference asixd9.2.

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

Dollar General Corporation

(Registrant)
June 4, 2002 By: /s/ Renee M H Yuen
Renee M H. Yuen
Assi stant Secretary
Exhibit Index
Exhibit No. Iltem
99.1 News release of May 30, 2002

99.2 Conference call script of Ma y 30, 2002



Exhibit 99.1

Investor Contact: Media Contact:
615-855-5524 615-855-5209

DOLLAR GENERAL REPORTSINCREASED SALESAND EARNINGS FOR THE FIRST QUARTER OF
2002

GOODLETTSVILLE, Tennessee - May 30, 200Rellar General Corporation (NYSE: DG) today repdrthat net income for the first qua
of fiscal 2002 increased 26.8 percent to $45.9ioni/lor $0.14 per diluted share, compared with $36illion, or $0.11 per diluted share in"
first quarter of fiscal 2001. The Company incureggbroximately $5.3 million and $0.3 million in ratment-related expenses in the first
quarters of 2002 and 2001, respectively. Excludirgrestatementelated expenses from both years, net income dtimgurrent year peric
increased by 35.3 percent to $49.3 million, or $(ér diluted share, as compared against net inodi$26.4 million, or $0.11 per diluted
share in the comparable prior year period.

Net sales during the first quarter of 2002 wereg$hillion as compared against $1.20 billion in fingt quarter of 2001, an increase of 1
percent. The increase resulted primarily from 586new stores and a same-store sales increase pé@ent. During the first quarter of
2002, the Company opened 200 stores and closentekssGross profit during the current year perieds w380.3 million, or 27.4 percent of
sales versus $321.4 million, or 26.7 percent ddssduring the comparable period in the prior yaarnncrease of 18.3 percent. S,G&A
expenses during the current year period were $281ili®n, or 21.4 percent of sales, versus $252il0an, or 20.9 percent of sales during the
comparable period in the prior year, an increasE8dd percent. Excluding the restatement-relat@eeses noted above, S,G&A expense
would have been $292.0 million, or 21.0 percergadés, in the current year versus $251.7 millior2®9 percent of sales, in the prior year,
an increase of 16.0 percent. Interest expenseglthecurrent year period was $10.4 million vei$L%.6 million in the prior year. The
Company's effective tax rate was 36.7 percentarctirrent year period versus 37.4 percent in thepemable prior year period.

The Company spent approximately $34.8 million opited expenditures in the first quarter of 2002 andcluded the quarter with
approximately $287.4 million in cash and $732.0iomnlin total debt.

"These results follow our strong performance indl2001, and they are indicative of a strong mansnt team doing a better job of
implementing our strategy" said Cal Turner, Chamraad CEO.

As of May 3, 2002, Dollar General operated 5,73gjmgorhood stores in 27 states with distributiontees in Florida, Kentucky, Mississippi,
Missouri, Ohio, Oklahoma and Virginia.

In accordance with the interpretations of the sththe Securities and Exchange Commission andah@al procedures of the Company, the
Company's financial statements for the first quastdiscal 2002 will not be deemed to have besnésl until the Company's Quarterly Re,
on Form 10Q is filed, and as a result, the Comsdiinyancial statements will necessarily remain sabjo adjustment until such filing.

This press release contains historical and fori@o#ling information. The words "believe," "antictpd' "project,” "plan," "expect,"
"estimate," "objective," "forecast," "goal," "intefi "will likely result," or " will continue" andisilar expressions identify forward looking
statements. The forward-looking statements are rpad®iant to the safe harbor provisions of thed®eiGecurities Litigation Reform Act of
1995. The Company believes the assumptions undgrtiese forward-looking statements are reasonhbleever, any of the assumptions
could be inaccurate, and therefore, actual resudig differ materially from those projected in tleviard-looking statements. The factors that
may result in actual results differing from suchward-looking information include, but are not lied to: the Company's ability to maintain
adequate liquidity through its cash resources aeditcfacilities, including its ability to refinamcor replace such facilities on favorable terms
at the maturity thereof; the Company's ability eonply with the terms of the Company's credit faiei (or obtain waivers for non-
compliance); the



Company's ability to enter into new credit faction terms acceptable to the Company prior texp@ation in September 2002 of the terms
of the Company's existing credit facilities, gethér@nsportation and distribution delays or intgtians; inventory risks due to shifts in mar
demand; changes in product mix; interruptions jppdiers' businesses; fuel price and interest tatdifations; a deterioration in general
economic conditions caused by acts of war or temgrtemporary changes in demand due to weathtarpat delays associated with buildi
opening and operating new stores; and the impatiteditigation and regulatory proceedings relatethe restatement of the Company's
financial statements, including the funding of sieétlement of such litigation and the risk that ¢baditions to the effectiveness of such
settlements, including approval by the courts, matybe realized.

Readers are cautioned not to place undue reliamtieese forward-looking statements, which speait aslof the date of this release. The
Company undertakes no obligation to publicly updateevise any forward-looking statements contaimein to reflect events or
circumstances occurring after the date of thisasdeor to reflect the occurrence of unanticipateshts.
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DOLLAR GENERAL CORPORATION

Selected Balance Sheet Highlights

(in thousands)

(Unaud

May 3,
Cash and cash equivalents $ 287
Merchandise inventories 1,134
Total Assets 2,588
Total Long-term obligations 731
Total Shareholders' equity 1,088

ited)

2002 February 1, 2002

424 $ 261,525

449 1,131,023
732 2,552,385
,960 735,145
,660 1,041,718

Sales by Category For the First Quarter Ended

(Unaudited) (

May 3, 2002
Highly Consumable $ 851,236
Hardware and Seasonal 204,763
Basic Clothing 142,301
Home Products 191,112
TOTAL SALES $1,389,412

(in thousands)

Unaudited)

May 4,2001 % Chg

$ 721,292 18.0%
168,804 21.3%

130,632 8.9%
181,776 5.1%
$1,202,504 15.5%

New Store Activity For the First Quarter Ended

(Unaudited)
May 3, 2002

(
M

Beginning Store Count
New Store Openings
Store Closings

Net New Stores
Ending Store Count

Total Selling Square Footage

5,540
200
9
191
5,731
38,640

HH#H

Unaudited)
ay 4, 2001



Exhibit 99.2

CONFERENCE CALL SCRIPT
May 30, 2002

Operator Opening Statement:

Good afternoon ladies and gentlemen, and thanKgmparticipating in today's conference call witblar General Corporation. We would

like to inform you that this call is being recordeylthe WorldCom Conferencing and CCBN. Federal déatates that no other individual or
entity will be allowed to record or rebroadcasstbéssion without permission from the Company.rAdtprepared statement by the Company,
we will open the conference call for questions fribim audience.

Beginning today's meeting is Mr. Cal Turner, Chaimand Chief Executive Officer of Dollar Generak@mration. Sir, you may begin.
Cal Turner

Good afternoon. This is Cal and | am pleased tmapis conference call about first quarter earnifgsalizing it's late in the day for many of
you, we do appreciate your joining us today. Wit mow are Don Shaffer, our President and Chief @jpey Officer, and Jim Hagan, o
Chief Financial Officer.

As the chairman and CEO of this company, | am peopd of the exceptional effort put forth by thelleoGeneral team during the first
quarter of our fiscal year. As reported, Dollar €et's net income for the first quarter of fisc@D2 increased 26.8 percent. Excluding the
restatement-related expenses from both yearshoetnie during the current period increased by 38r8gnt. We also achieved a 15.5%
increase in total sales and a 6.7% increase in stone sales. | believe these results declarewmiomers' endorsement of our niche - small
store convenience at everyday low prices.

Also, | consider these results a clear indicathat this strategic operator is doing a whole Idtdygob at implementing our operating plan.
Our management team is energized by this perforeyara we're determined to do an even better jobeagear unfolds.

And now, | turn the agenda over to Jim Hag



Jim Hagan

Thanks Cal and good afternoon everyone. Our consrtitng this conference call will contain histafiand forward-looking information.
The words "believe," "anticipate,” "project," "plafiexpect,” "estimate," "objective, will likely result," or " will
continue" and similar expressions identify forwérdking statements.

forecastgdal," "intend,

The forward-looking statements are made pursuattitet@afe harbor provisions of the Private Se@&gitiitigation Reform Act of 1995. The
Company believes the assumptions underlying thaseafd-looking statements are reasonable; howewsrof the assumptions could be
inaccurate, and therefore, actual results mayrdiffeterially from those projected in the forward#mg statements. The factors that may
result in actual results differing from such forddooking information are those set forth in oursnecent Annual Report on Form 10-K and
in the press release issued today.

You are cautioned not to place undue reliance esetfiorward-looking statements, which speak onlyféasday's date. The Company
undertakes no obligation to publicly update or sevéany forward-looking statements contained herceieflect events or circumstances
occurring after the date of this release or tcefthe occurrence of unanticipated events.

This afternoon, the Company announced financialli®$or the first quarter of fiscal year 2002.dccordance with the interpretations of the
staff of the Securities and Exchange Commissionthechormal procedures of the Company, the Compdimgncial statements for the first
quarter of fiscal year 2002 will not be deemedduéehbeen issued until the Company's Quarterly RepoForm 10-Q is filed, and as a result,
the Company's financial statements will necessagifigain subject to adjustment until such filing.

And now on to the numbers,

Net income for the first quarter of 2002 was $4%ilion, or $0.14 per share, as compared agairtsheeme in the prior year of $36

million, or $0.11 per share, an increase of 26.8k@ 2002 results include $5.3 million in professibiees related to the restatement of our
fiscal 1998 thru 2000 financial results; the 2084ults include $0.3 million in such restatemerdtes]l expenses. Excluding restatement-
related items from both years, net income and egsnper share would have been $49.3 million anti530er share in the current year versus
$36.4 million and $0.11 per share in the prior yaarincrease of 35.3%.

Sales during the first quarter of 2002 were $1.8®b versus $1.20 billion in the prior year, arcrease of 15.5%. Same-store sales increase
by 6.7%.

The gross profit rate during the quarter was 27.3@#sus 26.73% in the prior year, an improvemer@dobasis points. There are two
principal factors contributing to the improvememthe gross profit rate. First, the company's ayeraark-up on its total inventory balance
was higher this year as compared to the same #stg/éar and, second, the Company's distributidrtramsportation costs as a percent to
sales were lower this year as compared to last year

S,G&A expenses in the first quarter of 2002 wer@ &2 million, or 21.40% of sales, versus $252.0iam| or 20.96% of sales in the prior
year, an increase of 18.0%. Excluding restate-related expenses, 2002 S,G&A expenses would hese $292.0 million, or 21.02% of
sales and 2001 expenses would have been $251i@nmdl 20.93% of sales, an increase of 16.0%. J&is's S,G&A expense as a percent to
sales is slightly higher than last year's due |paity to increased store labor costs that wererired as part of an ongoing effort to improve
store conditions



Interest expense in the first quarter of 2002 wik 4 million versus $11.6 million in the prior yedihe lower interest expense in the current
year was principally due to the reduction in thtirate as compared against the same time last

The Company's effective tax rate was 36.7% this yeesus 37.4% last year.

The Company opened 200 stores and closed 9 stoneg dhe quarter. Capital expenditures duringgbarter were $34.8 million. You may
recall that our 2002 annual cap-ex plan is $150onil We ended the quarter on May 3rd with $287ianilin cash, up from $262 million at
the beginning of the fiscal year. Our total debstanding was $732 million versus $735 millionka beginning of the fiscal year. Our
inventories totaled $1.13 billion which was essahtiunchanged from the beginning of the year.

Let me conclude with an update on 2 issues thanktmany of you are interested in. First, the campis in the final stages of completing
refinancing of our credit facilities on substaritiahe same terms that we outlined in our pressas announcing the new facility on April
As a refresher, the new facility is a $450 milli@volver, $150 million expires in one year and $&tilion expires in 3 years. All-in drawn
pricing on the new facility is libor +237 basis pts and the facility is secured by the same rdatesissets that secure the existing facilities.
While we anticipate that the facility will closersetime in mid-June we make no such assurances anld woint out that such deals are not
complete until the money actually moves.

Second, on May 24th, the judge in our shareholdeiscaction litigation approved the $162 milliottlsenent, which received no filed
objections from class members. Assuming that thezeno appeals filed, we expect to make the fietllesnent payment sometime in July. At
about the same time, the Company anticipatestthall receive $4.5 million in director and officéiability insurance proceeds. As is typical
in shareholder class actions, plaintiffs represgntewer than 1% of the shares traded during thesgberiod chose to opt out of the class
settlement and may elect to pursue recovery agtiastompany on their own. The company does nag\eethat the resolution of any such
opt out litigation will have a material effect oardinancial position.

You may also recall that the Company and the inidiai defendants reached a settlement with thetjfaim the shareholder derivative
lawsuits relating to the restatement. If this settbnt is approved following the final hearing ongd and no appeals are filed, the Company
will also receive in July approximately $24.8 nuhi as a result of that settlement.

Now I'd like to turn the call over to our Presidantd COO, Don Shaffer for the operational revi



Don Shaffer

Thanks Jim and good afternoon.

| want to comment briefly on the status of our katiatives for 2002.

As a refresher, these key initiatives are:

First, establish and introduce standardized stamk wrocesses to improve the execution of baséailretsks.

Second, continue the roll-out of our perpetual mwees and generate more momentum behind thegbroje

Third, is to devise and execute an effective digpmsprogram for our aged and excess apparel itovgn

And fourth, the implementation of the Arthur membie planning system and improvement upon the mendtise planning processes.
| will also give you an update on our store opesifay the first quarter.

Over the last five years, we've invested heavilglirareas of our business except one: existingstand this year we have begun shifting
investments to operations to improve both storedsteds and the execution of merchandising initEstiwVe spent the last six months defining
the work, developing efficient methods to acconiptize work and incorporating the methods into wandcesses with the overriding

principle of simplicity for ease of execution.

In order to demonstrate the benefits, we have ifiethtand defined the work in 7 key areas and trey

Ordering a product,

Receiving of merchandise,

Stocking of merchandise in our stores, Presentatidhat product in our stores, Selling environmamd how we handle the sale Support
within the store, and

Staffing

Standardizing these seven initiatives will, we é&ed, enable us to better measure results and pradare sales, improve inventory turn,
reduce shrink and ultimately, provide a better gitog experience for our customers.

To date, we have completed the roll out of the wndeprocess and will start the implementationtaf teceiving and stocking process in June.
The other work processes are in various stageswaldpment and we expect these to be in the impl&tien stage no later than September
of this year.

Also, by the end of September, we expect to hawepbeted our second initiative by establishing parpkinventories in all of our stores. As
I'm sure you remember, we completed 500 storeyésstand plan to complete the remaining stor@902. To date, we have completed
2,632 inventories. As | stated earlier, we areraok to complete all of the stores by the end gfitSaber.

We anticipate that this initiative will:

Improve our in-stock position which will increasses at the same point lowering inventory, theeefocreasing turns and lowering our
distribution costs by an even flow of goods to distribution centers



Our 3rd initiative is to reduce excess inventomptiyh our new markdown program. Last year, we ifledt$116 million in excess and aged
inventory in our stores. Our objective is to shletugh this inventory by the end of 2002. Our budgevides markdowns for SKU-specific
items, after-season events and, of course, clathing

We carefully analyze our markdown performance weeakid currently have no information that would lescto change our markdown
estimates.

Moving to our fourth initiative, we are continuitige strides we've made in managing inventory bylemgnting and leveraging our Arthur
Merchandise System. The implementation of thisesyswill:

Allow merchandise planning to the class level rathan a department levels we do today.
Allow assortment planning within the class, and
Improve merchandise allocations based on individtaie criteria and requirements.

Finally our store opening plan for 2002 calledtfie addition of 600 stores this year and in th& fjuarter, as Jim mentioned earlier, we
opened 200 stores.

In closing, | believe we had an excellent quattervever, we know we still have tremendous oppotiemil believe we have the plan - the
people and the momentum to maximize these oppdigann the remainder of 2002.

Before we begin our question and answer sessidrifi@aer has a few closing remarks. Cal.
Cal Turner

Thank you Don. Before we open the agenda for amgtipns, please allow me to bring you up to data transition in our investor relations
department.

A few weeks ago, Kiley Fleming informed us that sl be getting married later this year and reking. Although she is obviously excited
about her wedding plans, both Kiley and the Compaeydisappointed about her departure from Dollme®al and Nashville. Kiley has
worked for Dollar General for eight years and w# egrtainly miss her, yet wish her all the besttia future.

| am delighted to inform you that we recently haseruited Emma Jo Kauffman to serve as Senior Biresf Investor Relations. Emma Jo
has a great deal of experience in IR, having mexstntly served as Vice President, Investor Relatiomd External Communications for
Autozone.



Emma Jo will join us full-time June 10, and while are all looking forward to working with her, llleve Jim Hagan will be the most
relieved when Emma Jo is on board. We have bedrshdrt-handed of late from an investor relatipesspective, and | apologize for any
gaps in our following up with you that may havefaaed. Investor relations has always been an irapogriority for Dollar General and it
will continue to be one in the future. Emma Jo kaahie's going to be behind as soon as she getdbhéshe's a quick study and | believe
you will find that she is very responsive and yall @njoy working with her

Now, if there are any questions, we would be hapmnswer them for you. Operator, we're readyHterfirst question

[Q & A Session]
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