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PART |
ITEM 1. BUSINESS
General

Dollar General Corporation (the "Company" or "Doliaeneral) is a discount retailer of quality gealenerchandise at everyday low prices.
Through conveniently located stores, the Compafgref focused assortment of consumable basic @uedade including health and beauty
aids, packaged food products, cleaning suppliasséwares, stationery, seasonal goods, basic agratelomestics. During 1998, hardline
and softline merchandise accounted for 82% and diBAét sales, respectively. Through convenientht®ghood locations, Dollar General
Stores serve primarily low, middle and fixed incofamilies. As of January 29, 1999, the Company afeel 3,687 stores located in 24 states,
primarily in the midwestern and southeastern Un@tates.

The Company opened its first Dollar General Storgd55. During the last five years, the Companyexgeerienced a rapid rate of expansion.
Dollar General grew from 1,800 stores with an eated 10,724,000 selling square feet at Januar§®¥, to 3,687 stores with an estimated
23,719,000 selling square feet at January 29, 199%8ddition to growth from new store openings, @@mpany recorded same-store sales
increases in 1996, 1997 and 1998 of 8.2%, 8.4%8a8%b, respectively. For the years 1994 through 1883Company had a compound
annual growth rate in net sales, operating incontereet income of 23.3%, 29.7% and 30.7%, respdgtianagement believes that the
Company has the potential to significantly expaadkisting store base within the 24 states in Wwhiicurrently operates. In 1999, the
Company plans to open approximately 575 to 600 steves.

Business Strategy

The Company's mission is "SERVING OTHERS! A Bettie . . . for our Customers. A Superior Investment for our Shareholders. A
Partnership in Total Development . . . with our Eogpes.” In order to carry out its mission, the @amy has developed a business strategy
which includes the following principal elements:

Focus on Low, Middle and Fixed Income Customerg Tobhmpany seeks to serve the consumable basic amelisk needs of low, middle &
fixed income customers. The Company's typical custds a female living in a household of threedworfindividuals with a household
income of less than $25,000 per year. Accordindpé¢oU.S. Bureau of the Census, 34% of U.S. houdehobmes for the year 1997 were
under $25,000(median income and income level bygéloold type.



"Convenience Discount Store" Format. Dollar Gen8tares average 6,400 selling square feet andsamly located within three to five
miles of customers' homes. This appeals to the @ogip target customers, many of whom prefer theeaence of a small, neighborhood
store. This "convenience discount store" formatheme even more appealing to a wider range afuzoars as many discounters have
focused their efforts on building increasingly largtores outside of towns making their storesadesgssible and convenient for the
Company's target customers.

Focused Assortment of Consumable Basic Merchantiee Company is committed to offering a focuseaasgent of quality, consumable
basic merchandise in a number of core categortes Company offers such basic merchandise as haadtheauty aids, packaged food
products, cleaning supplies, housewares, statipgeasonal goods, basic apparel and domestic99® hardline merchandise represented
82% of net sales. Approximately 97% of net sales988 consisted of first-run merchandise, withrégm@ainder consisting of manufacturers'
overruns and closeouts. In 1998, the average casttvamsaction was approximately $8. By consisyenffiering a focused assortment of
consumable bas



merchandise, the Company encourages customerspdsiilar General Stores for their everyday houiheeds, leading to frequent
customer visits.

Everyday Low Prices. The Company's distributesiggyaonsumable basic merchandise at everyday liveg. The Company's low cost
operating structure and focused assortment of raadike allow it to offer quality merchandise witmtpelling value. The Company
emphasizes even-dollar price points. The majofifgroducts are priced at $10 or less, with nea@¥o5f the products priced at $1 or less.
The most expensive items are generally priced &t $3

Low Operating Costs. The Company maintains stuerloead cost controls and seeks to locate stomsigiborhoods where store rental and
operating costs are low. The Company continuesilizainew technology, when cost effective, in artieimprove operating efficiencies. As
a result of these initiatives, selling, general addhinistrative ("SG&A") expenses, as a percentdgest sales, declined to 19.1% in 1998,
from 21.7% in 1993.

Growth Strategy

Management believes that future growth will commrfra combination of merchandising initiatives, retare growth and infrastructure
leverage.

Merchandising Initiatives. The Company continu&ialuates its merchandise mix. In July 1998, thengany rolled out a series of family-
oriented basic apparel programs to its stores.&phesgrams included items such as jeans, khaksiffs and knit shirts for men, women and
children at prices of $10 or less. These prograraeased the selection of quality basic appardiowuitincreasing the square footage
allocation of softline merchandise. Management etgthese programs may shift the Company's sabeslightly toward more softlines in
1999.

For the years 1993 through 1996, net sales by ptadiegory shifted from 65% hardlines/35% soffit@ 75% hardlines/25% softlines. In
response to this shift in customer preference9®i7ithe Company added 700 new, faster-turning coable items to the product mix. The
Company also converted stores to a new prototyffeaspace allocation of 65% hardlines/35% softlimempared with a 50%/50%
allocation in 1996. As a result, in 1997 the Compmpales mix further shifted toward hardlines (828fdlines/18% softlines). The sales mix
remained consistent at 82% hardlines/18% softlind$98.

The Company will continue to evaluate the perforogaaf its products in 1999 making changes whereogpiate. Management believes tr
initiatives have contributed and will continue mntribute to san-store net sales increas



New Store Growth. The Company believes its "cormece discount store" format is portable to towrss meighborhoods throughout t
country. The Company currently serves more tha@QLgdmmunities with populations of less than 25,00 ording to the U.S. Bureau of
the Census, there are approximately 18,000 suclmemrities in the United States. The Company willtoore to focus on towns and
neighborhoods within its current 24-state markedawhere management believes that the Comparthég@etential to significantly expand
its store base. In 1999, the Company plans to 5@érto 600 new stores and relocate an additionak@@50 stores. By opening new store
its existing 24-state market area, the Companyréges brand awareness and takes advantage ofingesfiiciencies. In addition, the
Company expects to explore the potential for ggaigjraexpansion as opportunities present themseGuasently, the Company targets an
annual new store growth rate of approximately 16#4lie next several years.

Leverage Infrastructure to Improve Margins. As @@npany has increased its sales and leveragedridstructure, SG&A expenses, as a
percentage of net sales, have declined to 19.12898, from 21.7% in 1993. The Company continuasae significant investments in
infrastructure. Management believes that thesesinvents will enable the Company to continue to eggjvely grow its store base while
further improving its operating margins. The Compeagalizes significant cost efficiencies by locgtstores in close proximity to distribution
centers ("DC"). Dollar General reduces distributexpenses as a percentage of net sales and impnestesk positions in its stores by hav
sophisticated and well-located distribution centBrsring the next 18 months, the Company plangitbtevo additional distribution centers,
including the Fulton, Missouri DC which is schedlite open in the third quarter of 1999 and the Alex



Florida DC which is scheduled to open in the fiygarter of 2000. The Company completed expansidheoSouth Boston, Virginia DC in t
first quarter of 1999 and plans to complete expansi the Ardmore, Oklahoma DC in the second quarftd999.

Merchandise

Dollar General Stores offer a focused assortmenquafity, consumable basic merchandise in a numbeore categories. In 1998, national
brand merchandise represented more than 35% shies, while manufacturers' overruns and closeeptesented less than 3% of net sales.

The Company believes that its merchandising styagegerates frequent repeat customer traffic. Tdragany is able to offer everyday low
prices to its customers in large part becauseuiginly staff negotiates low purchase prices fronpsieps. The Company purchases its
merchandise from a wide variety of suppliers, withsupplier accounting for more than 6% of the Canys purchases during 1998.

In order to fulfill the Company's commitment to mi@iin high in-stock levels of core merchandise,Gloenpany generally limits its stock
keeping units ("SKUs") per store to approximatg®0® items. The majority of items are priced ag#id in increments of $1, with the most
expensive items generally priced at $35. The Compatieves even-dollar pricing more easily dematss value to the customer and
disciplines its merchants to continually negotiatiechase prices that conform to a limited numbeetil price points. The Company belie
the risk of inventory obsolescence is low becate&érs quality, consumable basic merchandise. Gompany regularly reviews its
inventory to identify aged merchandise and selld iteduced prices to remove it from inventory.

Dollar General Stores receive merchandise shipnveekly from Company distribution centers. Seeil -- Properties."
The Dollar General Store

The typical Dollar General Store has approxima&#00 square feet of selling space and is opelatedmanager, an assistant manager and
two or more sales clerks. Approximately 75% of Brelar General Stores are in communities with papiahs of less than 25,000. As of
January 29, 1999, 67% of stores were located iim Siopping centers, 18% were freestanding buiklangd 15% were in downtown store
buildings. The Company generally has not encoudtdifficulty locating suitable store sites in thasp, and the Company does not anticipate
experiencing difficulty in finding suitable locatis in the future.

The Company's recent store growth is summarizéideirfiollowing table:

Stores at Net

Beginning Stores Stores Stores Stores at
Year of Year Opened Closed Opened Year End
1996 2,416 360 42 318 2,734
1997 2,734 468 33 435 3,169
1998 3,169 551 33 518 3,687

Employees

At March 31, 1999, the Company and its subsidiagiaployed approximately 29,820 full-time and partet employees, including regional
managers, district managers, store managers, atribdtion center and administrative personnel, garad with approximately 27,400 at
March 31, 1998. The Company believes its relatigmelith its employees is good.

Competition

The Company is engaged in a highly competitivetess. The Company competes with discount storesveihanany other retailers
including mass merchandise, grocery, drug, convesigvariety and other specialty stores. Someefdtgest retail companies in
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the nation have stores in some of the areas wher€ompany operates. Management believes thatdimp&ny competes primarily by
offering quality, consumable basic merchandisevatyelay low prices.

Executive Officers of the Company

The Company's executive officers as of April 1699.%are:

Executive
Officer
Name Ag e Position Since
Cal Turner, Jr. 59 Chairman, President 1966
and Chief Executive Officer
Brian M. Burr 42 Executive Vice President, 1998
Chief Financial Officer
Bob Carpenter 51 Executive Vice President, 1981
Chief Administrative Officer
Mike Ennis 45 Senior Vice President, 1988
Company Growth and Development
Troy Fellers 57 Vice President, 1991
Distribution
Tom Hartshorn 48 Vice President, 1992
Merchandising Operations
Holger Jensen 52 Vice President, 1994
Information Services
Susan Milana 49 Vice President, 1997
Human Resources and
Employee Support Services
Stonie O'Briant 44 Senior Vice President, 1995
Merchandising
Randy Sanderson 44 Vice President, 1996
Controller
Jeff Sims 48 Vice President, 1999
Distribution and Logistics
Leigh Stelmach 59 Executive Vice President, 1989
Operations
Robert Warner 49 Vice President, 1998
General Merchandising Manager
Earl Weissert 53 Executive Vice President, 1999

Operations



All executive officers of the Company serve at pieasure of the Board of Directors. Messrs. Tur@arpenter, Ennis, Fellers, Hartshorn,
Jensen and Stelmach have been employed by the @grapaxecutive officers for more than the pas figars.

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

Mr. Turner joined the Company in 1965 and was ekk&resident, Chief Executive Officer in 1977. Murner has served as Chairman of the
Board since January 1989.

Mr. Burr joined the Company as Executive Vice Riest in August 1998 and was promoted to Chief Rirs©Officer in April 1999. Before
joining the Company, Mr. Burr served as Presidétdgper Deck Companies, a sports trading card asichonabilia company. Mr. Bu
joined Upper Deck in 1990 and served as Senior Riesident of Operations before becoming Presidetf294.

Mr. Carpenter currently serves as Executive Viasskélent, Chief Administrative Officer. He joinecettompany in 1981 as Vice President,
Administration and General Counsel. From 1987 @31 Mr. Carpenter served as Vice President, Adrratisn, Chief Counsel and
Corporate Secretary. Mr. Carpenter was named Miesitent and Chief Administrative Officer in 1998aExecutive Vice President in 19!

Mr. Ennis was named Senior Vice President, Comgamoyth and Development in 1998. Mr. Ennis joineel @ompany as Vice President,
Merchandising in 1988 and was named Vice Presidiéatchandising Operations in 1993, and was named President Real Estate and
Store Development in 1996.

Mr. Fellers was named Vice President, DistribuiioMarch 1991. He joined the Company in 1989 ag@&aor of Distribution. Before joining
the Company, he was general manager of distribfitioMcCrory/TG&Y, where he had held various distriion management positions since
1967.

Mr. Hartshorn joined the Company as Vice Presid®pgrations in 1992 and was named Vice Presideat¢cihdndising Operations in 1993.
Before joining the Company, he was director ofstoperations for McCrory/TG&Y where he held varionanagement positions in
operations since 1968.

Mr. Jensen joined the Company in his current capadice President, Information Services, in 19Béfore joining the Company, he served
as Vice President of Management Information System®W Office Warehouse, Inc., an office suppliaiker, from 1991 until 1994.

Ms. Milana joined the Company as Vice Presidentnidn Resources and Employee Support Services irb€ci®97. Before joining the
Company, Ms. Milana served for four years with F&psinc. in various positions including Vice Pt of Staffing, Career Development
and Diversity.

Mr. O'Briant was named Senior Vice President, Manatising in 1998. Mr. O'Briant joined the CompanylP91 as Hardlines Merchandise
Manager, in 1992 was named General Merchandise §dsnand named Vice President, Merchandising irb1B@fore joining Dollar
General, Mr. O'Briant spent 17 years with Fredlis, iwhere he served in a number of executive mameagepositions including Vice
President, Hardlines, Vice President, Softlines ding President, Household Goods.

Mr. Sanderson joined the Company in November 18$98iee President, Controller. Before November 19@#6served as Vice President and
Controller of Famous-Barr, a division of the Maydaetment Stores Company. During his 23-year camiterthe May Department Stores
Company, Mr. Sanderson had responsibility for aetaiof financial and accounting functions at btite corporate and operating division
level.



Mr. Sims joined the Company in March 1999 as VicesRlent, Distribution and Logistics. Before joigithe Company, Mr. Sims served w
Hills Department Stores, a mass merchandising cagypa various management positions including Sewiioe President, Logistics from
1997 to 1999. From 1995 to 1996, Mr. Sims servedies President, Logistics for Thorn Services Intgional, a rent-to-own services
company. From 1992 to 1994, Mr. Sims served as Fiesident, Logistics for Lesco, Inc., a manufaatand distributor of industrial
products.

Mr. Stelmach joined the Company in 1989 as Vicesident, Merchandising/ Operations and was namedEixe Vice President, Operations
in 1993. Before joining the Company, Mr. StelmadswWresident of Fred's Store in Memphis, Tenndssd®o years, and he was senior \
president of merchandising for Howard Brothers Distt in Monroe, Louisiana for two years. He wa® atsdistribution and store operations
for the Target Stores for 15 years.

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 managéepositions with the Company including Hardliipggisional Merchandise Manager,
Director or Products and Processes, and Generalidedise Manager. Mr. Weissert joined the Comparigxacutive Vice President,
Operations in April 1999. Before joining the Compalir. Weissert served as Senior Vice Presidemtr,eSDperations/Pharmacy for Zeller's
Discount Stores, a mass merchandising company.

Mr. Weissert joined Zeller's Discount Stores aseMizesident, Store Operations in 1997 and was n&®aeidr Vice President in 1998. Mr.
Weissert served Montgomery Ward, a mass merchawgdéisimpany, as Regional Vice President from 199886 and as Executive Vice
President from 1996 to 1997. Mr. Weissert alsoesginm various management positions with F&M Disitdrs, a discount merchandising
company from 1986 to 199



ITEM 2. PROPERTIES

As of January 29, 1999, the Company opera ted 3,687 retail stores located in 24 states. The following table sets forth the
number of stores located in each state:

State Number of Stores State Number of Stores

Alabama 1 63 Mississippi 181

Arkansas 1 32 Missouri 108

Delaware 11 Nebraska 25

Florida 2 11 North Carolina 174

Georgia 1 79 Ohio 187

lllinois 1 85 Oklahoma 170

Indiana 1 84 Pennsylvania 146

lowa 73 South Carolina 116

Kansas 85 Tennessee 239

Kentucky 1 83 Texas 504

Louisiana 1 28 Virginia 178

Maryland 40 West Virginia 85

Substantially all of the Company's stores are kxtat leased premises. Individual store leasesasity their terms, rental provisions and
expiration dates. In 1998, the Company's aggregjate rental expense was approximately $104.0anjllbr an average of $4.38 per square
foot of selling space. The Company's policy isegatiate low-cost, short-term leases (usually thogfere years) with multiple renewal
options when available.

The Company's distribution centers serve DollaresainStores as described in the following tables:

As of January 29,1999

Square Stores
Location Footage Served
Indianola, Mississippi 826,000 503
Scottsville, Kentucky 782,000 643
Ardmore, Oklahoma 760,000 909
South Boston, Virginia 718,000 945
Villa Rica, Georgia (a) 600,000 N/A
Homerville, Georgia 510,000 687
Total 4,196,000 3,687

(a) Provides the initial stocking of new stor



Additional Construction

Planned Schedul ed
Square Completi on
Location Footage Date
Alachua, Florida 1,200,000 1st Qt r 2000
Fulton, Missouri 1,100,000 3rd Qt r 1999
South Boston, Virginia expansion 484,000 1st Qt r 1999
Ardmore, Oklahoma expansion 450,000 2nd Qt r 1999
Total 3,234,000
Total capacity after construction 7,430,000

The Company owns the DCs located in Scottsville)tdeky, Ardmore, Oklahoma and Homerville, Geordiae Company leases the DCs at
South Boston, Virginia, Indianola, Mississippi dfalton, Missouri pursuant to five year leases withewable lease options. The Company
plans to complete the sale leaseback transactidheoArdmore, Oklahoma DC during the second quaift&©99.

The Company's executive offices are located in@pprately 60,000 square feet of leased space irdigtsville, Tennessee and 30,000
square feet of leased space in Nashville, TenneBsging October 1997, construction began on them@any's new administrative office
complex located in Goodlettsville, Tennessee. Tam@any intends to consolidate administrative oj@matcurrently located in its
Scaottsville, Kentucky, Goodlettsville, Tennessed Blashville, Tennessee offices into the new facilithe new facility will consist of an
aggregate of 300,000 square feet of which 200,q0&re feet is scheduled to be completed in thd tuarter of 1999. The Goodlettsville
office complex will be approximately 20 miles frahe current Nashville office and approximately 50esfrom the current Scottsville offic

ITEM 3. LEGAL PROCEEDINGS

There are no material pending legal proceedingghich the Company or any of its subsidiaries isiyp or to which any of its property is
subject.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

No matters were submitted to shareholders duriadgdbrth quarter ended January 29, 1¢



PART Il
5. MARKET FOR THE REGISTRANT'S COMMON STOCK AND RBATED SECURITY HOLDER MATTERS

The Company's common stock is traded on the New $twck Exchange under the symbol "DG." The follogviable sets forth the range of
the high and low sale prices of the Company's comstock during each quarter in the two most refiscal years as reported on the New
York Stock Exchange. Prices have been restategflert the five-for-four common stock splits dibtited on March 23, 1998 and September
21, 1998. All dividends and prices have been rodriddhe nearest cent.

First Second Third Fourth
1998 Quarter Quarter Quarter Quarter
High $32.10 $37.80 $32.95 $26.88
Low 23.36 29.40 20.00 22.00
Dividend as declared .04 .03 .03 .03
Dividend as adjusted .03 .03 .03 .03

First Second Third Fourth
1997 Quarter Quarter Quarter Quarter
High $18.10 $23.70 $24.60 $25.60
Low 13.40 14.80 18.40 19.60
Dividend as declared .05 .04 .04 .04
Dividend as adjusted .03 .03 .03 .03

The approximate number of record holders of the amg's common stock as of April 12, 1999, was 5,32k Company has paid cash
dividends on its common stock since 1975. The Bo&idirectors regularly reviews the Company's dérid policy to ensure that it is
consistent with the Company's earnings performdintancial condition and need for capital and ottedevant factors



ITEM 6. SELECTED FINANCIAL DATA
(In thousands, except share, per share and opgidin)

Ja nuary January January
29, 1999 30, 1998 31, 1997

SUMMARY OF OPERATIONS:

Net sales $3,220,989 $2,627,325 $2,134,398
Gross profit $ 905,877 $ 742,135 $ 604,795
Income before taxes on income $ 280,915 $ 231,779 $ 185,017
Net income $ 182,033 $ 144,628 $ 115,100
Net income as a % of sales 5.7 55 5.4

PER DILUTED SHARE RESULTS:

Net income (a) $ 085 $ 0.67 $ 0.53
Cash dividends per

share of common stock(a) $ 013 $ 0.10 $ 0.08
Weighted average diluted

shares (a) 214,719 214,363 215,266
FINANCIAL POSITION:
Assets $1,211,784 $ 914,838 $ 718,147
Long-term obligations $ 786 $ 1,294 $ 2,582
Shareholders' equity $ 725,761 $ 583,896 $ 485,529
Return on avg. assets % 17.1 17.7 16.5
Return on avg. equity % 27.8 27.0 254
OPERATING DATA:
Retail stores at end of period 3,687 3,169 2,734
Year-end selling square feet (000) 23,719 20,112 17,480
Hardlines sales % 82 82 75
Softlines sales % 18 18 25

(a) As adjusted to give retroactive effect to alirenon stock splits

nuary January
31, 1996 31, 1995

$1,764,188 $1,448,609

$ 503,619 $ 420,679

$ 141,546 $ 118,288

$ 87,818 $ 73,634
5.0 5.1

214,109 210,599

$ 679,996 $ 540,868
$ 3,278 $ 4,767
$ 420,011 $ 323,756

14.4 15.7
23.6 26.1
2,416 2,059
15,302 12,726
70 66
30 34



ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis contains historicélfanward-looking information. The forward-lookirsgatements are made pursuant to the
safe harbor provisions of the Private Securitiggation Reform Act of 1995. The Company believss assumptions underlying these
forward-looking statements are reasonable; howesrof the assumptions could be inaccurate, ag@thre, actual results may differ
materially from those projected in the forward-loukstatements due to certain risks and unceré&sinincluding, but not limited to, general
transportation and distribution delays or interroips, inventory risks due to shifts in market detharthanges in product mix, interruptions in
suppliers' business, costs and delays associateduilding, opening and operating new distributt@mters ("DC's") and stores, and year
2000 compliance issues. The Company undertakesligation to publicly release any revisions to dmgward-looking statements contained
herein to reflect events or circumstances occuraitgy the date of this report or to reflect thewecence of unanticipated events.

The following text contains references to yeardd®0"1999", "1998", "1997" and "1996" which repees fiscal years ending January 26,
2001, January 28, 2000, January 29, 1999, Jan@ardP38 and January 31, 1997, respectively. Tisisudision and analysis should be read
with, and is qualified in its entirety by, the cofidated financial statements and the notes thereto

General

During 1998, Dollar General achieved record satebemrnings and continued its rapid pace of neve sipenings. In addition, the Company
lowered its selling, general and administrativeeqe, as a percentage of net sales, for the rminthecutive year. Despite the start-up costs
associated with opening new stores and store reingdmsts associated with the Company's additfatsmew basic-apparel program, the
Company increased earnings per diluted share bg than 20% for the third consecutive year. Fromdli®®ugh 1998, the Company had a
compound annual growth rate of 23.3% in net salels3®.7% in net income.

For the eleventh consecutive year, the Compangased its total number of store units. The Compg@yned 551 new stores in 1998,
compared with 468 in 1997 and 360 in 1996. In 1998,Company remodeled or relocated 351 storespamd with 195 in 1997 and 168 in
1996. During the last three years, the Company egheremodeled or relocated 2,093 stores, accoufgimgpproximately 57% of the total
stores at January 29, 1999. The three states ichwhé greatest number of new stores were opemingdlO98 were Texas, North Carolina
and Georgia. The Company ended the year with 368@és.

The 1998 new stores and relocations, net of 33dlstores, added an aggregate of approximately) ®80 selling square feet to the
Company's total sales space, providing the Compathyan aggregate of approximately 23,700,000rsgkiquare feet at the end of the year.
The average store measured approximately 6,408stuare feet in 1998, 1997 and 1996. In 1998sike of the average new store
increased to approximately 6,900 selling squareffeen 6,200 in 1997 and 1996. This increase régldoe Company's focus in 1998 on
opening stores with a minimum of 6,300 selling sqUaet.

In 1998, the Company introduced a new preferreclidgvnent program to support continued new storetroThis program enables the
Company to partner with established developmentdito build stores in markets where existing, atzigp



retail space is unavailable. In 1998, the Compgrgned 50 new stores through this program. In 18@9Company plans to expand this
program and open approximately 200 preferred dewedémt stores. The size of these stores will aveapgeoximately 8,100 selling square
feet.

Within its current 24-state market, the Companycgrdtes opening 550 to 575 new stores, net oledatores, in addition to relocating
approximately 200 to 250 existing stores in 1998 Tompany will continue to focus on (a) openirgyest within 200 miles of a distribution
center; (b) opening stores with a minimum of 6,880ing square feet and expanding the preferreéldpment program; and (c) relocating
stores with less than 5,500 selling square feet980, management expects the new store averageesiget to continue to increase slightly.

The Company's sales mix remained consistent atl@2#ines/18% softlines for 1998 and 1997, compavigid 75% hardlines/25% softlines
in 1996. The space allocation of hardlines to sef in the current store prototype also remaimetbistent at 65%/35% in 1998 and 1997,
compared with the 50%/50% allocation in 1996. lly 1998, the Company rolled out a new basic appaiedram in a full range of sizes for
the entire family. This program increased the s&la®f quality basic apparel without increasing Hyuare footage allocation of softline
merchandise. Management expects that this prograyshift the Company's sales mix slightly towardensoftlines in 1999. The Company
will continue to evaluate the performance of itsdarcts in 1999 making changes where appropriatereder, management does not
anticipate the sales mix or space allocation tanghaignificantly as a result of any such changes.

In the second quarter of 1998, the Company opdsdiith distribution center, an 826,000 squaret fiagility located in Indianola,

Mississippi. This opening was achieved with minimgiruption to the flow of merchandise to storesJuly 1998, the Company leased and
opened its sixth distribution center, a 600,000as¢ oot facility located in Villa Rica, Georgiahif facility is dedicated to serving the initial
stocking needs of new stores.

In the first quarter of 1999, the Company completetB4,000 square foot expansion of its South Boatoginia DC. In the second quarter
1999, the Company plans to complete a 450,000 sdaat expansion of its Ardmore, Oklahoma DC. Iditidn, the Company plans to open
a seventh distribution center in Fulton, Missouarihe third quarter of 1999. Continuing to suppisrtapidly growing store base and
improving distribution efficiencies, the Companytiaipates opening its eighth distribution centeAlachua, Florida in the first quarter of
2000. Management believes the additional distridmutiapacity will continue to reduce the need fasile warehouses during peak, seasonal
shipping periods and will accommodate planned sjooeith.

In 1998, the Company installed a new general ledgstem and implemented electronic data interchpogehase ordering with
approximately 600 core vendors. Among other plarteetinology advancements for 1999, the Companyimjllement a new distribution
center merchandise replenishment system, expaetkitironic data interchange capabilities and ihataew transportation management
system which will improve the routing efficienciesits transportation networ



Results of Operations

Net Sales. Net sales totaled $3.22 billion for 19863 billion for 1997 and $2.13 billion for 199hese totals represent annual increas:
22.6% in 1998, 23.1% in 1997 and 21.0% in 1996 s€hrcreases resulted from 518 net new stores aarthe-store net sales increase of
8.3% for the 52-week period ending January 29, 18998 net new stores and a sastere net sales increase of 8.4% in 1997; and 8i8ew
stores and a same-store net sales increase ofi8.2986. The Company defines same-stores as thogs svhich were opened before the
beginning of the prior fiscal year and which hagmained open throughout both the prior and cufiscal years



Gross Profit. Gross profit for 1998 was $905.9 imillcompared with $742.1 million in 1997 and $60dilion in 1996. Gross profit, as a
percentage of net sales, was 28.1% for 1998 cordpeith 28.3% for 1997 and 1996. The 1998 resuleot$ an increase in inventory
shrinkage, as a percentage of net sales, offggitlsliby reduced distribution expense, as a peaggnof net sales, and higher initial mark-up.
In 1998, inventory shrinkage was 2.5% of net sat@apared with 2.2% in 1997 and 2.7% in 1996. Maraage believes that the Company's
continuing focus on delivering the lowest possiinliee to its customers will result in gross prodis, a percentage of net sales, to decline
slightly in 1999.

Selling, General and Administrative Expense. Ferrtimth consecutive year, the Company reduceclisg, general and administrative
("SG&A") expense, as a percentage of net salek9 1% in 1998, compared with 19.3% in 1997 and%®iA 1996. SG&A expense for 1998
was $616.6 million, compared with $506.6 millionlia97 and $415.1 million in 1996. In 1998, the I0BE&&A expense, as a percentage of
net sales, resulted primarily from (a) lower adigary costs through the elimination of the Decenthierct-mail circular and (b) lower
employee incentive compensation offset slightlyahyincrease in workers' compensation expense tédrexpense categories remained
relatively flat, as a percent of net sales.

Interest Expense. In 1998, interest expense wa&srlion, compared with $3.8 million in 1997 and.® million in 1996. The increased
interest expense in 1998 resulted primarily frooréased short-term borrowings used to financertbieased inventory required to supply
two new distribution centers and 518 net new staed from the timing of the Company's repurchdsmmmon stock. Daily average total
debt outstanding equaled $153.2 million during 1%@8npared with $74.8 million in 1997 and $88.0liwril in 1996.

Provision for Taxes on Income. The effective incdmerates for 1998, 1997 and 1996 were 35.2%98a6d 37.8%, respectively. The 1¢
effective tax rate decreased as a result of effe¢tix planning strategies. Management expectsftaetive tax rate in 1999 to increase to
36.5%.

Net Income. For the third consecutive year, the @amy increased net income by more than 20%. In 188&8ncome totaled $182.0 millic
(25.9% increase), compared with $144.6 million §2b.increase) in 1997 and $115.1 million (31.1%eéase) in 1996.

Return on Equity and Assets. The ratio of net inedmaverage shareholders' equity was 27.8% in,X@88pared with 27.0% in 1997 and
25.4% in 1996. Return on average assets was 1 h1%08, compared with 17.7% in 1997 and 16.5% B61



Liquidity and Capital Resources

Working Capital. Working capital increased to $£&8illion in 1998, compared with $359.0 million1997 and $280.1 million in 1996, or
an increase of 18.1% in 1998, 28.2% in 1997 an%b6ri71996. The ratio of current assets to curnatilities (current ratio) was 1.9 in 1998,
compared with 2.2 in 1997 and 1996.

Cash Flows from Operating Activities. Net cash [led by operating activities was $218.6 millionli®98, compared with $139.1 million in
1997 and $170.1 million in 1996. In 1998, the cgsherated from net income before depreciation afercd taxes was offset partially by
the increased inventory levels required to stoekitidianola, Mississippi and Villa Rica, Georgia ©§@he 518 net new stores and the new
basic apparel program.

In 1997, the cash generated from net income befgpeeciation and deferred taxes was offset partigllincreased inventory levels required
to stock the South Boston, Virginia DC and 435nmet stores.

Cash Flows from Investing Activities. Capital exgénores in 1998 totaled $140.3 million, comparethv#i107.7 million in 1997 and $84.4
million in 1996. The Company opened 551 new starebrelocated or remodeled 351 stores at a c&8X6 million in 1998. Capital
expenditures during 1997 and 1996 for new, relatatel remodeled stores totaled $39.4 million arid@Gahillion, respectively.

Distribution-related capital expenditures totald®® million in 1998 resulting primarily from cosissociated with the 484,000 square foot
expansion of the South Boston, Virginia DC andpgbechase of new trailers. In 1997, the Company tsp26.2 million primarily on costs
associated with the expansion of



Scottsville, Kentucky DC and the purchase of neérs. In 1996, the Company spent $38.6 milliomprily on costs associated with the
construction of the South Boston, Virginia DC.

During 1998, the Company entered into agreemergslt@and leaseback the Ardmore, Oklahoma DC (@inlythe expansion) and the
expansion of the South Boston, Virginia DC. The @any received cash advances on these sales pgieat@nd which are included in
accrued expenses as of January 29, 1999. Upon etampbf the construction of these expansionsCibmpany will record the sales of these
properties.

Capital expenditures during 1999 are projectecetafiproximately $120 million. This includes approately $65 million for new stores,
relocations and remodels; approximately $20 milfimnexpansion of the Ardmore DC; and approxima&29 million for transportation
equipment and logistics technology. The Companiebes that its capital expenditure requirementsd®9 will be met through internally
generated funds.

Cash Flows from Financing Activities. Total debtlahuary 29, 1999 (including current maturities simort-term borrowings) was $1.5
million, compared with $24.7 million in 1997 and3$4 million in 1996. Long-term debt at January 2899 was $0.8 million, compared with
$1.3 million for 1997 and $2.6 million for 1996. &lnatio of total debt (including current maturiteasd short-term borrowings) to equity was
0.2% at January 29, 1999, compared with 4.2% atalgr80, 1998, and 8.9% at January 31, 1997. Aghdbe average daily short-term debt
increased to $153.2 million in 1998, compared Witd.8 million in 1997 and $88.0 million in 1996etompany was able to pay off all
shor-term borrowings at ye-end with internally generated func



Because of the significant impact of seasonal lygng., Spring and December holiday purchases)Ctimpany's working capital
requirements vary significantly during the yeare$é working capital requirements were financednoytsterm borrowings under the
Company's $175 million revolving credit/term loagreement and seasonal bank lines of credit totdlirl&d million at January 29, 1999. The
Company's maximum outstanding short-term indebteslie1998 was $312.6 million in October 1998, carad with $196.1 million in
November 1997. Seasonal bank lines of credit dsstito renewal on various dates throughout 1888,the Company currently anticipa
these agreements will be renewed. Management lslie existing revolving credit/term loan and eaakbank lines will be sufficient to
fund its working capital requirements and otheragahcorporate needs in 1999.

In addition, the Company has a $225 million levedtgase facility which funds the construction efwstores, new DCs, and a new corpc
headquarters. As of January 29, 1999, approxim&®eh3 million of construction costs had been fundeder this facility including:
approximately $50 million for the construction afwm stores; approximately $44 million for the Inditm Mississippi DC; approximately $32
million for the Fulton, Missouri DC; and approxiret $20 million for the corporate headquarters.

In 1998, the Company repurchased 2,496,625 shawesronon stock, after giving effect to the five-fimur stock splits distributed on March
23, 1998, and September 21, 1998, at an averagefcd®®9.33 per share. Under the current authaamdtom the Board of Directors, the
Company can repurchase approximately 3.7 milliatitachal shares.

Market Risk

The Company is subject to market risk from exposomhanges in interest rates based on its fingnaiwesting and cash management
activities. The Company utilizes a credit facilityfund seasonal working capital requirements wisatomprised primarily of variable rate
debt.



Effects of Inflation and Changing Prices

The Company believes that inflation and/or deflati@d a minimal impact on its overall operationgrdu1998, 1997 and 1996. In particular,
the effect of deflation on cost of goods sold hasrbminimal as reflected by the small decline iRQIreserves in 1998, 1997 and 1996.

Accounting Pronouncements

The Company will adopt Statement of Financial Actg Standards (SFAS) No. 133, "Accounting for iR&tive Instruments and Hedging
Activities," for the fiscal year ending January 2601. The Company is in the process of analyziegrmpact of the adoption of this
Statement.

The Company will adopt Statement of Position 98Atcounting for the Costs of Computer Software Deped or Obtained for Internal
Use," and Statement of Position 98-5, "ReportinghenCosts of Start-Up Activities," for the yeaderg January 28, 2000. Management does
not believe adoption of these Statements will hmgegnificant impact on the Company's financiabmipg.

The Company adopted SFAS No. 131, "Disclosuresta®egments of an Enterprise and Related Informdtiauring the year ended January
29, 1999. See Note 10 to the Consolidated FinaSte&kments appearing elsewhere in this report.

Year 2000

The Company recognizes that without appropriateification, some computer programs may not operetpgrly when asked to recognize
the year 2000. Upon reaching the year 2000, thesguter programs will inaccurately interpret th@"dised in two-digit date calculations as
the year 1900. In anticipation of the need to adramd otherwise prepare for any potential yeaO2@inputer problems, the Company
formed a Year 2000 Task Force (the "Task Force'ltiwhas developed a year 2000 compliance plan'Rlaa"). The plan addresses the
Company's state of readiness, the costs to addires3ompany's Year 2000 issues, the risks of thegpaeay's year 2000 issues and the
Company's contingency plans.

The Company's state of readiness

Internal Systems: The Company's Plan addresse§thk Company's hardware and software systemsehss equipment controlled by
microprocessors used in the offices, stores, astdlalition centers. As a part of the Plan, the Tremice has completed its assessment of the
Company's systems, has identified the Companytaae, software and equipment that will not opepatperly in the year 2000 and in
most cases, has remedied the problem with progragiofianges. The Plan has identified the Companguating, inventory management
and warehouse management systems as critical systér@ Company expects the programming changesadtvdare replacement for
systems that are not already year 2000 complidhbe/icompleted during the first and second quar®ér1999. The Company has completed
testing the year 2000 readiness of many of iteesystand expects to complete the testing procedalpy1999. The Company's year 2000
compliance effort has not resulted in any matetéays to other internal information technologyjects.



External Systems: The Company has requested, anddiving, written confirmation from vendors, slips and other service providers
("Third Party Vendors") as to their year 2000 systmmpliance status. Although the Company is dilityeseeking and is receiving
information as to its Third Party Vendors' year @@@mpliance progress, there can be no assuraatcsuth Third Party Vendors will have
remedied their year 2000 issues. Although the Camparrently knows of no material Third Party Vendgstem that will not be year 2000
ready, the failure of any significant Third Partgndor to remedy its year 2000 issues could havatarral adverse effect on the Company's
operations, financial position or liquidity. The @pany will continue to aggressively monitor thegmess of its Third Party Vendors in an
effort to mitigate its own year 2000 non-compliamics.

The costs to address the Company's Year 2000 issues

Based on the Company's current estimates, theotasidressing the Company's year 2000 remediaffortewill be between $400,000 and
$600,000. To date, expenditures have been lessht2h000. Costs are being expensed when incurtes cost estimate excludes the costs
of previously planned software implementations afl as salaries of existing employees involvechim year 2000 remediation efforts. These
projected costs are based upon management's besites which were derived utilizing numerous agstimns of future events. However,
there can be no guarantee that these costs edimiiitbe accurate; actual results could differ enizly.

The risks of the Company's Year 2000 issues

Management believes that its greatest risk to aaigeimely year 2000 compliance is in its thirdryarelationships. For example, if a
significant vendor experiences shipping delays bee®ither its systems or a Third Party Vendossesys are not year 2000 compliant, such
delays could have a material impact on the Companysiness depending on the nature of the shipamehthe length of the shipping delay.
However, currently available information indicatkat the Company's significant Third Party Venduiltbe year 2000 ready. Management
also believes there is a moderate level of risk@ated with the unconfirmed year 2000 compliarte¢us of small utility companies that
provide utility service to the Company's individsébres



The Company's contingency plans

The Company will continue to closely monitor thewy@000 compliance readiness of its Third Partydées and, where appropriate, will
replace those Third Party Vendors who appear tanélling to confirm their year 2000 readiness dranare unable to meet compliance
deadlines. The Company has been developing, aaddatto complete by July 1999, a comprehensivenbssicontinuity plan ("BCP") that is
designed to respond to significant business inp¢ion. The BCP focuses on business recovery antine@tion made necessary by natural
disaster, year 2000 system non-compliance, veréaich of contract or any other factor. Althougis impossible to accurately predict and
prepare for all risks associated with the year 26680e, the Company will continue to evaluate awodify where appropriate its BCP to
address those risks which it believes are reaspriatdseeable



ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The Company is subject to market risk from exposomhanges in interest rates based on its fingnaiwesting and cash management
activities. The Company utilizes a credit facilityfund seasonal working capital requirements wisatomprised primarily of variable rate

debt.

As of January 29, 1999, the Company was a paiitytéoest rate swap agreements covering $200 mitifdts $225 million leveraged lease
facility and expiring throughout 2008. These swgpeaments exchange the Company's floating intesitssexposure on the lease payments
under its $225 million leveraged lease facility fieed rent payments. The Company will pay a weighdverage fixed rate of 5.50% on $200
million of the $225 million facility rather than ¢hone-month LIBOR rate plus 0.13%, which was 5.@%anuary 29, 1999. The fair value of
the interest rate swap agreements was ($8.9) méltdJanuary 29, 199



ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CON
(Dollars in t

ASSETS
Current assets:

SOLIDATED BALANCE SHEETS
housands, except per share amounts)
January 29, 1999

January 30, 1998

Cash and cash equivalents $ 22,294 $ 7,128
Merchandise inventories 811,722 631,954
Deferred income taxes 2,523 5,743
Other current assets 42,378 21,884
Total current assets 878,917 666,709
Property and equipment, at cost:
Land 5,983 5,698
Buildings 47,687 46,061
Furniture, fixtures and equipment 474,568 340,152
528,238 391,911
Less accumulated depreciation 201,830 150,466
Net property and equipment 326,408 241,445
Other assets 6,459 6,684
Total assets $1,211,784 $914,838
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 725 $ 1,450
Short-term borrowings 0 21,933
Accounts payable 257,759 179,958
Accrued expenses 172,825 92,027
Income taxes 23,825 12,343
Total current liabilities 455,134 307,711
Long-term debt 786 1,294
Deferred income taxes 30,103 21,937
Commitments and contingencies
Shareholders' equity:
Preferred stock, stated value $.50 per share:
Shares authorized: 1998-10,000,000;
1997-5,000,000
Issued: 1998-1,716,000; 1997-1,716,000 858 858
Common stock, par value $.50 per share:
Shares authorized: 1998-500,000,000;
1997-200,000,000
Issued: 1998-210,242,000; 1997-167,052,000 105,121 83,526
Additional paid-in capital 418,039 379,954
Retained earnings 402,270 320,085
926,288 784,423
Less treasury stock, at cost:
Shares:1998-32,725,000; 1997-26,180,000 200,527 200,527
Total shareholders' equity 725,761 583,896
Total liabilities and shareholders' equity $1,211,784 $914,838

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOL IDATED STATEMENTS OF INCOME
(Dollars in t housands, except per share amounts)

For the years ended

January 29, 1999 January 30, 1998 January 31, 1997
% of % of % of
Net Net Net
Amount Sales Amount Sales Amount Sales

Net sales $3,220,98 9 100.0% $2,627,325 100.0% $2 , 134,398  100.0%
Cost of goods sold 2,315,11 2 719 1,885,190 71.8 1 ,529,603 71.7
Gross profit 905,87 7 281 742,135 28.3 604,795 28.3
Selling, general and

administrative 616,61 3 19.1 506,592 19.3 415,119 19.4
Operating profit 289,26 4 9.0 235,543 9.0 189,676 8.9
Interest expense 8,34 9 0.3 3,764 0.1 4,659 0.2
Income before taxes on

income 280,91 5 87 231,779 8.8 185,017 8.7
Provisions for taxes

on income 98,88 2 30 87,151 3.3 69,917 3.3
Net income $ 182,03 3 57% $ 144,628 5.5% $ 115,100 5.4%
Diluted earnings

per share $ 08 5 $ 0.67 $ 0.53
Weighted average diluted

shares (000) 214,71 9 214,363 215,266
Basic earnings per share $ 10 1 $ 0.80 $ 0.64

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
For the years ended January 29, 1999, January 30998 and January 31, 1997
(Dollars in thousands, except per share amounts)

Additional

eferred Common Paid-in Retaine

tock Stock

Balances, January 31, 1996

Net income

5-for-4 stock split,
February 12, 1997

Cash dividends, $0.20 per
common share

Cash dividends, $1.41 per
preferred share

Issuance of common stock
under employee stock
incentive plans
(1,418,000 common shares)

Tax benefit from exercise
of options

Repurchase of common stock
(2,000,000 shares)

Transfer to employee stock
ownership plan (26,000
common shares)

Capital Earning

$858 $42,762

10,621

709

(1,000)

13

Balances, January 31, 1997
Net income
5-for-4 stock split,
September 22, 1997
5-for-4 stock split,
March 23, 1998
Cash dividends,

$0.17 per common share

Cash dividends, $1.90 per
preferred share

Issuance of common stock
under employee stock
incentive plans
(2,560,000 common shares)

Tax benefit from exercise
of options

Repurchase of common

stock (1,991,000 shares)
Transfer to employee

stock ownership plan
(30,000 common shares)

$303,609 $273,3
1151

(10,6
(14,4

(2,4

17,019
8,809

(58,7

511

858 53,105

13,416

16,705

1,280

(995)

15

Balances, January 30, 1998

329,948 302,1
144.6

(13,4

(16,7

(19,1

(3.2

29,566
19,855

(74,1

585

858 83,526

379,954 320,0

d Treasury
s Stock

09  ($200,527)
00

21)
42)

13)

88)

45  (200,527)

70)

69)

28)

85  (200,527)



Net income
5-for-4 stock split,
September 21, 1998
Cash dividends,
$0.14 per common share
Cash dividends,
$2.04 per preferred share
Issuance of common stock
under employee stock
incentive plans
(2,976,000 common shares)
Tax benefit from exercise
of options
Repurchase of common
stock (1,997,000 shares)
Transfer to 401(k) Plan
(32,000 common shares)

Additional
eferred  Common Paid-in Retaine
tock Stock Capital Earning

182,0

21,090 (21,090)

(24,1
(3.4
1,488 27,523
30,913
(999) (72,2
16 739

d Treasury
s Stock

14)

97)

37)

Balances, January 29, 1999

$858 $105,121 $418,039 $402,2

70 ($200,527)

The accompanying notes are an integral part o€dinsolidated financial statemer



CONSOLIDATED STATEMENTS OF CASH FLOWS
(Amounts in thousands)

For the years e nded
January 29, January 30, January 31,
1999 1998 1997

Cash flows from operating activities:
Net income $182,033 $ 144,628 $ 115,100
Adjustments to reconcile net income to
net cash provided by
operating activities:

Depreciation and amortization 53,112 38,734 30,965
Deferred income taxes 11,386 14,312 10,878
Change in operating assets and liabilities:
Merchandise inventories (179,768) (155,851) 12,259
Other current assets (20,494) (3,640) (6,696)
Accounts payable 77,801 76,435 347
Accrued expenses 80,798 21,586 8,342
Income taxes 11,482 2,341 (4,755)
Other 2,260 574 3,651
Net cash provided by
operating activities 218,610 139,119 170,091
Cash flows from investing activities:
Purchase of property and equipment (140,332) (107,700) (84,411)
Proceeds from sale of property and
equipment 222 33,811 0
Net cash used in investing activities (140,110) (73,889) (84,411)
Cash flows from financing activities:
Issuance of short-term borrowings 272,151 166,180 193,692
Repayments of short-term borrowings (294,084) (182,716) (227,369)
Issuance of long-term debt 1,240 190 1,677
Repayments of long-term debt (2,473) (2,058) (1,879)
Payment of cash dividends (27,611) (22,440) (16,856)
Proceeds from exercise of stock
options 29,011 30,847 17,729
Repurchase of common stock (73,236) (75,123) (59,788)
Tax benefit from stock option
exercises 30,913 19,855 8,809
Other 755 600 524
Net cash used in financing activities (63,334) (64,665) (83,461)
Net increase in cash and
cash equivalents 15,166 565 2,219
Cash and cash equivalents, beginning of year 7,128 6,563 4,344
Cash and cash equivalents, end of year $ 22,294 $ 7,128 $ 6,563
Supplemental cash flow information Cash paid during year for:
Interest $ 9,275 $ 4,608 $ 5,761
Income taxes $ 46,439 $ 50,831 $ 55,646

The accompanying notes are an integral part oftimsolidated financial statemer



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Accounting Policies:

The Company sells general merchandise on a retsi$ bhrough 3,687 stores (as of January 29, 1883ted predominantly in small towns
in the midwestern and southeastern United States Company has distribution centers in Scottswntucky; Homerville, Georgia;
Ardmore, Oklahoma; South Boston, Virginia; IndiaaaMississippi; Villa Rica, Georgia; Fulton, Misgo(under development); and Alachua,
Florida (under development).

Basis of presentation

The Company's fiscal year ends on the Friday ctdselanuary 31. The consolidated financial statémimclude all subsidiaries. Inter-
company transactions have been eliminated.

Cash and cash equivalents
Cash and cash equivalents include highly liquicgtments with original maturities of three monthsess.
Inventories

Inventories are stated at cost using the retatiitgdirst-out ("LIFO") method which is not in excess of mdrkehe excess of current cost o
LIFO cost was $15.0 million, $16.4 million and $48nillion at January 29, 1999, January 30, 1998amdiary 31, 1997, respectively. LIFO
reserves decreased by $1.4 million in 1998, $2IBomiin 1997 and $2.2 million in 1996.

Pre-opening costs
Pre-opening costs for new stores are expensecased.
Property and equipment

Property and equipment are recorded at cost. Tingp@oy provides for depreciation of buildings andipment on a straight-line basis over
the following estimated useful lives: 40 yearstarldings; 3 to 10 years for furniture, fixturesdaequipment. Depreciation expense was $
million, $38.5 million and $30.8 million in 1998927 and 1996, respective



Insurance claims provisions

In 1996, the Company established The Greater Cuartttinsurance Company, a Vermont-based, whmNwed subsidiary captive insurar
company. This insurance company charges Dollar aéssubsidiary companies competitive premiumsratensure workers' compensation
and non-property general liability claims risk. Tiheurance company currently insures no unreldted-party risk.

The Company retains a significant portion of ttsk ffor its workers' compensation, employee healluiance, general liability, property, and
automobile coverages. Accordingly, provisions aeglenfor the Company's actuarially determined esémaf discounted future claim costs
for such risks. To the extent that subsequent ctaists vary from those estimates, current earranggharged or credited.

Derivative financial instruments

All outstanding interest rate swap agreements baes designated as hedges of the Company's commitméer its $225 million leveraged
lease facility. The Company recognizes interederéhtials as adjustments to rent expense in thiegthey occur. Gains and losses on
terminations of interest rate swap agreements woeldeferred and amortized to rent expense ovestibeter of the original term of the
agreements or the remaining life of the associatgstanding commitment. The counterparties to tiresteuments are major financial
institutions. The fai



value of the Company's interest rate swap agreenebbsed on dealer quotes. These values repthseminounts the Company would
receive or pay to terminate the agreements takittgdonsideration current interest rates. Thesateoparties expose the Company to credit
risk in the event of non-performance; however,Gloenpany does not anticipate non-performance bytier parties. The Company does not
hold or issue derivative financial instrumentsti@ading purposes.

Income taxes

The Company reports income taxes in accordanceS®HS No. 109, "Accounting for Income Taxes." Un8&AS No. 109, the asset and
liability method is used for computing future incerax consequences of events which have been rigedgn the Company's consolidated
financial statements or income tax returns. Detkimeome tax expense or benefit is the change duhie year in the Company's deferred
income tax assets and liabilities.

Management estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
consolidated financial statements and the rep@medunts of revenues and expenses during the neggdiriod. Actual results could differ
from those estimates.

Accounting pronouncements

The Company adopted SFAS No. 131, "Disclosuresta®egments of an Enterprise and Related Informdtauring the fiscal year ended
January 29, 1999. See Note 10.

The company adopted SFAS No. 130, "Reporting Cohgreive Income," during the fiscal year ended Jan2@, 1999. Net income equaled
comprehensive income for 1998, 1997 and 1



2. Cash and Short-term Borrowings:

The cash management system provides for daily imesg of available balances and the funding oftantling checks when presented for
payment. Investments in highly-rated, short-termmkegable securities totaling $15.0 million at Jagu20, 1999, have been included in cash
and cash equivalents. Outstanding but unpresehiks totaling $125.3 million and $65.5 millionJanuary 29, 1999, and January 30, 1'
respectively, have been included in accounts payaljon presentation for payment, they will be ohthrough available cash balances or
the Company's revolving credit/term loan agreement.

The Company had seasonal lines of credit with baotieding $165.0 million at January 29, 1999, aa@%0 million at January 30, 1998. The
lines are subject to periodic review by the lendimglitutions which may increase or decrease theusnts available. There were no
borrowings outstanding under these lines of craditanuary 29, 1999, compared with $1.9 milliorstanding at January 30, 1998.

The Company also has a $175.0 million revolvinglitfeerm loan agreement which expires in Septer@dB2. There were no borrowings
under the revolver at January 29, 1999, compar&d$@0.0 million at January 30, 1998. Interestsate amounts borrowed under this
agreement can float with the prime commercial Iegdate or can be fixed not to exceed the releadjutsted LIBOR rate plus 0.225%.

The weighted average interest rates for all stertytborrowings were 5.5% and 5.7% at January 299,18nd January 30, 1998, respectively.
The revolving credit loan agreement contains centastrictive covenants. At January 29, 1999, tbm@any was in compliance with all such
covenants.

At January 29, 1999, and January 30, 1998, the @agnpad outstanding letters of credit totaling $10illion and $66.5 million,
respectively



3. Accrued Expenses:

Accrued expenses consist of the following:

(In thousands) 1998 1997
Advance on sale/leaseback transactions $67,951 $ 0
Compensation and benefits 34,766 33,536
Insurance 29,069 25,644
Taxes (other than taxes on income) 8,758 18,887
Rent 8,725 6,293
Dividends 6,615 5,346
Freight and other 16,941 2,321
Total accrued expenses $172,825 $92,027

During 1998, the Company entered into agreemergslt@and leaseback the Ardmore, Oklahoma DC (@inlythe expansion) and the
expansion of its South Boston, Virginia DC. The Quamy received cash advances on these sales psieat@nd which are included in
accrued expenses as of January 29, 1999. Upon etampbf the construction of these expansionsCibmpany will record the sales of these
properties



4. Income Taxes:

The provision for taxes consists of the following:

(In thousands) 1998 1997 1996
Currently payable:

Federal $85,333 $68,177 $54,015

State 2,163 4,662 5,604
Total currently payable 87,496 72,839 59,619
Deferred:

Federal 10,631 13,503 8,710

State 755 809 1,588
Total deferred 11,386 14,312 10,298
Total provision $98,882 $87,151 $69,917

Deferred tax expense is recognized for the futaxecbnsequences of temporary differences betweearttounts reported in the Company's

financial statements and the tax basis of its ass®l liabilities. Differences giving rise to ther@pany's deferred tax assets and liabilities are
as follows:

1998 1997
(In thousands) Assets Liabilities Assets Liabilities
Inventories $ 0 $4,334 $3,008 $ 268
Property and equipment 0 24,847 0 20,969
Accrued insurance 1,957 0 1,967 0
Other 566 922 768 700

Total deferred taxes $2,523 $30,103 $5,743 $21,937




Reconciliation of the federal statutory rate aneléffective income tax rate follows:

1998 1997 1996
Federal statutory rate 35.0% 35.0% 35.0%
State income taxes, net of federal
income tax benefit 0.8 2.7 2.8
Tax credits 0.2) (0.1) 0.0
Other (0.4) 0.0 0.0
Effective income tax rate 35.2% 37.6% 37.8%

5. Earnings Per Share:

Amounts are in thousands except per share dataterds have been adjusted to give retroactiveteaffedl common stock splits.

1998
Per-Share

Income Shares Amount
Net income $182,033
Less: preferred stock dividends 3,497
Basic earnings per share
Income available to common shareholders 178,536 176,84 5 $1.01
Stock options outstanding 5,14 9
Convertible preferred stock 3,497 32,72 5

Diluted earnings per share
Income available to common shareholders
plus assumed conversions $182,033 214,71 9 $0.85




1997

Per-Share
Income Shares Amount
Net income $144,628
Less: preferred stock dividends 3,269
Basic earnings per share
Income available to common shareholders 141,359 176,50 0 $0.80
Stock options outstanding 5,13 8
Convertible preferred stock 3,269 32,72 5
Diluted earnings per share
Income available to common shareholders
plus assumed conversions $144,628 214,36 3 $0.67
1996
Per-Share
Income Shares Amount
Net income $115,100
Less: preferred stock dividends 2,413
Basic earnings per share
Income available to common shareholders 112,687 176,11 9 $0.64
Stock options outstanding 6,42 2
Convertible preferred stock 2,413 32,72 5
Diluted earnings per share
Income available to common shareholders
plus assumed conversions $115,100 215,26 6 $0.53

Basic earnings per share was computed by dividingme available to common shareholders by the wasiighiverage number of shares of
common stock outstanding during the year. Dilutachimgs per share was determined based on the p8sarthat the convertible preferred
stock was converted upon issuance on August 22..



6. Commitments and Contingencies:

During 1997, the Company entered into a $100 milleveraged lease facility. During 1998, the legerhlease facility was amended to
increase the amount of the facility to $225 millidnis facility is being used to fund the constroictcost of the Company's corporate
headquarters, two distribution centers and a hurobstore locations. The facility expires in 200Rhwenewal options through 2009. Lease
payments are calculated based on the one-monthRIBIGs 0.13%. The lease contains an option to @sehhese properties up to one year
prior to the expiration of the lease and containssadual value guarantee of $190 million.

As of January 29, 1999, the Company was a paiitytéoest rate swap agreements covering $200 mitifdts $225 million leveraged lease
facility and expiring throughout 2008. These swgpeaments exchange the Company's floating intemésexposure on the lease payments
under its $225 million leveraged lease facility fied rent payments. The Company will pay a wesghaverage fixed rate of 5.50% on $200
million of the $225 million facility rather than ¢hone-month LIBOR rate plus 0.13%, which was 5.@%anuary 29, 1999. The fair value of
the interest rate swap agreements was ($8.9) méitdanuary 29, 1999.

At January 29, 1999, the Company and certain si#vsd were committed for retail store, distribaticenter and administrative office space
in the



following fiscal years under nocancelable operating lease agreements, includmtetleraged lease facility, requiring minimum arimaatal
payments of (in millions): $104.6 in 1999; $90.200; $68.7 in 2001; $50.2 in 2002; $36.6 in 2808 $188.4 in later fiscal years. Most
leases included renewal options for periods ranfiimy two to five years and provisions for contingeentals based upon a percentage of
defined sales volume.

Rent expense under all operating leases was asviol|

(In thousands) 1998 1997 1996

Minimum rentals $101,235 $71,694 $57,054
Contingent rentals 13,658 12,342 10,232
Total rentals $114,893 $84,036 $67,286

The Company had $285.0 million in facilities at Jary 29, 1999, and $260.0 million at January 3@8]@vailable for the issuance of letters
of credit.

The Company was involved in litigation, investigais of a routine nature and various legal mattarmd fiscal 1998 which are being
defended and handled in the ordinary course ohlegsi While the ultimate results of these mattensmot be determined or predicted,
management believes that they will not have a riztadverse affect on the Company's results ofatjmers or financial position.

7. Employee Benefits:

Through December 31, 1997, the Company had twoardributory defined contribution retirement plamsering substantially all full-time
employees. Expense for these plans was approxiyrted million and $4.7 million in 1997 and 1998spectively.

Effective January 1, 1998, the Company establish€dl(k) savings and retirement plan that replalcegrevious defined contribution plans.
The assets of the defined contribution plans wezggad into the new 401(k) plan. All employees whaéehcompleted 12 months of service
and reached age 21 are eligible to participathémtan. Under the plan, employees can make coitiits up to 15% of their annual
compensation. Employee contributions, up to 6%nofual compensation, are matched by the Compameatte of $0.50 on the dollar. The
Company also contributes annually to the plan aouarhequal to 2% of each employee's annual comfiens&xpense for this plan was
approximately $5.2 million in 1998.

Effective January 1, 1998, the Company also estaddi a supplemental retirement plan and compensadgi@rral plan for highly
compensated employees. The supplemental retirgoiemis a noncontributory defined contribution plaith annual Company contributions
ranging from 2% to 12% of base pay plus bonus d#ipgrupon age plus years of service and salary.l&xpense for this plan was
approximately $0.4 million in 1998. Under the comgation deferral plan participants may defer upa# of base pay and 100% of bonus
pay, reduced by any deferral to the 401(k) p



8. Capital Stock:

The authorized capital stock of the Company cosgsistommon stock and preferred stock. In June 1@@8Company increased the
authorized shares of common stock to 500,000,086eshand the authorized shares of preferred stot®,000,000 shares.

On August 22, 1994, the Company exchanged 1,715fdtes of Series A Convertible Junior PreferrediStor the 8,578,710 shares of
Dollar General common stock owned by C.T.S, Inpeesonal holding Company controlled by membethefTurner family, the founders of
Dollar General. The Series A Convertible Juniorféred Stock was authorized by the Board of Dinectaut of the authorized but unissued
preferred stock approved by the Company's sharet®ld 1992. The exchange, negotiated and recomeddngda special committee of the
Company's Board of Directors, came in responserégaest from C.T.S, Inc. to consider a transadtiomeet estate planning needs of the
Turner family. The Series A Convertible Junior Rreéd Stock is (a) convertible into common stockspant to the terms and conditions set
forth in the Restated Articles of Incorporation ghjlis voted with the common stock on all matesented to the holders of common stock.
The Series A Convertible Junior Preferred Stodoisvertible at the option of the holder. During theee years following August 22, 1996,
the conversion ratio increases from 90% of theahéxchange ratio of five shares of common staclefich share of Series A Convertible
Junior Preferred Stock converted (adjusted foinédirvening stock splits or adjustments) to 100%hefinitial exchange ratio (as adjusted).
Additionally, the Series A Convertible Junior Piregal Stock is not transferable by the holders thfegarticipates in dividends paid on
common stock and is entitled to receive preferépigment in the event of liquidation.

9. Stock Incentive Plans:

The Company has established stock incentive pladsruvhich options to purchase common stock mayraeted to executive officers,
directors, key employees and non-employee directors

All options granted in 1998, 1997 and 1996, untert995 Employee Stock Incentive Plan, the 1993I&yap Stock Incentive Plan and the
1995 Outside Directors Stock Option Plan, were goakfied stock options issued at a price equahéofair market value of the Company's
common stock on the date of grant. Njpralified options granted under these plans havexpiration date of no later than ten years folluy
the date of grant and have a vesting period oeas than one year. Although these plans providthéissuance of incentive stock options
such grants were made during the last three figzais.

Under the plans, grants are made to key managesngrlbyees ranging from executive officers to stoenagers and assistant store
managers, as well as other employees as presdnjbtte Company's Corporate Governance and Compens&aymmittee of the Board of
Directors. The number of options granted and vgstthedules are directly linked to the employee&tijpn within the Company,
achievement of individual performance objectived #ie Company's achievement of earnings per sluatis.g

The plans also provide for annual grants to nonleyee directors according to a defined formula. Mbeber of shares granted is tied to
current director compensation levels and the markiee of the stock.

The Company applies APB Opinion No. 25, "AccountiogStock Issued to Employees," and related im&gtions in accounting for its
plans. The exercise price of options awarded utidese plans has been equal to the fair market wdltree underlying common stock on the
date of grant. Accordingly, no compensation expdrasebeen recognized for its stock-based compensaltins. Had compensation cost for
the Company's stock-based compensation plans letermined based on the fair value at the grantfda@wards under these plans
consistent with the methodology prescribed unde&kSRNo. 123, "Accounting for Stock-Based Compensatiaet income and earnings per
share would have been reduced to the pro forma atsdudicated in the following tabl



(Amounts in thousands except per share data) 1998 1997 1996
Net income - as reported $182,033 $144, 628  $115,100
Net income - pro forma $166,553 $138, 262  $111,618

Earnings per share - as reported

Basic $ 1.01 $ . 80 $ .64
Diluted $ .85 $ . 67 $ .53

Earnings per share - pro forma

Basic $ 92 $ 7 7 $ .63
Diluted $ .78 $ 6 5

Earnings per share have been adjusted to giveative effect to all common stock splits.

The pro forma effects on net income for 1998, 188@ 1996 are not representative of the pro forrfecedn net income in future years
because they do not take into consideration prmdotompensation expense related to grants madet@rd®96. The fair value of options
granted during 1998, 1997 and 1996 is $12.11, $a5& $4.39, respectively.

The fair value of each option grant is estimatedhendate of grant using the Black-Scholes optidaispgy model with the following
assumptions:

1998 1997 1996
Expected dividend yield 0.7% 0.7% 0.7%
Expected stock price volatility 48.0% 40.0% 40.0%
Weighted average risk-free interest rate 5.5% 6.2% 6.0%
3.0

Expected life of options (years) 3.0 3.0




A summary of the balances and activity for all @@mpany's stock incentive plans for the last tfieal years is presented below:

Shares Weighted Average
Under Plans Exercise Price
Balance, January 31, 1996 16,961,365 $6.65
Granted 6,034,906 10.95
Exercised (3,459,760) 5.64
Canceled (1,623,648) 7.29
Balance, January 31, 1997 17,912,863 7.04
Granted 4,011,523 18.39
Exercised (4,813,650) 6.38
Canceled (1,059,499) 10.02
Balance, January 30, 1998 16,051,237 10.39
Granted 3,952,535 24.62
Exercised (3,658,858) 8.27
Canceled (1,206,892) 16.59
Balance, January 29, 1999 15,138,022 $14.20

The following table summarizes information abowicktoptions outstanding at January 29, 1999:

Options Ou tstanding Options Exercisabl e

Weighted Avera ge Average Weight ed
Range of Number Contractual Exer cise  Number Exercise
Exercise Prices Outstanding Life Price Exercis able Price
$0.00-$7.00 2,888,110 3.9 $3.84 1,765 ,653 $3.60
$7.01 - $20.00 7,443,847 7.2 11.9 6,735 ,187 11.92
$20.01 - $31.00 4,806,065 9.1 23.9 987 473 21.73

15,138,022 7.2 $14.20 9,488 ,313 $11.39

At January 29, 1999, there were 59,229,040 shaagkahble for granting of stock options under then@@any's stock option plans.

10. SEGMENT REPORTING

The Company manages its business on the basisakportable segment. See Note 1 for a brief dasmni of the Company's business. As of
January 29, 1999, all of the Company's operatioaisomated within the United States. The followdaa is presented in accordance with
SFAS No. 131 which the Company has retroactivebypset for all periods presente



(In thousands) 1998 1997 1996

Classes of similar products:

Net Sales:
Hardlines $2 ,627,304 $2,149,528 $1, 596,660
Softlines 593,685 477,797 537,738
Total net sales $3 ,220,989 $2,627,325 $2, 134,398

11. QUARTERLY FINANCIAL DATA (UNAUDITED):

The following is selected unaudited quarterly ficahdata for the fiscal years ended January 299,18nd January 30, 1998. Amounts are in
thousands except per share data. Per share ddtedraadjusted for all common stock splits.

Quarter Firs t Second Third Fourth Year
1998:

Net sales $ 705,2 60 $ 741,355 $ 781,389 $ 992,9 85 $3,220,989
Gross prof 190,3 32 205,481 224,734 285,3 30 905,877
Net income 30,4 04 33,288 40,338 78,0 03 182,033
Diluted earnings

per share $ 0. 14 $ 0.15 $ 0.19 $ 0. 36 $ 0.85
1997:

Net sales $ 520,0 14 $ 596,820 $ 649,400 $ 861,0 91 $2,627,325
Gross prof 141,8 55 160,156 183,784 256,3 40 742,135
Net income 19,2 94 26,716 33,618 65,0 00 144,628

Diluted earnings
per shar $ 0. 09 $ 0.12 $ 0.16 $ 0. 30 $ 0.67




INDEPENDENT AUDITORS' REPORT

To the Board of Directors and Shareholders of Dd@laneral Corporation
Nashville, Tennesse

We have audited the accompanying consolidated basasheets of Dollar General Corporation and siggdd as of January 29, 1999 and
January 30, 1998, and the related consolidateenstatts of income, shareholders' equity, and cas¥sffor the years then ended. These
consolidated financial statements are the respiibsidi§ the Company's management. Our responsjbisi to express an opinion on these
consolidated financial statements based on outaudie consolidated financial statements of them@any for the year ended January 31,
1997 were audited by other auditors whose repatediMarch 5, 1997, expressed an unqualified opioiothose statements.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedbfat we plan and perform the au
to obtain reasonable assurance about whether tteokidated financial statements are free of mdtarisstatement. An audit includes
examining, on a test basis, evidence supportingutheunts and disclosures in the consolidated fiahatatements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well asatiraj the overall consolidated
financial statement presentation. We believe thataodits provide a reasonable basis for our opinio

In our opinion, such 1998 and 1997 consolidatedrfaial statements referred to above present fairlgll material respects, the financial
position of Dollar General Corporation and subsidmas of January 29, 1999 and January 30, 19@8the results of its operations and its
cash flows for the years then ended in conformity wenerally accepted accounting principles.

DELOITTE & TOUCHE LLP

Nashville, Tennesse
February 23, 199



REPORT OF INDEPENDENT ACCOUNTANTS

To the Shareholders and
Board of Directors

Dollar General Corporation
Nashville, Tennesse

We have audited the accompanying consolidated balsimeets of Dollar General Corporation and Sudsedi as of January 31, 1997 and the
related consolidated statements of income, shatetwlequity, and cash flows for the year then éndlbese financial statements are the
responsibility of the Company's management. Oyrarsibility is to express an opinion on these foiahstatements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, ¢onsolidated financial position of Dollar
General Corporation and Subsidiaries as of Jar@bBrg997 and the consolidated results of theiratpmrs and their cash flows for each of
the two fiscal years in the period ended Januand 827 in conformity with generally accepted acamgprinciples.

/sl Pricewat erhouseCoopers LLP

Pri cewat er houseCoopers LLP

Loui svill e, Kentucky
March 5, 1997



9. CHANGESIN AND DISAGREEMENTS WITH ACCOUNTANTS ORCCOUNTING AND FINANCIAL DISCLOSURE
Not Applicable

PART IlI
10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISART

Information regarding the Company's directors toiporated by reference from the information corgdiunder the captions, "Election of
Directors" and "Section 16(a) Beneficial OwnersRigporting Compliance," in the Company's Proxy $t&tet relating to the Annual Meeti
of Shareholders to be held on June 7, 1999. Infoomaegarding the Company's executive officersoistained in Part | of this Report as
required by General Instruction G(3).

11. EXECUTIVE COMPENSATION

Information regarding executive compensation igiporated by reference from the information corgdinnder the captions "Executive
Compensation" and "Election of Directors - Compé¢insaof Directors” in the Company's Proxy Statenrefdting to the Annual Meeting of
Shareholders to be held on June 7, 1999.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

This information is incorporated by reference frifra information contained under the captions "Sgc@wnership of Certain Beneficial
Owners" and "Security Ownership by Officers andebiors” in the Company's Proxy Statement relatindp¢ Annual Meeting of
Shareholders to be held on June 7, 1999.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

This information is incorporated by reference frtora information contained under the caption "Tratieas with Management and Others'
the Company's Proxy Statement relating to the AhMegting of Shareholders to be held on June 79199

PART IV
ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM 8-K
(@) (1) Consolidated Financial Statements: See 8em

(2) All schedules for which provision is made i thpplicable accounting regulations of the Seasriéind Exchange Commission are not
required under the related instructions, are inagple or the information is included in the Comdaled Financial Statements, and therefore,
have been omitted.

(3) Exhibits: See Index to exhibits on page 33.

(b) No report on Form-K was filed by the Company during the quarter endeauary 29, 199¢



SIGNATURES

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report to be
signed on its behalf by the undersigned, theredatp authorized.

DOLLAR GENERAL CORPORATION

Date: April 23, 1999 By:/S/ Cal Turner, Jr.

CAL TURNER, JR., CHI EF EXECUTI VE OFFI CER

Pursuant to the requirements of the SecuritiesEathange Act of 1934, this report has been sigmdalbby the following persons on behalf
of the registrant and in the capacities and ord#tes indicated.

Nane Title Dat e
/sl Cal Turner, Jr. Chai rman, President April 23, 1999
CAL TURNER, JR. and Chi ef Executive O ficer

(Principal Executive Oficer)
/sl Brian Burr Executive Vice President, April 23, 1999
-------------- Chi ef Financial Oficer
BRI AN BURR (Principal Financial and

Accounting O ficer)
/sl Cal Turner Director April 23, 1999
CAL TURNER
/sl John B. Hol |l and Director April 23, 1999

JOHN B. HOLLAND

/sl WlliamsS. Wre, Il Di rector April 23, 1999

WLLIAMS. WRE, II

/sl James L. C ayton Di rector April 23, 1999

JAMES L. CLAYTON

/sl David M W/ ds Di rector April 23, 1999

DAVID M W LDS

/sl Reginald D. Dickson Di rector April 23, 1999

REG NALD D. DI CKSON

/sl Barbara M Knuckl es Di rector April 23, 1999
BARBARA M KNUCKLES

/sl Dennis C. Bottorff Di rector April 23, 1999

DENNIS C. BOTTORFF
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Exhibit 21 - Subsidiaries of the Registrant

DOLLAR GENERAL CORPORATION
DOLGENCORP, INC.

DADE LEASE MANAGEMENT, INC.
DOLGENCORP OF TEXAS INC.

DOLLAR GENERAL PARTNERS

GREATER CUMBERLAND INSURANCE COMPANY

DOLLAR GENERAL INTELLECTUAL PROPERTY, L.P.

DOLLAR GENERAL FINANCE, INC.

Tennessee
Kentucky
Delaware

Texas
Kentucky
Vermont
Vermont

Tennessee



EXHIBIT 23(a)
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement Nos. 333-51589, 333-51591,(BBB41, 333-09448, and 333-65789 of
Dollar General Corporation Form S-8 and RegistraStatement No. 333-50451 of Dollar General Corjpameon Form S-3 of our report
dated February 23, 1999, appearing in the AnnupbR@n Form 10-fK of Dollar General Corporatiom tbhe year ended January 29, 1999.

/sl Deloitte & Touche LLP

Nashvi |l e, Tennessee
April 23, 1999



Exhibit 23(b)
Consent of Independent Accountants

We consent to the incorporation by reference inrégéstration statement of Dollar General Corporatind Subsidiaries on Form S-8 (Nos.
33-23796, 33-31827, 33-51589 and 33-5159) of gquontedated March 5, 1997 on our audit of the cddatéd financial statements of Dollar
General Corporation and Subsidiaries as of Jar@Br$997 and for the year then ended, which rapancluded in the Annual Report on
Form 10-K.

/sl Pricewat erhouseCoopers, LLP

Pri cewat er houseCoopers, LLP

Loui sville, Kentucky

April 23, 1999



ARTICLE 5

PERIOD TYPE 12 MOS 12 MOS
FISCAL YEAR END JAN 29 199! JAN 29 199
PERIOD END JAN 29 199! JAN 29 199
CASH 22,29¢ 7,12¢
SECURITIES 0 0
RECEIVABLES 0 0
ALLOWANCES 0 0
INVENTORY 811,72: 631,95:
CURRENT ASSET¢ 878,91 666,70¢
PP&E 528,23 391,91:
DEPRECIATION 201,83 150,46t
TOTAL ASSETS 1,211,78 914,83
CURRENT LIABILITIES 455,13: 307,71:
BONDS 0 0
PREFERRED MANDATORY 102,12: 83,52¢
PREFERREL 0 0
COMMON 85¢ 85¢
OTHER SE 619,78: 499,51:
TOTAL LIABILITY AND EQUITY 1,211,78 914,83
SALES 3,220,98! 2,627,32!
TOTAL REVENUES 3,220,98! 2,627,32!
CGS 2,315,11. 1,885,19
TOTAL COSTS 616,61: 506,59:
OTHER EXPENSE¢ 0 0
LOSS PROVISION 0 0
INTEREST EXPENSE 8,34¢ 3,764
INCOME PRETAX 280,91! 231,77¢
INCOME TAX 98,88: 87,15
INCOME CONTINUING 182,03: 144,62
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 182,03: 144,62
EPS PRIMARY 1.01 1.0C
EPS DILUTED 0.8t 0.84
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