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Pursuant to Rule 12b-15 of the Securities Exchawef 1934, as amended, the undersigned Regidtereby amends its annual report on
Form 10-K filed on April 27, 2000, for the fiscaégr ended January 28, 2000 (the "Annual Repod'ipdiude the unqualified auditors'
opinion of Deloitte & Touche LLP, which was inadtantly omitted from the original filing of the AnalReport. Set forth below in its
entirety is Item 8 with the only modification beittge inclusion of the unqualified opinion of Detei& Touche LLP.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED BALANCE SHEETS
(Dollars in thousands except per share amounts)

January 28, 2000 January 29, 1999

ASSETS
Current assets:

Cash and cash equivalents $ 58,789 $ 22,294
Merchandise inventories 985,715 811,722
Deferred income taxes 5,995 2,523
Other current assets 45,036 42,378

Total current assets 1,095,535 878,917

Property and equipment, at cost:
Land 5,907 5,983
Buildings 32,807 47,687
Furniture, fixtures and equipment 558,823 474,568
597,537 528,238
Less accumulated depreciation 251,064 201,830
Net property and equipment 346,473 326,408
Other assets 8,933 6,459
Total assets $1,450,941 $1,211,784
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 1,233 725
Accounts payable 334,554 257,759
Accrued expenses 121,375 172,825
Income taxes 15,135 23,825
Total current liabilities 472,297 455,134
Long-term debt 1,200 786
Deferred income taxes 51,523 30,103
Commitments and contingencies
Shareholders' equity:
Preferred stock, stated value $.50 per share:

Shares authorized: 1999 and 1998-10,000,00 0;

Issued: 1999-0; 1998-1,716,000; 0 858
Common stock, par value $.50 per share:

Shares authorized: 1999 and 1998-500,000,0 00;

Issued: 1999-264,692,000; 1998-210,242,000 132,346 105,121
Additional paid-in capital 255,581 418,039
Retained earnings 537,994 402,270

925,921 926,288
Less treasury stock, at cost:
Shares: 1999-0; 1998-32,725,000 0 200,527
Total shareholders' equity 925,921 725,761
Total liabilities and shareholders' equity $1,450,941 $1,211,784

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



CONSOLI

(Dollars in thou

DATED STATEMENTS OF INCOME

sands except per share amounts)

For the years ended

Janua ry 28, 2000 January 29, 1999 January 30, 1998
% of % of % of
Net Net Net
Amoun t Sales Amount Sales Amount Sales

Net sales $3,887,96 4 100.0% $3,220,989  100.0% $2,627,325 100.0%
Cost of goods sold 2,790,17 3 71.8 2,315,112 719 1,885,190 71.8
Gross profit 1,097,79 1 28.2 905,877 28.1 742,135 28.3
Selling, general and

administrative 748,48 9 19.3 616,613 19.1 506,592 19.3
Operating profit 349,30 2 9.0 289,264 9.0 235,543 9.0
Interest expense 5,15 7 0.1 8,349 0.3 3,764 0.1
Income before taxes on

income 344,14 5 8.9 280,915 8.7 231,779 8.8
Provisions for taxes

on income 124,71 8 3.2 98,882 3.0 87,151 3.3
Net income $219,42 7 5.6% $ 182,033 5.7% $ 144,628 5.5%
Diluted earnings

per share $0.8 1 $0.68 $0.54
Weighted average diluted

shares (000) 269,57 0 268,399 267,954
Basic earnings per share $0.8 9 $0.81 $0.64

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

For the years ended January 28, 2000, January 29,
19 99, and January 30, 1998
(Dollars in t housands, except per share amounts)
Preferred C ommon Additional Retained Treasu ry
Stock Stock  Paid-in Capital  Earnings Stock Total
Balances, January 31, 1997 $ 858 $ 53,105 $329,948 $302,145 $(200,5 27)  $485,529
Net income 144,628 144,628
5-for-4 stock split,
September 22, 1997 13,416 (13,416) 0
5-for-4 stock split,
March 23, 1998 16,705 (16,705) 0
Cash dividends,
$0.17 per common share (19,170) (19,170)
Cash dividends, $1.90 per
preferred share (3,269) (3,269)

Issuance of common stock
under stock
incentive plans

(2,560,000 shares) 1,280 29,566 30,846
Tax benefit from exercise 19,855 19,855
of options
Repurchase of common
stock (1,991,000 shares) (995) (74,128) (75,123)

Transfer to employee
stock ownership plan

(30,000 common shares) 15 585 600
Balances, January 30, 1998 $ 858 $ 83,526 $379,954  $ 320,085 $(200,5 27)  $583,896
Net income 182,033 182,033
5-for-4 stock split,

September 21, 1998 21,090 (21,090) 0
Cash dividends,

$0.14 per common share (24,114) (24,114)
Cash dividends,

$2.04 per preferred share (3,497) (3,497)

Issuance of common stock
under stock
incentive plans

(2,976,000 shares) 1,488 27,523 29,011
Tax benefit from exercise

of options 30,913 30,913
Repurchase of common

stock (1,997,000 shares) (999) (72,237) (73,236)
Transfer to 401(k) Plan

(32,000 common shares) 16 739 755
Balances, January 29, 1999 $ 858 $ 105,121  $418,039  $402,270 $(200,5 27)  $725,761
Net income 219,427 219,427
5-for-4 stock split,

May 24, 1999 26,573 (26,573) 0
Cash dividends,

$0.13 per common share (32,879) (32,879)
Cash dividends,

$0.69 per preferred share (1,178) (1,178)

Issuance of common stock
under stock
incentive plans

(3,518,000 shares) 1,759 34,027 35,786
Tax benefit from exercise

of options 29,757 29,757
Convert preferred to common

(40,906,000 common shares) (858) (199,669) 200,5 27 0
Repurchase of common

stock (2,213,000 shares) (1,107) (49,646) (50,753)
Balances, January 28, 2000 $ 0 $ 132,346 $255,581 $537,994 $ 0 $925,921

The accompanying notes are an integral part oftimsolidated financial statemer



CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)

For the years e nded
January 28, January 29 s January 30,
2000 1999 1998

Cash flows from operating activities:
Net income $219,427 $182,033 $144,628
Adjustments to reconcile net income to
net cash provided by
operating activities:

Depreciation and amortization 63,944 53,112 38,734
Deferred income taxes 17,948 11,386 14,312
Change in operating assets and liabilities:

Merchandise inventories (173,993) (179,768) (155,851)
Other current assets (2,658) (20,494) (3,640)
Accounts payable 76,795 77,801 76,435
Accrued expenses (51,450) 80,798 21,586
Income taxes (8,690) 11,482 2,341
Other (966) 2,260 574

Net cash provided by

operating activities 140,357 218,610 139,119
Cash flows from investing activities:
Purchase of property and equipment (152,738) (140,332) (107,700)
Proceeds from sale of property and
equipment 67,221 222 33,811
Net cash used in investing activities (85,517) (140,110) (73,889)
Cash flows from financing activities:
Issuance of short-term borrowings 218,865 290,647 157,592
Repayments of short-term borrowings (218,865) (312,580) (174,128)
Issuance of long-term debt 3,104 1,240 190
Repayments of long-term debt (2,182) (2,473) (2,058)
Payment of cash dividends (34,057) (27,611) (22,440)
Proceeds from exercise of stock
options 35,786 29,011 30,847
Repurchase of common stock (50,753) (73,236) (75,123)
Tax benefit from stock option
exercises 29,757 30,913 19,855
Other 0 755 600
Net cash used in financing activities (18,345) (63,334) (64,665)

Net increase in cash and

cash equivalents 36,495 15,166 565
Cash and cash equivalents, beginning of year 22,294 7,128 6,563
Cash and cash equivalents, end of year $ 58,789 $ 22,294 $ 7,128
Supplemental cash flow information Cash paid during year for:

Interest $ 7,452 $ 9,275 $ 4,608

Income taxes $ 84,759 $ 46,439 $ 50,831

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



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Accounting Policies:

The Company sells general merchandise on a retsi$ bhrough 4,294 stores (as of January 28, 2083ted predominantly in small towns
in the midwestern and southeastern United States Company has DCs in Scottsville, Kentucky; HorillernGeorgia; Ardmore, Oklahoma;
South Boston, Virginia; Indianola, Mississippi; MilRica, Georgia; Fulton, Missouri; Alachua, Flariguinder development) and Zanesville,
Ohio (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. Cend¢alassifications have been made to the 1998 a8d fiSancial statements to agree to the
1999 presentation.

Cash and cash equivalents
Cash and cash equivalents include highly liquicestments with original maturities of three month&ess when purchased.
Inventories

Inventories are stated at cost using the retatitgdirst-out ("LIFO") method which is not in excess of mdrkehe excess of current cost o
LIFO cost was $15.2 million, $15.0 million and $4@nillion at January 28, 2000, January 29, 1999amdiary 30, 1998, respectively. LIFO
reserves increased by $0.2 million in 1999 but éesed $1.4 million in 1998 and $2.0 million in 1997

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

Property and equipment are recorded at cost. Thmep@oy provides for depreciation of buildings andipment on a straight-line basis over
the following estimated useful lives: 40 yearstaildings; 3 to 10 years for furniture, fixturesdaequipment. Depreciation expense was $
million, $52.9 million and $38.5 million in 1999998 and 1997, respectively.

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 Géssubsidiary companies competitive premiumsr&tensure workers' compensation
and non-property general liability claims risk. Tiheurance company currently insures no unreldted-party risk.

The Company retains a significant portion of tsk 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

On July 16, 1999, the Company replaced its existiteyest rate swap agreements with $200 millioimierest rate swap agreements. These
agreements contain provisions to extend the agnetsne September 2002, which can be exerciseceaigtion of the counterparties in
February 2001. The Company will pay a weighted agerfixed rate of 5.14% on the $200 million noticeraount. All outstanding interest
rate swap agreements have been designated as lddigesCompany's floating rate commitments ungmrating leases. The Company
recognizes floating rate interest differential@dpistments to expense in the period they occunsGand losses on terminations of interest
rate swap agreements are deferred and amortizeganse



over the shorter of the original term of the agreetsa or the remaining life of the associated ontlitey commitment. The counterparties to
these instruments are major financial institutioftsese counterparties expose the Company to ciskliin the event of non-performance;
however, the Company does not anticipate perfermance by the other parties. The fair valuthefCompany's interest rate swap agreer
is based on dealer quotes. These values reprégeattounts the Company would receive or pay toiter® the agreements taking into
consideration current interest rates. The fair @alfithe interest rate swap agreements was $3libmglt January 28, 2000. The Company
does not hold or issue derivative financial instemts for trading 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 incertax consequences of events which have been rieedgn the Company's consolidated
financial statements or income tax returns. Deteimeome 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 amourdass#ts and liabilities and disclosure of contihgssets and liabilities at the date of the
consolidated financial statements and the repa@medunts of revenues and expenses during the repqiriod. Actual results could differ
from those estimates.

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 February2D02. The Company is in the process of analyziegrpact of the adoption of this
Statement.

2. Cash and Short-term Borrowings:

The cash management system provides for daily imerg of available balances and the funding oftantling checks when presented for
payment. Outstanding but unpresented checks tgtéli27.5 million and $125.3 million at January 2800, and January 29, 1999,
respectively, have been included in accounts payalpon presentation for payment, they will be foh¢hrough available cash balances or
the Company's revolving credit agreement (the "Inerd).

The Company had seasonal lines of credit with béotieding $105.0 million at January 28, 2000, ad6%0 million at January 29, 1999. 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 cradianuary 28, 2000 and January 29, 1999. The Qurgdso has a $175.0 million revolver
which expires in September 2002. There were nolongs outstanding under the revolver at Januan2@80 and January 29, 1999.

The weighted average interest rates for all stertitborrowings were 5.7% and 5.5% for 1999 and 189pectively. The revolver contains
certain restrictive covenants. At January 28, 2808 Company was in compliance with all such conéna

At January 28, 2000, and January 29, 1999, the @aynpad outstanding letters of credit totaling $58illion and $101.1 million,
respectively



3. Accrued Expenses:

Accrued expenses consist of the following:

(In thousands) 1999 1998
Compensation and benefits $ 42,778 $ 34,766
Insurance 32,429 29,069
Taxes (other than taxes on income) 12,473 8,758
Rent 8,046 8,725
Dividends 8,467 6,615
Freight and other 17,182 16,941
Advance on sale/leaseback transactions 0 67,951
Total accrued expenses $121,375 $172,825
4. Income Taxes:
The provisions for income taxes consist of the following:
(In thousands) 1999 1998 1997
Currently payable:
Federal $105,397 $85,333 $68,177
State 1,373 2,163 4,662
Total currently payable 106,770 87,496 72,839
Deferred:

Federal 16,752 10,631 13,503
State 1,196 755 809
Total deferred 17,948 11,386 14,312
Total provision $124,718 $98,882 $87,151

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@ liabilities. Differences giving rise to ther@pany's deferred tax assets and liabilities are

as follows:

(In thousands)

Amortization

Inventories

Accrued insurance
Deferred compensation
Tax method changes
Property and equipment
Other

Total deferred taxes

1999
Assets Liabilities Assets
$ 0 $ 1,569 $ 0
0 2,398 0
2,476 0 1,957
2,684 0 0
0 8,202 0
0 39,354 0
835 0 566
$ 5,995 $51,523 $2,523

1998
Liabilities




Federal statutory rate

State income taxes, net of federal
income tax benefit

Tax credits

Other

Effective income tax rate

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

1999 1998
35.0% 35.0%
1.5 0.8
(0.3) (0.2)
0.0 (0.4)
36.2% 35.2%

5. Earnings Per Share:

1999
Income Shares

Net income $219,427

Less: preferred stock dividends 1,178

Basic earnings per share

Income available to common shareholders 218,249 244,01
Stock options outstanding 5,09
Convertible preferred stock 1,178 20,45
Diluted earnings per share

Income available to common shareholders

plus assumed conversions $219,427 269,57

1998
Income Shares

Net income $182,033
Less: preferred stock dividends 3,497
Basic earnings per share

Income available to common shareholders 178,536 221,05
Stock options outstanding 6,43
Convertible preferred stock 3,497 40,90
Diluted earnings per share

Income available to common shareholders

plus assumed conversions $182,033 268,39

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

Per-Share
Amount
9 $0.89
8
3
0 $0.81
Per-Share
Amount
7 $0.81
6
6
9 $0.68



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 141,359 220,62 5 $0.64
Stock options outstanding 6,42 3
Convertible preferred stock 3,269 40,90 6
Diluted earnings per share
Income available to common shareholders

plus assumed conversions $144,628 267,95 4 $0.54

Basic earnings per share was computed by dividingme available to common shareholders by the wesiighiverage 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 221.199

6. Commitments and Contingencies:

At January 28, 2000, the Company and certain sizgdd were committed for retail store, DC and austiative office space in the followi
fiscal years under non-cancelable operating legsseanents requiring minimum annual rental paymehn(s millions): $149.5 in 2000;
$129.1 in 2001; $111.1 in 2002; $64.0 in 2003; $50.2004 and $181.8 in later fiscal years. Moshese leases include renewal options for
periods ranging from two to five years and provisidor contingent rentals based upon a percentagefined sales volume. Certain leases
contain restrictive covenants. At January 28, 2808 Company was in compliance with such covenants.

Rent expense under all operating leases was asvioll

(In thousands) 1999 1998 1997

Minimum rentals $135,703 $101,23 5 $71,694
Contingent rentals 13,646 13,65 8 12,342
Total rentals $149,349  $114,89 3 $84,036

Included in the leases above, the Company leasesriporate headquarters, certain DCs and a nuafilséore locations under operating
leases which contain a residual value guarante$85#.4 million. Lease payments are based on Mariaterest rates. The Company had
$285.0 million in facilities at January 28, 200@dalanuary 29, 1999, available for the issuandeadt letters of credit.

The Company was involved in litigation, investigais of a routine nature and various legal mattarsmd 1999, which are being defended
and handled in the ordinary course of businessléthe ultimate results of these matters cannatdbermined or predicted, management
believes that they will not have a material adveféect on the Company's results of operationsnanicial position



7. Employee Benefits:

Through December 31, 1997, the Company had twoordributory defined contribution retirement plamsering substantially all full-time
employees. Expense for these plans was approxiyreded million in 1997.

Effective January 1, 1998, the Company establishédl(k) savings and retirement plan that repldisegrevious 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 participathérptan. Under the plan, employees can make caoititifs up to 15% of their annual
compensation. Employee contributions, up to 6%nofual compensation, are matched by the Compaieatte 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 $6.3 million in 1999 and $4.8 millian1998.

Effective January 1, 1998, the Company also estadi a supplemental retirement plan and a compensigferral plan for highly
compensated employees. The supplemental retirgoianis a noncontributory defined contribution pleith annual Company contributions
ranging from 2% to 12% of base pay plus bonus d#ipgrupon age plus years of service and salary.lelreler the compensation deferral
plan participants may defer up to 50% of base pay18®0% of bonus pay, reduced by any deferral@atdi(k) plan. Expense for these plans
was approximately $1.0 million in 1999 and $0.4limrl in 1998.

8. Capital Stock:

The authorized capital stock of the Company cosisistommon stock and preferred stock. In June 1®@8Company increased the
authorized shares of common stock to 500,000,08feshand the authorized shares of preferred stot®,000,000 shares.

In 1994, the Company exchanged 1,715,742 shargerads A Convertible Junior Preferred Stock for8&/8,710 shares of Dollar General
common stock owned by C.T.S., Inc., a personalihgl€ompany controlled by members of the Turneriligrthe founders of Dollar
General. The Series A Convertible Junior PrefeBtxtk was authorized by the Board of Directorsajuhe authorized but unissued
preferred stock approved by the Company's sharet®ld 1992. On August 23, 1999, the holders obfahe Company's 1.7 million shares
of Series A Convertible Junior Preferred Stock @sted their shares to 40.9 million shares of DdBaneral Common Stock in accordance
with the relevant provisions of the Company's arai€onsequently, preferred stock and treasunkdiatances were reduced to zero. This
was a no-cash transactiol



The Company has a Shareholder Rights Plan (th@"Rlader which Series B Junior Participating Pnefé Stock Purchase Rights (the
"Rights") were issued for each outstanding shamaoimon stock. The Rights were attached to all comsatock outstanding as of March 10,
2000, and will be attached to all additional shafesommon stock issued prior to the Plan's exjpinabn February 28, 2010, or such earlier
termination, if applicable. The Rights entitle ti@ders to purchase from the Company one one-hdtidod a share (a "Unit") of Series B
Junior Participating Preferred Stock (the "Pref@i®ock"), no par value, at a purchase price oD$idr Unit, subject to adjustment. Initially,
the Rights will attach to all certificates repretseg shares of outstanding Common Stock, and naragp Rights Certificates will be
distributed. The Rights will become exercisablemufite occurrence of a triggering event as definetieé Plan.

9. Stock Incentive Plans:

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

All options granted in 1999, 1998 and 1997, unter1998 Stock Incentive Plan, the 1995 EmployeekStacentive Plan, the 1993 Emplo
Stock Incentive Plan and the 1995 Outside Direcstogk Option Plan, were non-qualified stock omitssued at a price equal to the fair
market value of the Company's common stock on #te of grant. Non-qualified options granted untiesse plans have an expiration date of
no later than ten years following the date of get have a vesting period of no less than one year

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 presdnjbtt: Company's Corporate Governance and Compensaymmittee of the Board of
Directors. The number of options granted and vgstthedules are directly linked to the employeetfopmance and position within the
Company.

The plans also provide for annual grants to nonleyee directors according to a non-discretionarynfda. The number of shares granted is
dependent upon current director compensation learedlshe market price of the stor



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 letermidned based on the fair value at the grantfda@wards under these plans
consistent with the methodology prescribed unde&kSSRo. 123, "Accounting for Stock-Based Compensgtiaet income and earnings per
share would have been reduced to the pro forma atsddicated in the following table.

(Amounts in thousands except per share data)

1999 1998 1997

Net income - as reported
Net income - pro forma

19,427 $182,033 $144,628
96,869 $166,553 $138,262

Earnings per share - as reported
Basic

Diluted
Earnings per share - pro forma
Basic

Diluted

$.89 $.81 $.64
$.81 $.68 $.54
$.80 $.74 $.62

$.73 $.62 $.52

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

The pro forma effects on net income for 1999, 1888 1997 are not representative of the pro forrfecebn net income in future years
because they do not take into consideration prmdotompensation expense related to grants madet@ri®96. The fair value of options

granted during 1999, 1998, and 1997 is $11.55,%%6d $6.04, respectively.

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

assumptions:

1999 1998 1997

Expected dividend yield
Expected stock price volatility

Weighted average risk-free interest rate

Expected life of options (years)

0.7% 0.7% 0.7%
48.0% 48.0% 40.0%
53% 55% 6.2%
45 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, 1997 22,391,079 $5.63
Granted 5,014,404 14.71
Exercised (6,017,063) 5.10
Canceled (1,324,374) 8.02
Balance, January 30, 1998 20,064,046 8.31
Granted 4,940,669 19.70
Exercised (4,573,573) 6.62
Canceled (1,508,614) 13.27
Balance, January 29, 1999 18,922,528 11.36
Granted 4,627,834 26.52
Exercised (4,297,405) 8.03
Canceled (1,046,328) 15.47
Balance, January 28, 2000 18,206,629 $15.73

The following table summarizes information abowicktoptions outstanding at January 28, 2000:

Options Outstanding Options Exerc isable

Weighted A verage Weighted

Range of Number Remain ing Weighted Average Number Exercise
Exercise Prices  Outstanding Contractua | Life Exercise Price Exercisable Price
$0.62 - $10.00 6,190,984 4.5 $ 5.83 4,689,872 $ 6.46
$10.01 - $20.00 6,684,916 7.7 16.69 4,876,150 16.10
$20.01 - $29.88 5,330,729 9.1 26.03 249,579 23.58
$ 0.62 - $29.88 18,206,629 7.0 $15.73 9,815,601 $11.68

At January 28, 2000, there were 10,514,504 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 28, 2000, all of the Company's operaticgi®wocated within the United States. The followilega is presented in accordance with
SFAS No. 131, "Disclosures about Segments of aarfrise and

Related Information."

(In thousands) 1999 1998 1997
Classes of similar products:
Net Sales:
Hardlines $3,193,626 $2,627,304 $2,149,528
Softlines 694,338 593,685 477,797

Total net sales $3,887,964 $3,220,989 $2,627,325




11. QUARTERLY FINANCIAL DATA (UNAUDITED):

The following is selected unaudited quarterly ficahdata for the fiscal years ended January 28028nd January 29, 1999. Amounts are in
thousands except per share data. Per share ddtedraadjusted for all common stock splits.

Quarter Fir st Second Third Fourt h Year
1999:
Net sales $844 ,593 $915,210 $950,419 $1,177,7 42 $3,887,964
Gross profit 225 ,947 249,582 277,857 344,4 05 1,097,791
Net income 36 ,348 41,615 50,859 90,6 05 219,427
Diluted earnings

per share $ 0.14 $ 0.15 $ 0.19 $ 0. 34 $ o081
Basic earnings

per share $ 0.16 $ 0.19 $ 0.19 $ 0. 34 $ 0.89
1998:
Net sales $705 ,260 $741,355 $781,389 $992,9 85  $3,220,989
Gross profit 190 ,332 205,481 224,734 285,3 30 905,877
Net income 30 ,404 33,288 40,338 78,0 03 182,033
Diluted earnings

per share $ 0.11 $ 0.12 $ 0.15 $ 0. 29 $ 0.68

Basic earnings
per share $ 0.13 $ 0.15 $ 0.18 $ 0. 35 $ 081




INDEPENDENT AUDITORS' REPORT
To the Board of Directors and Shareholders of Ddlaneral Corporation Goodlettsville, Tennessee

We have audited the accompanying consolidated balsineets of Dollar General Corporation and sudnsédi as of January 28, 2000 and
January 29, 1999, and the related consolidatedrstatts of income, shareholders' equity, and casisffor each of the three years in the
period ended January 28, 2000. These consolidateddal statements are the responsibility of tbenGany's management. Our
responsibility is to express an opinion on thesesotidated financial statements based on our audits

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit 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, such consolidated financial statetag@resent fairly, in all material respects, timaricial position of Dollar General
Corporation and subsidiaries as of January 28, 20@QJanuary 29, 1999, and the results of theiratipas and their cash flows for each of
the three years in the period ended January 2&), 20@onformity with generally accepted accountimgnciples.

/sl DELO TTE & TOUCHE LLP

Nashvi |l e, Tennessee
February 22, 2000



SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, the Regyisthas duly caused this amended re
to be signed on its behalf by the undersignedetimen duly authorized.

DOLLAR GENERAL CORPORATION

Date: July 28, 2000 By: /s/ Brian M Burr
Brian M Burr,
Executive Vice President and
Chi ef Financial Oficer
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EXHIBIT 23

INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference ini®egion Statement Nos. 333-51589, 333-51591,BBB41, 333-09448, 333-65789 and
333-93309 of Dollar General Corporation on Form &8 Registration Statement Nos. 333-50541 and388535 of Dollar General
Corporation on Form S-3 of our report dated Felyr@ar;, 2000, appearing in this Annual Report on F&0¥K/A of Dollar General
Corporation for the year ended January 28, 2000.

/sl DELO TTE & TOUCHE LLP

Nashvi |l e, Tennessee
July 28, 2000



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 12 MO¢S 12 MOS
FISCAL YEAR END JAN 28 200! JAN 29 199
PERIOD END JAN 28 200! JAN 29 199
CASH 58,78¢ 22,29
SECURITIES 0 0
RECEIVABLES 0 0
ALLOWANCES 0 0
INVENTORY 985,71! 811,72:
CURRENT ASSET¢ 1,095,53! 878,91
PP&E 597,53 528,23
DEPRECIATION 251,06« 201,83(
TOTAL ASSETS 1,450,94. 1,211,78.
CURRENT LIABILITIES 472,29 455,13:
BONDS 0 0
COMMON 132,34t 105,12:
PREFERRED MANDATORY 0 0
PREFERREL 0 85¢
OTHER SE 793,57! 619,78.
TOTAL LIABILITY AND EQUITY 1,450,94. 1,211,78.
SALES 3,887,96. 3,220,98!
TOTAL REVENUES 3,887,96. 3,220,98!
CGS 2,790,17: 2,315,11:
TOTAL COSTS 748,48¢ 616,61:
OTHER EXPENSE! 0 0
LOSS PROVISION 0 0
INTEREST EXPENSE 5,157 8,34¢
INCOME PRETAX 344,14! 280,91
INCOME TAX 124,71¢ 98,88:
INCOME CONTINUING 219,42° 182,03:
DISCONTINUED 0 0
EXTRAORDINARY 0 0
CHANGES 0 0
NET INCOME 219,42 182,03:
EPS BASIC 0.8¢ 0.81
EPS DILUTED 0.81 0.6¢
End of Filing
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