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DOLLAR GENERAL CORPORATION

Nashville, Tennessee
Telephone (615) 783-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 6, 1994

The Annual Meeting of Stockholders of Dollar Geth&arporation will be held in the auditorium of Dex General Corporation, 427 Beech
Street, Scottsville, Kentucky, on June 6, 1994,1a00 a.m., local time, for the following purposes:

1. To elect nine (9) directors to serve until tiextnrAnnual Meeting of Stockholders and until treiccessors are duly elected and qualified;
2. To ratify the appointment of Coopers & Lybrargdirrdependent accountants for the Company foruheuwt fiscal year; and
3. To transact such other business as properlycnage before the meeting or any adjournments thereof

Only stockholders of record at the close of busirmsApril 14, 1994 are entitled to notice of and/ote at the Annual Meeting. Your
attention is directed to the Proxy Statement ac@mying this notice for a more complete statemeganding matters to be acted upon at the
Annual Meeting.

By order of the Board of Directors

/'s/ Bob Carpenter
May 6, 1994 BOB CARPENTER,
Chi ef Admi nistrative Oficer and

Corporate Secretal



We urge you to attend the Annual Meeting. Whetlwer plan to attend, please complete, date and Begericlosed proxy card and return it in
the enclosed postea-paid envelope. You may revoke the proxy at any tiekre it is voted



DOLLAR GENERAL CORPORATION
Nashville, Tennessee
Telephone (615) 783-2000

Proxy Statement for
Annual Meeting of Stockholders

The enclosed proxy is solicited by the Board ofeiors of Dollar General Corporation (the "Compargt use at the Annual Meeting of
Stockholders to be held in the corporate auditoraimollar General Corporation, 427 Beech StreedttSville, Kentucky, on June 6, 1994, at
11:00 a.m., local time, and any adjournment ther€bis proxy material was first mailed to stockresislon or about May 6, 1994.

The mailing address of the principal executiveaeffof the Company is 104 Woodmont Boulevard, 0@, Nashville, Tennessee 37205.
The Company also maintains a company operationsecdt 427 Beech Street, Scottsville, Kentucky 4216

All valid proxies which are received will be votedaccordance with the recommendations of the Bo&Rirectors unless otherwise
specified thereon. Any stockholder giving a proxentitled to revoke it by giving the Secretarghef Company written notice of such
revocation at any time before it has been voted.

Only holders of Common Stock of record at the cloSeusiness on April 14, 1994 are entitled to \attéhe meeting. On such date, the
Company had 54,496,967 issued and outstandingsh&f@ommon Stock, the holders of which are emtitteone vote for each share held
and to cumulative voting in the election of direstoThe number of shares of Common Stock issuedatstanding reflects the five-for-four
stock split declared by the Board of Directors pajil 15, 1994 to stockholders of record on Afil1994. All references to shares of
Common Stock have been adjusted accordir



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatifumnished to the Company as of January 31, 1994aroing persons who are the beneficial
owners of more than five percent (5%) of the Comyfm@ommon Stock.

Amount and Nature
Name and Address of  of Beneficial Percent
Beneficial Owner Ownership of Clas s
C.T.S,, Inc. 8,578,710(1) 16.4%
427 Beech Street
Scottsville, KY 42164
Cal Turner, Jr. 11,124,109(2) 21.3

(1)C.T.S,, Inc., a Kentucky corporation, owns agragate of 8,578,710 shares of the Company's Con8tawk. Cal Turner, Jr. and James
Stephen Turner act as officers and directors of &, Tnc. The 1980 Turner Children Trust, the Tuff@mily Foundation, and the Turner
Family Foundation for Lindsey Wilson College, cotigely own 100% of the outstanding voting stock®T.S., Inc. Cal Turner, Jr. and
James Stephen Turner are co-trustees of the 198@MGhildren Trust and the Turner Family Foundafiar Lindsey Wilson College. Cal
Turner, Jr. is Trustee of the Turner Family Fouithat

(2)Includes 1,383,381 shares with respect to whichas sole voting and investment rights, 1,768shaeld in the Employee Stock
Ownership Plan, 122,070 shares held by his wife2@1g287 shares held by his son. Cal Turner, drJames Stephen Turner act as co-
trustees under various trusts in which they haegezhvoting and investment rights to a total 068,845 shares. As to such shares, they are
each deemed to be the beneficial owners. Additipn@kl Turner, Jr. acts as trustee for foundatind various trusts in which he has voting
and investment rights to 768,512 shares. Also @ed282,449 shares which may be acquired throwghxércise of options which are
currently exercisable ¢



4131 Franklin Road
Nashville, TN 37204

James Stephen Turner  9,451,751(3) 18.1%
5836 Hillsboro Pike

Nashville, TN 37215

Firstar Corporation 3,172,480(4) 6.1%
777 E. Wisconsin Avenue
Milwaukee, Wl 53202

exercisable within 60 days.

(3)Includes 178,976 shares with respect to whichdsesole voting and investment rights and 9,4ateshheld by his wife, 217,201 shares
held by each of his two children and 8,364,645 eharith respect to which he has shared voting mwestment rights as set forth in footnote
2. Additionally, James Stephen Turner has solengadind investment rights as trustee for varioustértotaling 464,257 shares.

(4)Firstar Corporation, a Wisconsin corporationnevan aggregate of 3,172,480 shares of the Congp@oyhimon Stock to which it reports

having sole voting power over 2,935,333 sharegesheoting power over 96,732 shares, sole dispesjiower over 3,075,481 shares, and
shared dispositive power over 96,732 she



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table contains certain informati
executive officers named in the Summary Compensatio

Nominee/Executive
Officers Age Principal Occupation
James L. Clayton 60 Chairman and Chief Ex
Officer of Clayton Ho

James D. Cockman 61 Chairman and CEO, Oce
Express International

Reginald D. Dickson 48 Chairman, New Age Ban
President Emeritus, |

John B. Holland 62 Chairman and Chief Op

Officer, Fruit of the

Wallace N. Rasmussen 79 Retired Chairman of t
Beatrice Foods, Inc.

Cal Turner 78 Chairman Emeritus of
Cal Turner, Jr. 54 Chairman, President a
Executive Officer

David M. Wilds 53 Chairman, Cumberland

(1)Unless otherwise noted in the following footnote

and investment power over the shares of Common Stoc
(2)Computation based upon 52,302,282 shares outstan
(3)Includes options to acquire 39,068 shares of the
exercisable within 60 days.

(4)Shares purchased March 9, 1994.

(5)Includes option to acquire 39,070 shares of the
exercisable within 60 days.

(6)See footnote 2, on page 2.

(7)Includes options to acquire 22,955 shares of the
exercisable within 60 days.

on (furnished by the individuals named) concerning
n Table and all executive officers and directors as

Dir.  Shares of Common

or Off. Stock Beneficially Pe

Since  Owned on Jan. 31, 1994(1)Cl
ecutive 1989 146,177(3)

mes, Inc.

an Fresh 1988 2,902

, Inc.

k Corp. and 1993 125(4)

nroads, Inc.

erating 1988 80,695(5)

Loom, Inc.

he Board, 1990 13,697

the Company 1955 1,222,002 2
nd Chief 1966  11,124,109(6) 21
Health 1991 31,010(7)

s, the persons for whom information is provided had

k shown as beneficially owned.

ding as of January 31, 1994.

Company's Common Stock which are currently exercis
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Systems, Inc.

William W. Wire, Il 62 Retired Chairman of G enesco, Inc. 1989 25,638(8)



Bob Carpenter

Mike Ennis

Tom Hartshorn

Leigh Stelmach

All directors and
executive officers
as a group (19
persons)

46 Vice President and Ch
Administrative Office

40 Vice President, Merch
Operations

43 Vice President, Merch
Operations

54 Executive Vice Presid
Operations

ief 1981 254,866(9)

r

andising 1988 131,868(10)
andising 1992 103,761(11)

ent, 1989 131,235(12)

13,508,925(13)

25

.8%



PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold office
annual meeting of stockholders and until their succ
elected and qualified. The Company's bylaws provid
of three (3) and a maximum of fifteen (15) director

until the next
essors are duly
e for a minimum
s, the exact

(8)Includes options to acquire 22,955 shares of the Company's Common Stock which are currently exercis able or
exercisable within 60 days.

(9)Includes options to acquire 144,502 shares of th e Company's Common Stock which are currently exerci sable or
exercisable within 60 days. Also includes 93,457 s hares for which Mr. Carpenter has shared voting and invest-
ment rights as a Co-Trustee of the Calister Turner, 111 1994 Generation Skipping Trust.

(10)Includes options to acquire 65,618 shares of th e Company's Common Stock which are currently exerci sable or
exercisable within 60 days.

(11)Represents options to acquire shares of the Com pany's Common Stock which are currently exercisable or
exercisable within 60 days.

(12)Represents options to acquire shares of the Com pany's Common Stock which are currently exercisable or
exercisable within 60 days.

(23)Includes options to acquire 6,068,910 shares of the Company's Common Stock which are currently exe rcisable or

exercisable within 60 days.

number to be set by the Board of Directors. ThesturBoard of Directors consists of nine memband, @ its March 1994 meeting the Board
of Directors nominated those same nine individtalstand for election at the 1994 Annual Meetingtackholders.

In the election of directors, pursuant to the KekyuBusiness Corporation Act, each stockholderl $teale the right to cast as many votes in
the aggregate as he shall hold shares of Commak Stoltiplied by the number of directors to be &bl and each stockholder may cast the
whole number of votes for any one nominee or diste such votes among two or more nominees. Unlassary instructions are received,
the enclosed proxy will be voted in favor of elagtas directors the nominees listed below. Eachimegrhas consented to be a candidate anc
to serve, if elected. While the Board has no redsdrelieve that any nominee will be unable to ato@mination or election as a director, if
such an event should occur, the proxies will bedatith discretionary authority for a substitutesabstitutes as shall be designated by the
current Board of Directors.

Cal Turner, founder of the Company, served as @Gtairof the Board from 1955 until December, 1988iHaurrently a consultant to the
Company. See "Transactions with Management andr@the

Cal Turner, Jr. joined the Company in 1965 and @lested President and Chief Executive Officer i@ ZLMr. Turner has served as Chairr
of the Board since January, 1989. Mr. Turner iseaimer of the board of directors of First Americawgdration, Nashville, Tennessee, a
bank holding company, Thomas Nelson, Inc., a phlwigscompany, and Shoney's Inc., a family restaurhain.

James L. Clayton has served for more than thefppasgears as Chairman and Chief Executive Offafe€Clayton Homes, Inc. Clayton
Homes, Inc. produces, sells and finances manufeatfoomes. Mr. Clayton served as Chairman of thedBaad President of Clayton Homes,
Inc. from 1956 through 1993. Mr. Clayton has serasdChairman of First Heritage Bank since 1992iamddirector of ROC Communities,
Inc., a manufactured homes company.

James D. Cockman, Chairman and Chief Executive@ffif Ocean Fresh Express International, Incveskas an executive of the following
divisions of Sara Lee Corporation: Chairman, Foed/8e (1989 to September, 1992); Chairman, Prasied Chief Executive Officer,
PYA/Monarch, Inc. (1985 to 1989). Mr. Cockman iscah member of the boards of directors of ClaytomEs, Inc. and Ryan's Family Steak
House, a family restaurant chain.

Reginald D. Dickson was appointed by the Board ioé®ors in August, 1994, to fill the vacant pamiticreated by the Board's decision to
expand the number of Directors to nine from eight. Dickson is Chairman of the New Age Bank Conpd @resident Emeritus of Inroads,
Inc., a non-profit organization supporting minorigucation. Mr. Dickson also serves as a diredt@irst American Corporation, Nashville,
Tennessee.

John B. Holland has served since 1992 as PresiaiehChief Operating Officer of Fruit of the Loomgl, a manufacturer of underwear and
other soft goods. Mr. Holland has served since E76hairman and Chief Executive Officer of Uniamddrwear Co., Inc., a subsidiary of
Fruit of the Loom, Inc. Mr. Holland is a membertbé board of directors of National City Bank Kerktyca bank holding company, and Fruit
of the Loom, Inc



Wallace N. Rasmussen served as Chairman of thedBaal Chief Executive Officer of Beatrice Foods. lantil his retirement in June, 1979,
at which time he became a consultant to that catjmr. He serves as a member of the board of directf Shoney's, Inc., a family restaurant
chain, and NationsBank - Tennessee, N.A.

David M. Wilds serves as Chairman of the Board ofmBerland Health Systems, Inc., an owner and apreodipsychiatric hospitals. From
1969 until 1990, Mr. Wilds was a partner with J.BZadford & Co., an investment banking company. Wilds is a director of LDDS
Communications, Inc.

William S. Wire, Il served from 1986 until Janu&@¥, 1994 as Chairman of the Board of Genesco, anmanufacturer, wholesaler and
retailer of footwear and clothing. Mr. Wire senasl Chief Executive Officer of Genesco, Inc. fronTih1986 to January 31, 1993. Mr. Wire
serves as a director of First American Corporatideshville, Tennessee and Genesco, Inc.

COMMITTEES OF THE BOARD. The Company has a Comptosaommittee and an Audit Committee. The curraetmbers of the
Compensation Committee are Messrs. Wire (Chairm&iijis and Rasmussen. The functions of the Compiems@ommittee include setting
the total compensation of, and reporting to therBad Directors initial and proposed salary changgsl to all executive officers and any
employee whose annual compensation exceeds tha édwest paid executive officer. The Committedews the compensation policies of
the Company and compensation programs in whickeimay participate. In addition, the Committeeettgps general criteria concerning
the qualifications and selection of Board membaeis @fficers, and recommends candidates for suchigos to the Board of Directors. The
Committee will consider persons recommended bykbimlders as potential nominees for directors, éf tlames of such persons are submitted
in writing to the Chairman of the Committee or Becretary of the Company. These recommendationsbewEccompanied by a full
statement of qualifications and an indication & fierson's willingness to serve.

The Compensation Committee also administers thepaosis stock option plans, excluding the 1988 @atflirectors' Plan and the 1993
Outside Directors' Plan which are administered by Turner and Cal Turner, Jr. At least annuallg, @ommittee specifically reviews the
standards of performance of the President and Ehiefutive Officer ("CEQ") for compensation purpesgSee "Report of the Compensation
Committee of the Board of Directors on Executiver@ensation.”) The Compensation Committee met rimest during fiscal 1994. In
March, 1994, the Board renamed the Compensationn@tbee the "Corporate Governance and Compensationndittee,” and to expand the
responsibilities of the Committee to include revirgvand recommending policies and practices foiGbgporation's corporate governance
profile.

The Audit Committee is composed of Messrs. Holl@@dairman), Cockman, Clayton and Dickson. The fiamst of the Audit Committee
include providing advice and assistance regardaeganting, auditing, and financial reporting prees of the Company. Each year it will
recommend to the Board a firm of independent dedipublic accountants to serve as auditors. Thar@ittee will review with the auditors
the scope and results of their annual audit, fee®nnection with their audit and nonaudit serviegsl the independence of the Company's
auditors. The Audit Committee met three times dyfiacal 1994.

During fiscal 1994, the Board of Directors heldefimeetings. All directors attended more than 75%h®faggregate number of meetings of
the Board and committees on which they se



COMPENSATION OF DIRECTORS. Directors receive a $9,Quarterly retainer, an additional $1,250 foemdiing each regular meeting of
the Board, and an additional $1,250 for membeendihg each committee meeting. Committee Chairraeaive $1,500 per meeting.
Compensation for telephonic meetings is one- hafabove rates. Board members who are officetseo€bmpany do not receive any
separate compensation for attending Board or cat@eniheetings. In addition, the directors who ateenaployees of the Company are
entitled to receive stock options pursuant to érens of the Company's 1988 Outside Directors' S@ution Plan and the 1993 Outside
Directors' Stock Option Plan.

DEFERRED COMPENSATION PLAN FOR DIRECTORS. In Decemhl 993, the Board of Directors unanimously appdoa voluntary,
nonqualified compensation plan for Director compgias. All outside Directors are eligible to paipiate in the plan. Under the plan, each
Director may voluntarily defer receipt of all opart of any fees normally paid by the Company ®Director. The fees eligible for deferral
are defined as retainer, Board meeting fees andnitbee meeting fees. The compensation deferrerkdited to a liability account which is
increased quarterly at a minimum rate of 6% per.yBae benefits will be paid, upon termination frtime Board, as deferred compensation to
the Director as a lump sum of the accumulated atdcasi follows:

(a) Upon attaining age 65 or any age thereaft@in(the event of total disability; (c) In the everi death; or (d) In the event of voluntary
termination.



REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORS
ON EXECUTIVE COMPENSATION

The three-member Compensation Committee of thedBofDirectors prepared the following executive gamsation report.
A. COMPENSATION PHILOSOPHY

The Company embraces the concept of pay-for-pegoom linking management compensation, Company qpeafoce and stockholder
return. This strategy reflects the Company's desipay for results that are consistent with the dreals of the Company and the stockholc
The Committee and the Company believe that comppimariable, direct and indirect pay componentd€ompensation program enables
Company to attract, retain and motivate resulterdgd employees to achieve higher levels of peioge.

1. VARIABLE COMPENSATION PHILOSOPHY

At nearly all levels of the Company, a significgottion of pay is variable, being contingent upamany (or store) performance. The
performance-based component, whether annual iveeotilong-term incentive (for middle and seniomagement), is significant enough to
serve as a strong incentive. Additionally, perfoncexbased compensation through the granting ok stptions to employees serves to
increase employee ownership of the Company.

2. DIRECT COMPENSATION PHILOSOPHY

Though performance-based compensation is to be &sigatl, base pay is competitive. The Company kedibase pay should relate to the
skills required to perform a job and to the valfieach job performed relative to the market, indysind strategic importance to the
Company. This method of valuation allows the Comyparespond to changes in its needs and chandks labor market. Increases in base
pay require a satisfactory or better level of penfance as determined by the Compensation Committee.

3. INDIRECT COMPENSATION PHILOSOPHY

The Company's indirect-compensation programs prateemployees from extreme financial hardshithimevent of a catastrophic illness or
injury and provide limited income security for retinent years. Health, life and disability benefdgrams should provide competitive levels
of protection without jeopardizing the Company'sifion as a low-cost retailer. The Company man&geadth care costs aggressively and
enlists employee assistance in cost managementiolfegs have various opportunities to share in healte cost- reductions and are
encouraged to adopt healthy lifestyles.

The Company's retirement benefit plans should pelimited income security at retirement for thpital employee. The Employee Stock
Ownership Plan reflects the Company's commitmemtiti@spread stock ownership of the Company by eyegs at all levels of employme
Employees are also invited to share in ownershigpp@Company through participation in the Dollam@&el Stock Purchase Ple



B. EXECUTIVE OFFICER COMPENSATION

Under the supervision of the Compensation CommitteeCompany has developed compensation poliakpragrams designed to provide
competitive levels of compensation that integratg with the Company's annual and long-term perfoceayoals. The Company is
committed to creating an incentive for its emplaytecontribute to the overall results of the Comypthereby encouraging a team approach
toward accomplishment of corporate objectives ardting value for stockholders.

The executive officers' compensation for fiscal 4 8&flected the Company's increasing emphasisiog pay to both short-term and long-
term performance goals. Over 92% of the total naseb salary compensation paid to the CEO and tter officers named in the Summary
Compensation Table in fiscal 1994, was compriseginadrds based on variable pay controlled by sleont-tand long-term Company
performance goals. While the Committee's approadiase compensation is to offer competitive (algoslightly lower-than- average)
salaries to the CEO and the other Named Executifiee@s in comparison with market practices, basarges have become a relatively
smaller element in the total executive officer cemgation package as the Company's paypésfermance component plays a more signifi
role. The fiscal 1994 average base salaries foNtmaed Executive Officers (not including the CE@jreased 14%. The increase in base
salaries in fiscal 1994 was determined based upoonmmendations made by the human resources depatortee Compensation
Committee, a review of peer group comparison daga( the peer group compensation survey publibgddanagement Compensation
Services(1)) and the subjective analysis of the @amation Committee after evaluating the recommntérda peer group data, the Compa
overall performance and the res- pective individheaformance criteria of the Named Executive Office

(1) The peer group compensation survey is publistmedially by Management Compensation Services18B8 survey included the fol-
lowing mass-merchandising companies: Ames Depaitt®i@nes, Bill's Dollar Stores, Bradlees, CT Farmk@mily Center, Consolidated
Stores, Kmart, Kohl's, Mac Frugal's Bargains/ClesgoMcCrory, Meijer, Montgomery Ward, Pamida, Quyabtores, Roses's Stores, Ross
Stores, Sears Roebuck, Service Merchandise, Sh8pites, TIX Companies, Venture Stores, Waban, aaleMart Stores. The Committee
has used for the past four years this well-knowar{geoup annual salary survey when reviewing atabéishing the Company's executive
com- pensation policies. Because the Company hsesurvey for execu- tive compensation comparewh because the Company ties
executive compensation directly to Company perfarceathe same peer group, with the exception afeltompanies that are not publicly
traded (and therefore stock comparison data isaileble), is used for Company performance comparmoposes.

1. ANNUAL CASH BONUSES

The Company's annual cash bonuses paid to the teseotficers make up the short-term incentive comgnt of their fiscal 1994 comp-
ensation. The payment of annual cash bonuses ésllmsboth objective and subjective criteria.

Objective criteria include actual earnings per shiasults versus target earnings per share resulistablished by the Compensation
Committee at the end of the prior fiscal year. Tenpany uses earnings per share improvement ferrdigting target goals for the executive
officer's variable pay for primarily two reasongsk, it is a defined measure of total Company genance and second, it can be easily
identified and reviewed by stockholde



There are two earnings per share goals establishéte Committee, both of which exceed the pri@rigperformance. If the Company
reaches the first established or "target” goalciis considered by the Committee to be challendhmen 50% of the total possible payout is
awarded. If the Company reaches the second ot¢ktrgoal, which is considered by the Committebdaxtremely challenging, then the
total possible payout is awarded.

Subjective performance criteria include the resofitsach executive officer's performance reviewspant to the Company's Performance
Development Process ("PDP"). The Company's PDR@vgrehensive program that focuses on total pedoce improvement by
concentrating on "Key Development Areas" ("KDA")datKey Result Areas" ("KRA"). KDAs emphasize sléthhancement, leadership
development, and career goal aspirations of empkyeRASs focus on the key results required to attipursue the Company's mission.
KDAs and KRAs are set annually for each manageremioyee by the employee's supervisor, and the gatyof an annual bonus is
dependent upon each executive officer achievingnkiizidual goals. That is, Company performancedsthe sole criteria by which an
executive officer's annual cash bonus payout isrdeéhed. Two factors determine whether an execwuifieer would receive an annual cash
bonus: (1) the Company must achieve an establisaetdngs-per-share improvement goal; AND (2) thidvidual must achieve a satisfactory
performance evaluation based upon the above-descRADP factors. Therefore, full weight is giveretxh of these factors. For each
executive officer, both Company and individual gofalr fiscal 1994 were met or exceeded.

Because the Company exceeded its stretch earnergshpre improvement goals for fiscal 1994, anébse each executive officer achieved
his previouslyestablished subjective performance goals, the maxitash bonus award was paid. This cash bonus cemprepresents 3C
of the total cash compensation paid to each exexofficer.

2. EMPLOYEE STOCK INCENTIVE PLAN

The Company's 1993 Employee Stock Incentive PIRfa(i") awards non-qualified performance-based stptions to the executive officers,
department directors and other personnel considerbd in key positions, as approved by the Comgaérs Committee.

In fiscal 1991, the Stock Option Committee (now @empensation Committee) established three-yeairegs-per-share improvement goals
as objective Company performance requirementsdstivg of stock options for fiscal years 1992, 1888 1994. Because the Company
exceeded its "stretch" earnings per share improweguals for fiscal 1994, and because each exexuftiicer achieved his previously-
established subjective performance goals, the maximumber of options previously granted becameg frélsted. These grants do not
provide for the power to accelerate vesting byGbenmittee based upon the achievement of only orleedtiwo vesting criteria--each must be
met or the options designated for that year arealad.

In determining the number of the shares subjestdok options granted to the employees eligibleaticipate in the Plan, the Committee
takes into account the respective scope of accbilityathe strategic and operational responsiieiitof such employees, as well as the salary
levels of such employees.

Compensation data from the Management Compensaéprices compensation survey reveals that annueht girants (calculated as grant
price times the number of shares granted) aredilgiexpressed as a multiple of salary. For the C&®ual grant amounts fall within a rar

of one to three times the CEQO's annual salary eaedutive officer's grant amount fall within a rangf one-half to one and one-half times the
executive officer's salary. Because the Committeedecided to place greater emphasis on the peafar-basec



component of compensation, it pays lower- than-ayeisalaries for the CEO and executive officersbtg incentive compensation multiples
at or above the high end of the peer group suraeges for these positions. Specifically, the Conteaihas established an incentive
compensation multiple of approximately three torfand one-half times salary for determining anrst@tk option grants for the CEO and the
other executive officers. These options are valethultiplying the option price (fair market valaéthe time of grant) by the number of
shares granted.

In fiscal 1994, the Committee granted performanageld stock options that will vest annually ovenra¢-year period (beginning in fiscal
1995) provided corporate performance goals (as uneddy earnings per share improvement) and indaligerformance goals (as measured
by a comprehensive review process (PDP)) are neefiither encourage outstanding performance, thrar@ittee has tied its stock option
awards to "target" and "stretch" earnings per sbasds. If the Committee-established "target" eggaiper share goal is met and the
individual performance goals are met, 67% of thaltpossible stock option benefit (based on appnaxely three times salary) will be earr

If the Committee- established "stretch" earningsgb@re goal is met and the individual performaguals are met, 100% of the total possible
stock option benefit (based on approximately fowt ane-half times salary) will be earned.

C.CHIEF EXECUTIVE OFFICER COMPENSATION

As with the other executive officers, the CEO's pemsation reflects the Company's increasing emploasiying compensation to both short-
term and long-term performance goals. When deténgithe CEO's salary, the Committee considers t®'€ prior year performance and
expected future contributions to the Company a$ agethe results of the peer industry survey phblisannually by Management
Compensation Services. As compared to the indastmparison group, the CEQO's salary was 22% lessttieagroup median. The CEQO's
total compensation was 9% less than the group metdilee Committee increased the CEQ's salary 138 ward him for his leadership and
the Company's outstanding performance as measyrsdch factors, including, but not limited to, dags per share improvement, sales and
profit increases and expense reduction and to lvismgalary closer to the industry average.

The Committee, believing that the CEO should hareescompensation at risk in order to encouragepadnce that maximizes stockholder
return, has created a significant opportunity fidiional compensation through performance-baseehtives. The performance-based
compensation for which the CEO is eligible takesftirm of both short-term and long-term incentiMake the other executive officers, the
CEO is eligible for a cash bonus- -the short-temoentive--based on the attainment of individuallg@ad earnings-per-share improvement
goals. This incentive links 33% of the CEO's taadh compensation to performance. Also like theratixecutive officers, the CEO is eligi
for non-qualified performance-based stock optidhs-fong-term incentive--awarded upon the attaintméCommittee-established earnings-
per-share improvement goals.

The Committee believes that in order to maximiz@kEO's performance, a substantial portion of tB®8 compensation should be tied
directly to overall Company performance. Consisteitit this philosophy, the Committee has estabtishdower-than-average salary for the
CEO (as compared to CEOs of the peer-group compensairvey participants) while emphasizing the-fiay performance components of
the CEO's total compensation package. When cotisgdlre CEO's pay-for-performance component otbispensation package, the
Committee took into consideration prior pay-forfpemance awards. The Committee determined thatbas¢he CEQ's individual
performance and the performance of the Compamyastimportant to continue its incentive compensatimgram in a manner that is
competitive in the industry and that continues ttiate and reward outstanding performance. Spadiyi, the



Committee has established for the CEO a short- tash-bonus incentive of up to 50% of his salan/b& eligible for this award, the CEO
must achieve personal performance goals establishéie Committee, and the Company must meet itsregs-per-share goals. If the CEO
meets his individual performance goal and the Campaeets its Committee-established "target" gbal,GEO will receive a cash bonus
equal to 25% of his annual salary. If the CEO'sviinldial goals and the Committee-established "dtfe¢@rnings-per-share goal is met, then
the CEO will receive a cash bonus equal to 50%&hnual salary.

The CEO is also eligible for stock option grantsaigpproximately three to four and one-half tirhesannual salary. If the Committee-
established "target" earnings-per-share goals ateanmd the CEO meets his individual performancédsgbe& will earn 67% of the total
possible payout (based on three times his annigaly$alf both individual and "stretch” earningsrjhare goals are met, then the CEO will
earn 100% of the total possible stock option beifleéised on four and one-half times his annualggala

For fiscal 1994, the Company exceeded its estaddligierformance goals with a 23.1% increase in sbtaik sales, a 12.7% increase in same-
store sales and a 36.5% increase in earnings per.dBecause the Company exceeded the Commitialalissed "stretch” earnings-per-share
improvement goals, and because the CEO achievetbpsty-established subjective performance goagseeeived the maximum amount of
the variable component.

D. DEDUCTIBILITY

Section 162(m) of the Internal Revenue Code isiegiple for 1994 and thereafter. It was enactedaaisqf the 1993 Omnibus Budget
Reconciliation Act and generally disallows corperdeduction for compensation over $1,000,000 maaht executive officer. The
Committee is currently analyzing the potential irctpaf the $1,000,000 limit on the deductibility@fecutive compensation for federal
income tax purposes. Under the regulations propbgebe Department of Treasury, particularly trengition rules, the executive
compensation pursuant to the Company's stock iiveeplans would be qualifying "performance baseathpensation and therefore excluded
form the $1,000,000 limit. Other forms of comperwaprovided by the Company, however, may not bgugled from such limit. Because
the regulations are still in proposed form, anddose the Company is in no immediate danger ofdoaity deductions due to the fact that
currently no executive officer's applicable compitsn reaches the limit, no definitive determinaidhave been made by the Committee
whether the Committee will approve any compensatimangements that will cause the $1,000,000 lionite exceeded in the future.

William S. Wire, Il - Compensation Committee ChainmWallace N. Rasmussen
David M. Wilds



COMMON STOCK PERFORMANCE

As a part of the executive compensation informagicesented in this Proxy Statement, the SecuatiesExchange Commission requires the
Company to prepare a performance graph that comjitareumulative total shareholders' return duthrggprevious five years with a
performance indicator of the overall stock marked the Company's peer group. For the overall stoatket performance indicator, the
Company has chosen to use the S&P Midcap 400 irkttexthe peer group, the Company has chosen tthagaublicly-held participants of

the compensation survey published by Managementp@osation Services(1) used by this Committee wheiewing and establishing the
Company's executive compensation policies.

Comparison of five-year cumulative total returngfhong Dollar General Corporation, the S & P Midd8p Index and a peer group.

1/89 1/90 1/91 1/92 1/93 1 194
Dollar General
Corporation $100 $98 $106 $300 $456 $ 698
Peer Group $100 $109 $131 $207 $247 $ 236

S & P Midcap 400 $100 $116 $130 $184 $205 $ 233



SUMMARY COMPENSATION TABLE

The following table provides information as to aahulong- term or other compensation during fisk@4, 1993 and 1992 for the Company's
Chief Executive Officer and the persons who, atathé of fiscal 1994, were the other four most higtdmpensated executive officers of the
Company. The Company awarded no SARs in fiscal 1884 no Named Executive Officer holds any SARs.

(Please see table notes on following page.)

(1)The peer group compensation survey is publistredially by Management Compensation Services. 988 &urvey included the

following mass-merchandising companies: Ames Depamt Stores, Bill's Dollar Stores, Bradlees, CTni& Family Center, Consolidated
Stores, Dayton Hudson, Filene's Basement, Hillsabtepent Stores, Kmart, Kohl's, Mac Frugal's Bargdifoseouts, McCrory, Meijer,
Montgomery Ward, Pamida, Quality Stores, Rose'seStdRoss Stores, Sears Roebuck, Service Merclear8lispKo Stores, TIX Companies,
Venture Stores, Waban, and Wal-Mart Stores.

(*)$100 invested on 1/31/89 in stock or in¢- including reinvestment of dividends. Fiscal yeadiag January 3!



Name and Principal Fiscal Salary
Position Year (%)

Cal Turner, Jr. 1994 400,00
Chairman, President and 1993 355,00
Chief Executive Officer 1992 355,00
Bob Carpenter, Chief 1994 140,00
Administrative 1993 125,00
Officer, Corporate 1992 125,00
Secretary and Chief

Counsel

Mike Ennis, Vice 1994 125,00
President Merchandising 1993 112,00
Operations 1992 112,00

Tom Hartshorn, Vice 1994 117,50
President Merchandising 1993 100,75
Operations 1992

Leigh Stelmach 1994 175,00
Executive Vice 1993 150,00

President Operations 1992 150,00

oo

ooo

oo

ooo

Annual Compensation

Bonus

(%)
177,500
177,500
172,500

62,500
62,500
62,500

Oth

®

Long-Term C
Awards

Re-

er stricted Se
Annual  Stock Un

Comp. Award(s) ly

(%) Op
10,599 0 28
12,133 0

00 68
3,798 0 13
6,677 0

0 0 34
2,636 0 9
1,146 O

00 17
44,771 0 9
37,000 0 10
00
8,851 0 13
3,858 0

0 0 34

ompensation
Payouts

C. All

der- Other

ing LTIP Comp.

tions Pays ($)

5,937 0 92,509
0 0 86,838

8,976 0 0

2,374 0 14,903

0 0 11,650
4,491 0 0

6,499 0 15,148

0 0 9830
2,250 0 0
6,499 0 8,254
3,760 0 0

0 0
2,374 0 8,254

0 0 8,010

4,491 0 0



NOTESTO SUMMARY COMPENSATION TABLE

OTHER ANNUAL COMPENSATION - The amounts reportedtliis column reflect gross-ups for tax reimbursetsefihe 1993 amount
reported for Mr. Hartshorn includes a $16,463 gugssthe forgiveness of a $27,621 relocation laach $687 in other perquisites. The 1992
amount reported for Mr. Hartshorn reflects a $4,0dd5:-up for tax reimbursement and the forgiveness 3%90 movin-expenses loal



SECURITIES UNDERLYING OPTIONS - The options graniadiscal 1994 are to be vested in three incresapbn the attainment of
individual and Company performance (earnings-parasimprovement) goals established for fiscal yé865, 1996 and 1997.

RESTRICTED STOCK AWARDS - The Company granted reirieted stock awards in fiscal 1994, fiscal 1993iscal 1992. No exeucitive
officer holds any restricted stock awards.

LTIP PAYOUTS - None paid. The Company has no LTi#&hpn place.

ALL OTHER COMPENSATION - Includes $8,254 contribdt® each executive officer's retirement accourfiscal 1993 and $8,010
contributed to each executive officer's retirematount in fiscal 1992 (with the exception of Martshorn who was ineligible because of
length of service to receive a contribution in &#st992). Includes the Company's contribution ttheaxecutive officer's Employee Stock
Ownership Plan (ESOP) account for the followingdisyears: Mr. Turner: 1994 - $8,965, 1993 - $3;886 Carpenter: 1994 - $6,649, 1993 -
$3,640; Mr. Ennis: 1994 - $6,894, 1993 - $1,820; Nertshorn: 1994 - $2,071, 1993 - $-0-; Mr. Stedmal 994 - $6,867, 1993 - $3,897.
Includes for Mr. Turner $75,290 paid as premiumsapli-dollar insurance policy for each of 1994 and 1¢



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers dufiseal 1994. The Company granted no
SARs in fiscal 1994.

% of Potential
Total Realizable Value
No. of Options at Assumed Annual
Securities  Granted to  Exerci se Rates of Stock
Underlying Employees or Price Appreciation
Options in Fiscal Base P rice  Expiration for Option Term(1)
Name Granted(#)(2) Year 1994  ($/Sh) Date 5%($) 10%($)
Cal
Turner, Jr. 285,937 11.5% $19.20 12/01/03 $3,452,625 $8,749,630
Bob

Carpenter 132,374 5.3% $19.20 12/01/03 $1,598,387  $4,050,625



Mike Ennis 96,499 3.9% $19.20
Tom Hartshorn 96,499 3.9% $19.20
Leigh

Stelmach 132,374 5.3% $19.20

(1)Based on actual option term and annual compoundi
(2)These granted options are to be vested upon the
individual and Company performance (earnings per sh
The options granted in fiscal 1994 are non-qualifie

in amounts commensurate with the other executive of
are performance-based and are tied to the objective
of the Company and the subjective performance crite
officer for fiscal years 1995, 1996, and 1997.

12/01/03 $1,165,204
12/01/03 $1,165,204

12/01/03 $1,598,387

ng.
attainment of

are improvement) goals.
d stock options granted
ficers. These grants
performance criteria

ria of the executive

$2,952,855
$2,952,855

$4,050,625



OPTION EXERCISES AND YEAR-END VALUE TABLE

The following table provides information as to opis exercised or held by the Named Executive Qfiderring fiscal 1994.

Numbe r of Unexercised Value of Unexercised
Optio ns at In-the-Money Options at
Fisca | Year-End(#) Fiscal Year-End($)
Shares
Acquired on Value
Name Exercise(#) Realized($)* Exer cis. Unexercis. Exercis. Unexercis.*
Cal Turner, Jr. 229,657  $3,629,131 19,9 81 548,405 $335,840 $5,573,477
Bob Carpenter 101,563  $1,684,060 13,2 67 263,609 $244,144 $2,759,210
Mike Ennis 102,338  $1,633,120 0 162,117 0 $1,458,425
Tom Hartshorn 0 0 46,7 94 153,465 $708,705 $1,103,654
Leigh Stelmach 168,134  $2,793,500 0 263,609 0 $2,759,210
*Market value of underlying securities at exercise or year-end,

minus the exercise price.



EMPLOYEE RETIREMENT PLAN

The Company has a non-contributory defined contidibuplan which covers substantially all employeesluding the Named Executive
Officers. The plan provides retirement, disabiligrmination and death benefits. Each year, asegEbhber 31, the Company contributes for
the benefit of each eligible participating employe®/2% of calendar year gross wages to such jaatits retirement account under the plan.
At least once each year, each participating empeleyetirement account is adjusted to reflect imaesat gains or losses.

A participating employee will be paid the full valoef his account if the employee retires at thenabretirement age of 65, dies while an
active member of the plan, or becomes totally agrthpnently disabled. If a participating employesvés the Company for reasons other
retirement, death or disability, the employee Wwélentitled to the full value of his vested pensionount. The employee's right to all or part
of the value of his retirement account will depemchis years of service with the Company as praVidghe following chart:

Years of Credited Non-forfeitable
Service Percentage
Less than 4 0%
4 40%
5 or more 100%

As of January 31, 1994, Messrs. Cal Turner, Jrh Barpenter, Mike Ennis, Tom Hartshorn and LeigdirBach had 28, 13, 6, 2 and 4 years
of credited service, respectively. The presentevaliibenefits under the plan as of January 31, ¥@81$193,169 for Cal Turner, Jr., $65,269
for Bob Carpenter, $34,100 for Mike Ennis, $12,404Tom Hartshorn and $33,203 for Leigh Stelmacpok/retirement, each participant
the option of taking a lump sum or an average anpayament over a ten-year period.

OTHER EXECUTIVE BENEFIT PLANS

Since 1988, the Company has provided a salaryrugation plan for eligible employees (the "SalargrP) which will continue to operate in
1994. The Salary Plan generally provides for aestent benefit of 100% of the employee's salartherdate of entry into the plan with
adjustments based on certain subsequent salapages. The retirement benefit is payable over A6sy@mmencing at age 65. The Salary
Plan also provides that in the event an employeg while in the employ of the Company after entgthre Salary Plan but before retirement,
his beneficiaries will receive 50% of such empldgesalary, for a period of 10 years. The Named &txee Officers are eligible to participate
in the Salary Plan, which is funded in part by Iifsurance purchased by the Company and payalie tGompany on the life of the
employee. Participants in the Salary Plan are demtéy upon reaching retirement age or, if retiratra@ccurs prior to age 65, the
Compensation Committee may decide in its sole eignr whether to pay benefits under the plan etpualvalue no greater than the cash
value of the life insurance policy for such persbirectors of the Company who are not also exeeutfficers or employees do not particig
in the Salary Plan. If the annual salary levelorggal in the Summary Compensation Table for the éhBExecutive Officers were applicable
at retirement, the estimated annual benefits payawtr a ten-year period for Messrs. Cal TurnerBib Carpenter, Mike Ennis, Tom
Hartshorn and Leigh Stelmach are $400,000, $140%0%6,000, $117,500, and $175,000, respecti



TRANSACTIONSWITH MANAGEMENT AND OTHERS

Cal Turner, Chairman Emeritus, is engaged as auttans$ to the Company and receives annual compensat $60,000. This amount is for
consulting services unrelated to Mr. Turner's sEras a member of the Company's Board of Directors.

During fiscal 1994, the Company purchased from Realty Company, Incorporated ("Allen Realty")stbre-site properties primarily in
small communities in Kentucky, Tennessee, Arkaasakslllinois for $1,342,500. Previously, the Compé#ased from Allen Realty buildin
on these store-site properties. After reviewingapprty appraisal prepared by an independent pippepraisal company for each site
property, the Audit Committee approved as fair badeficial to the Company the purchase of the t&tlons. This property purchase
terminated the lease arrangements previously itefd@tween the Company and Allen Realty Comparpprapany whose stock is 100%
owned by members of the Turner family. During flst®94, prior to the purchase, rental paymentshesé stores totaled approximately
$336,335, paid by the Company to Allen Realty Comypa

John B. Holland, a director, is President and C@ipérating Officer of Fruit of the Loom, Inc., a méacturer of underwear and other soft
goods. In fiscal 1994, the Company purchased ajppairly $19,000,000 in goods from Fruit of the Ladne.

During 1986, the Company moved certain of its ekgelpersonnel to Nashville, Tennessee. In conoratiith such relocation, the Company
agreed to make a loan to Cal Turner, Jr. to assthe purchase of a new home. The loan is indhe of a junior mortgage secured by the
mortgaged house. The mortgage will be fully paidrup 15-year amortization of the loan. The borroiwdiable for the unpaid balance of the
mortgage at all times. The Company will forgiveaatipn of the amortized principal and interest aally) and such amount will be included
as income to the borrower. The Company's agreetogrdriodically forgive mortgage amounts will termate if the borrower leaves the
Company. In the opinion of management, the loanwade on substantially the same terms, includiteyast rates and collateral, as those
prevailing at the time for comparable transactiita other persons, and does not involve more thamormal risk of collectability or
present other unfavorable features. The outstaridamgcarries an annual interest rate of 9.0% haditmount forgiven by the Company last
year was $21,117. On January 31, 1994, the cuoadahce of this junior mortgage was $93,2



PROPOSAL NO. 2: RATIFICATION OF COOPERS & LYBRAND AS
INDEPENDENT PUBLIC ACCOUNTANTS

The Board of Directors of the Company has seleCmapers & Lybrand to serve as its independent autbt the current fiscal year. Coopi
& Lybrand has served as the Company's independsiitoa for more than the past 30 years. The Compasyno information that Coopers &
Lybrand has any direct or material indirect finahanterest in the Company or any of its subsiémrin the capacity of promoter, underwri
voting trustee, director, officer or employee.

Representatives of Coopers & Lybrand are expectée fpresent at the annual meeting and will bengikie opportunity to make a statement
if they desire to do so and to respond to apprtpgaestions.

The Board of Directors recommends a vote FOR agbraivthis appointment.
STOCKHOLDER PROPOSALSFOR 1995 ANNUAL MEETING

Stockholders' proposals intended for presentatitneal 995 Annual Meeting of Stockholders mustdmived by Bob Carpenter, Chief
Administrative Officer and Corporate Secretaryl@4 Woodmont Boulevard, Suite 500, Nashville, Texssee 37205 not later than December
29, 1994 for inclusion in the proxy statement amwirf of proxy relating to that meeting. All such posals must be in writing and mailed by
Certified Mail, Return Receipt Requested, and noostply with Rule 14a-8 of Regulation 14A of the yyoules of the Securities and
Exchange Commission.

OTHER MATTERS

The cost of soliciting proxies will be borne by t@empany. In addition to this solicitation by maitpxies may be solicited by officers,
directors and regular employees of the Companyawit extra compensation, personally and by mddpteone or telegraph. Brokers,
nominees, fiduciaries and other custodians wiltdzpiested to forward soliciting material to the dfézial owners of shares and will be
reimbursed for their expenses. The Company's rdguttained investor relations firm, Corporate Gouonications, Inc., may also be called
upon to solicit proxies by telephone and mail.

The Board of Directors is not aware of any matbdoe submitted for consideration at the Annual liteedther than those set forth in the
accompanying notice. If any other matter propedsnes before the meeting for action, proxies wilvbted on such matter in accordance
with the best judgment of the persons named asg®sox

The Annual Report of the Company is mailed herewiticopy of the Company's annual report to the 8ges and Exchange Commission
Form 10-K for the year ended January 31, 1994yadable without charge to any stockholder on retjuRequests for the Company's annual
report on Form 10-K should be directed by Bob Carge Chief Administrative Officer and Corporatec&sary.

Whether or not you expect to be present at theintgit person, please sign, date and return thivsed proxy promptly in the enclosed
business reply envelopment. No postage is necegghgyproxy is mailed in the United Stat



COMPLIANCE WITH SECTION 16(A) OF THE SECURITIESEXCHANGE ACT

Section 16(a) of the Securities Exchange Act reguihe Company's officers and directors, and perati own more than ten percent of a
registered class of the Company's equity securtiiefile reports of ownership and changes in owhigron Forms 3, 4 and 5 with the
Securities and Exchange Commission (SEC) and tisdadpNational Market. Officers, directors and gee#ttan-tenpercent stockholders ¢
required by SEC regulation to furnish the Compaith wopies of all Forms 3, 4 and 5 they file.

Based on the Company's review of such forms itrbesived and based on written representations éemain reporting persons that they
were not required to file Forms 5 for specifiectfisyears, the Company believes that all its officdirectors, and greater-than-ten-percent
beneficial owners complied with all filing requiremts applicable to them with respect to transastauring fiscal 1994 with the following
exceptions: Cal Turner, Jr. did not timely file Borm 4 a sale of 195,918 shares; outside directgiriald D. Dickson did not timely report
Form 3 his status as a statutory insider of the @omg; outside director David M. Wilds did not repon Form 4 the sale of 1,172 shares of
stock sold by his wife; officer, Ron Humphrys faile report on Form 4 the purchase of 323 shartsiéh for his children; and the 1980
Turner Children Trust did not timely report on FoBnits status as a statutory insider of the Comgalilgough all transactions of this trust
have been timely reported on forms filed by thesTautrustees). With respect to the inadvertenssioins, the required forms have been filed.

METHOD OF COUNTING VOTES

Unless a contrary choice is indicated, all dulyoested proxies will be voted in accordance withitisructions set forth on the back side of
the proxy card. Abstentions and "non-votes" arentedias present only for purposes of determiniggaum. Abstentions and "non-votes"
are treated as votes against proposals presenstacidiolders other than the election of directdréon-vote" occurs when a nominee
holding shares for a beneficial owner votes onmno@osal, but does not vote on another proposausecthe nominee does not have
discretionary voting power and

has not received instruction from the beneficiahew

End of Filing
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