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PART |

Item 1. Business

General

The following text contains references to years419993 and 1992 which represent fiscal years eddedary 31, 1994, January 31, 1993
and January 31, 1992, respectively.

Dollar General Corporation (the "Company") was oiged in 1939 as J. L. Turner and Son, Inc. unidetaws of the Commonwealth of
Kentucky. In 1968, the Company changed its nani2oltar General Corporation. Today, the Company sqekfitable growth by providing
value in hard- and soft-goods merchandise to laviddle- and fixed-income families. The Companys#iis general merchandise at retail
through a chain of 1,800 small Company-owned stior@g states. The Company-owned stores, locatedbpninantly in small towns in the
midwestern and southeastern United States, openaigr the name "Dollar General Stores."

The Company's mission is "SERVING OTHERS! Serving Qustomers...with greatest everyday value. Sgr@ar Shareholders...with
superior return on investment. Serving Our Empleyess partners in total development.” In orderaioy out its mission, the Company has
developed a strategy which includes the followinggpal elements:

LOW-, MIDDLE- AND FIXED-INCOME CUSTOMERS. The Compg seeks to serve the basic product needs of loiwddle- and fixed-
income consumers.

EVERYDAY LOW PRICES. The Company's buying strategnables the Company to offer quality merchandisyatyday low prices. The
Company emphasizes even-dollar price points ariduea its prices are generally below those ofatmpetitors. The majority of products in
Dollar General Stores are priced at $10 or lesth the most expensive item generally priced at



FOCUSED ASSORTMENT OF MERCHANDISE. The Companyadsnnitted to offering a focused assortment of qualiisic merchandise
in a number of core categories. The Company offardgoods, including health and beauty aids, aepsipplies, housewares, stationery
seasonal goods. The Company also markets the bhasioftgoods, including apparel for the whole famshoes and domestics. The
Company strives at all times to be "in stock” isibanerchandise in its core categories.

LOW OPERATING COSTS. The Company maintains strigrbead cost controls and locates stores in nergblods where store rental and
operating costs are low.

The Company's business is seasonal in nature.dihe tholiday season, the fourth quarter usuaflgets significantly higher net sales and
net income than other quarters. The first quastessually the least profitable due largely to taglitionally slow after-Christmas sales period.

Merchandise

The merchandise mix of the Company has shifted theepast three years, with hardgoods sales shaavt¥ incremental increase of total
sales. The increase in hardgoods' sales has oddorpart because of a determined commitment tp keedgoods in stock, an increased
emphasis on private label ("DG Signature") produatsl an expanded selection of brand-name mercéarithe following table shows an
approximate percentage of 1994, 1993, and 1992aDGleneral Store sales by product category.

PERCENTAGE OF SALES

1994 1993 1992
HARDGOODS 65% 64% 60%
SOFTGOODS 35% 36% 40%

Dollar General Stores offer quality, basic merchs@aat everyday low prices. The Company believasith merchandising strategy generates
frequent



repeat customer traffic. The Company is able terodfveryday low prices to its customers in large pacause its buying staff negotiates low
purchase prices. The Company purchases its merisiegindm a wide variety of suppliers, with no suepbccounting for more than 1.5%
percent of the Company's purchases during 1994.

The Company buys quality hardgoods and softgoods regular basis and supplements its inventory miinufacturers' overruns, closeouts
and irregulars which sell at a discount from regudail prices. Irregular softgoods have minordurction flaws and are purchased by the
Company from manufacturers on a regular basis.Hgutb94, approximately 10% of the Company's pueha$ softgoods were
manufacturers' overruns, closeouts or irregularchendise. In addition, approximately 8% of the Camps hardgoods purchases were
closeout merchandise. Approximately 25% of the Camyts softgoods merchandise and 45% of the hardgoedchandise in 1994 consisted
of brand-name merchandise, down from 30% and 58%fectively, in 1993. Although the total percentaflerand-name merchandise is
down from 1993, the Company has expanded the smeaft such merchandise in order to offer the am&toa broader assortment of brand-
named goods. Because the Company offers primau#ity, basic merchandise, it believes its riskneentory obsolescence is low. Howey
the limited quantities of obsolete merchandisepamodically marked down to remove such merchanfi@a inventory.

The Company's policy is to provide everyday lowces. The Company emphasizes even-dollar pricinig ofierchandise, most of which is
priced at $1 and in increments of $1, with the neogtensive item generally priced at $35. The Comjietieves even- dollar pricing
facilitates the customer's perception of valueaddition, the Company believes even-dollar priaiggiplines its buyers to continually
negotiate purchase prices that conform to a limitachber of retail price points.

The Company's stores regularly receive mercharstigenents from Company distribution centers in Sstite, Kentucky and Homerville,
Georgia and directly from suppliel



The Dollar General Store

The typical Dollar General Store has approxima&000 square feet of selling space and is opetatedmanager and two or more sales
clerks. In 1994, the Company benefited from reotsits of approximately $3.20 per square foot dirgpkpace. Approximately 75% of the
Dollar General Stores are situated in communitiiés populations of 25,000 or less. Approximately®bf the Company's stores are located
in strip shopping centers, with the balance in-8tanding or downtown store buildings. Store ditage been relatively easy to find, and the
Company does not anticipate difficulty in findingitable locations in the future. The Company'sqois to negotiate low-cost, short-term
leases, usually three years, with renewal optiomsnsavailable. These leases allow closing of usfsatiory locations with minimal cost to t
Company.

The Company opened 183 net new stores in 1994exgpeLts to open a net 180 stores in fiscal 1998.ddmpany's store growth is
summarized by the following table:

NET S TORES
FISCAL BEGINNING STORES STORES STORES A T YEAR
YEAR OF YEAR OPENED CLOSED OPENED E ND
1994 1,617 251 68 183 1 ,800
1993 1,522 146 51 95 1 ,617
1992 1,461 118 57 61 1 ,522

In addition to opening new Dollar General Storbs, Company's management is continually workingrprove the performance of the
existing stores. The Company has instituted nungeimernal accounting and auditing measures torabimventory levels and to reduce
inventory shrinkage. The shrinkage- to-sales riatid 994 was 2.7% compared to 2.4% for 1993 an#3r01992. The Company's
management finds even this slight increase in khga unacceptable and has implemented for fis@8 dcomprehensive action plan
designed to reduce shrinkage. As a part of this,plee Company is purchasing lmrde scanning equipment for all of its stores aiuitnal
scanning equipment for its distribution cent



Samestore sales (i.e., those stores that were operfedeltbe beginning of the prior fiscal year and thave been opened throughout both
prior and current fiscal years) showed an 11.2%eimee in 1992, a 15.5% increase in 1993, and &dlihdrease in 1994. The average Dollar
General "same-store" generated annual sales of 38®Mh 1994, as compared to $600,000 in 1993dthitian, at January 31, 1994, the
Company served as wholesaler for 13 retail stopesating under the Dollar General name but ownedtbgrs. Revenues from sales to these
retail stores amounted to less than 0.5% of thef2myls gross revenue in 1994.

Employees

The Company and its subsidiaries have approxima@K00 full and part time employees including oegil managers, district managers,
store managers, clerks, and distribution centeradiiice personnel. Approximately 6,000 employeesemployed on a full-time basis,
working at least 30 hours per week.

Competition

The business in which the Company is engaged lyh@pmpetitive. The Company competes with disc@tates which also sell popularly-
priced merchandise and with all types of retailevsluding department stores, variety stores, wi@ér chains and specialty stores. Some of
the largest retail merchandising companies in #t@®n have stores in some of the areas where thg&ioy operates. Management believes
that it competes primarily by offering quality, lmmerchandise at the consistently lowest everyde price. Dollar General Stores operate
on a cash basis and do not accept credit ¢



Executive Officers of the Company
The names, ages and positions with the Compartg ekecutive officers as of April 14, 1994, arda®ws:

NAME AGE POSITION E XECUTIVE OFFICER SINCE:
Cal Turner, Jr. 54 Chairman of the Board, 1 966

President and Chief

Executive Officer

Bob Carpenter 46 Vice President and Chief 1 981
Administrative Officer

Michael Ennis 40 Vice President 1 988
Merchandising Operations

Troy Fellers 52 Vice President 1 991
Distribution

C. Kent Garner 47 Vice President, 1 992

Treasurer and Chief
Financial Officer

Tom Hartshorn 43 Vice President 1 992
Merchandising Operations

Ron Humphrys 44 Vice President 1 992
Merchandise Development

J. Holger Jensen 47 Vice President 1 994
Information Resources

Scott Northcutt 32 Vice President 1 992
Human Resources

Leigh Stelmach 54 Executive Vice President 1 989
Operations

Robert K. Voss 44 Executive Vice President 1 993

Merchandising

All executive officers of the Company serve at pfeasure of the Board of Directors. Only Messrgn€u, Carpenter and Ennis have been
employed by the Company as executive officers forenthan the past five years. The following is iefsummary of the business experience
of the executive officers:

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

Mr. Carpenter joined the Company in 1981 as Vias@ent-- Administration and General Counsel. FI&87 to 1993, Mr. Carpenter served
as Vice Preside--



Administration, Chief Counsel and Corporate Secyetdr. Carpenter was named Chief Administrativdicai in 1993.

Mr. Ennis joined the Company as Vice President-dflandising in February 1988 and was named Viceid&nesMerchandising Operations
in 1993. From April 1986 to February 1988, Mr. Emeerved as Regional Merchandise Manager for MgroG. & Y. and as Regional
Vice President, from June 1985 to April 1986. Ptmthat, he was Regional Merchandise Manager ffanuary 1985 to June 1985 and
District Manager--Store Operations from Februar@3 & January 1985 of the Dollar T Stores divisidbid. G. & Y. Mr. Ennis served for
over 15 years in various capacities with McCron@l .& Y. Stores Co.

Mr. Fellers became Vice President--DistributiotMarch 1991. He joined the Company in September E&8Birector of Distribution. From
1986 to September 1989, Mr. Fellers was Facilitynhtger of a major distribution complex of McCrorpfts in Clinton, South Carolina.
Before joining McCrory Stores Co. in 1986, he wan&ral Manager--Distribution from 1984 to 1986 Tor

G. & Y. Stores. Mr. Fellers was Regional DistrilmtiManager for a Ben Franklin division of Househildrchandising, Inc. from 1981 to
1984 and warehouse manager for its Coast to CoastsSrom 1964 to 1981. Mr. Garner joined the Canypin his current capacity--Chief
Financial Officer--in December, 1992. Prior to joig the Company, he served as Treasurer of Vulcateiéls Company from August, 1982
to November, 1992. Before joining Vulcan Materidls, Garner served for nine years with ContineB@hk in various planning, commercial
lending, and management capacities. Mr. Hartshaimedl the Company as Vice President--Operatiodsumuary 1992 and was named Vice
President Merchandising Operations in 1993. Pddhat he was Director--Store Operations for Mcg€®tores/T. G. & Y. During his career
with McCrory/T. G. & Y., he held positions in stomanagement, as well as district and regional fiedthagement. He served with
McCrory/T. G. & Y. from 1967 until joining the Corapy in 1992. Mr. Humphrys became Vice Presidentrddandise Development in
March 1992. He has worked for the Company sincd Eid has held a variety of positions in merchangli



Mr. Jensen joined the Company in his current capabiice President Information Resources--in Apt®94. Prior to joining the Company,
he served as Vice President of Management Infoom&ystems for OW Office Warehouse, Inc., from 188l 1994. Prior to that he was
Director of MIS for K's Merchandise Mart from 19891991, a Management Consultant for Retail Managgr@onsulting from 1987 to
1990, and Consultant and Vice President of MISNockes Companies, Inc. from 1985 to 1987. Mr. Jarsegan his career in MIS with
Manville Corporation in 1970, where he held varipasitions, including Vice President of InformatiServices from 1982 to 1985.

Mr. Northcutt became Vice President--Human Resauicéarch 1992. He joined the Company in May, 188®irector of Training and
was subsequently promoted to Director of Human Ress. Prior to joining the Company, he served isscibr of Human Resources for
Begley Co., Richmond, Kentucky, from 1985 to 1988.

Mr. Stelmach joined the Company in June 1989 ag Yiesident Merchandising/Operations and was n&redutive Vice President,
Operations in 1993. Prior to that he was PresidadtChief Operating Officer of Fred's Stores/Baddmc. where he held various senior
management positions since 1986. Before joiningl'Bydér. Stelmach was Senior Vice President of HagaDiscount in Monroe, Louisiana
from 1984-1986 and Senior Vice President of Graadtfal/Fred Meyer, in Salt Lake city, Utah from 098 1984. Mr. Stelmach began his
retailing career in 1965 with Target Stores, Inheve he held various operating management positions

Mr. Voss joined the Company in his current capadiyecutive Vice President, Merchandising--Septemb@93. Prior to joining the
Company, he served as President & CEO of GramegdCation from February, 1991 to July, 1993. Befoiring Gramex Corporation, Mr.
Voss was Executive Vice President for Staples, fnom February, 1990 until February, 1991. Mr. ¥b®gan his retailing career in 1975
with WalMart Stores, Inc., where he held variousisemanagement positions until 19!



Item 2. Properties
As of January 31, 1994, the Company operated @@ stores located in states as follows:

STATE NUMBER OF STORES STATE NUMBER OF STORES
Alabama 61 Mississippi 53
Arkansas 58 Missouri 128
Delaware 8 Nebraska 13
Florida 148 North Carolina 50
Georgia 81 Ohio 82
lllinois 111 Oklahoma 62
Indiana 108 Pennsylvania 72
lowa 47 South Carolina 30
Kansas 39 Tennessee 160
Kentucky 149 Texas 77
Louisiana 70 Virginia 104
Maryland 28 West Virginia 61

Substantially all of the Company's stores are ardd premises. The individual store leases vaty #heir respective terms, rental provisions
and expiration dates. In 1994, the Company's tetathl expenses were approximately $34,351,000aut$3.20 per square foot of selling
space. Leases for approximately 323 locations aoogaions to renew for additional terms rangingnirone to five years. It is the Company's
policy to negotiate short-term leases so thatritadjust quickly to shifts in population and busmeenters. As of January 31, 1994, the
Company's stores had an average remaining leasaf [#5 months.

The Company owns a distribution complex and itsiatstrative offices in Scottsville, Kentucky. The@pany's total warehouse area in
Scottsville,



Kentucky is approximately 590,000 square feet. Thenpany also owns a distribution center contai@ipgroximately 500,000 square feet in
Homerville, Georgia, which includes an expansio2%®,000 additional square feet substantially cetepl in the third quarter of 1993. In
February 1994, the Company announced plans to apenv 500,000 square foot distribution center Agdmore, Oklahoma. This facility is
expected to be fully operational in early calenti2®5.

The Company also maintains executive offices iraamately 20,000 square feet of leased spacediNl@odmont Boulevard, Nashville,
Tennessee. The Company's five-year lease runspter8ber, 1996.

Item 3. Legal Proceedings
There are no material pending legal proceedinggiich the Company or any of its subsidiaries isgyp or to which any of its property is
subject.

Item 4. Submission of Matters to a Vote of Securitydolders
No matters were submitted to shareholders duriadgdbrth quarter ended January 31, 1¢



PART Il
Item 5. Market for the Registrant's Common Stock aml Related

Security Holder Matters

The Company's Common Stock is traded on the NaStark Market under the symbol "DOLR." The rangé¢hef high and low closing prict
of its stock for each full quarter during the twoshrecent fiscal years, as reported in the autngtiotation system, is shown in the table
below. Prices have been restated to reflect afivdour stock split distributed April 15, 1994. A&$ April 14, 1994, the Company had
approximately 3,100 shareholders of record.

FIRST SECOND THIRD F OURTH
FISCAL YEAR QUARTER QUARTER QUARTER Q UARTER
HIGH $181/2 $213/4 $261/2 $ 24
LOW 135/8 153/4 183/4 18 5/8
DIVIDEND AS
DECLARED .05 .05 .05 . 05
FIRST SECOND THIRD F OURTH
QUARTER QUARTER QUARTER Q UARTER
HIGH $115/8 $115/8 $135/8 $ 151/2
LOW 91/2 95/8 111/4 12 3/4
DIVIDEND AS

DECLARED .05 .05 .05 . 05



Item 6. Selected Financial Data
FIVE-YEAR SUMMARY (Dollars in thousands except pdrare amounts and operating data)

January  Januar y January January January

Summary of Operations: 31,1994 31,199 3 31,1992 31,1991 31, 1990
Net Sales $1,132,995 $920,6 98 $754,426 $653,151 $615,148
Gross Profit $ 325,998 $267,1 09 $215,481 $187,388 $180,729
Income before Taxes on Income $ 78,004 $ 58,2 22 $ 34,680 $ 23,087 $ 20,320
Net Income $ 48,557 $35,5 74 $21,502 $ 14,616 $ 12,377
Net Income as a % of Sales 4.3 3.9 29 22 20
Per Common Share Results:
Net Income per share(a) $ 113 $ 0 84% 052% 037% 0.32
Net Income per share(b) $ 090 $ O .67% 042% 030% 0.25
Cash Dividends per Share

As Declared $ 020 $ 0O 20% 0.20% 0.20% 0.20

As adjusted(b) $ 016 $ O A12% 0.12% 0.12% 0.12
Weighted Average Shares(000)(a) 43,060 42,43 6 41,111 39,338 39,226
Weighted Average Shares(000)(b) 53,825 53,04 5 51,389 49,172 49,033
Financial Position:
Assets $ 397,237 $316, 394 $237,346 $207,737 $193,790
Long-term Obligations $ 5711 $ 7, 013$ 8,314$11,834$ 6,824
Shareholders' Equity $ 240,717 $189, 765 $150,986 $131,717 $120,640
Inventory Turn 3.1 2.7 26 25 27
Return on Avg. Assets (%) 13.6 12.9 97 73 6.1
Return on Avg. Equity (%) 22.6 20.9 152 116 10.7

Operating Data:
Company Owned Stores at End of

Period 1,800 1,617 1,522 1,461 1,378
Franchised Stores at End of

Period 13 14 14 15 16
Year-end Selling Sq.Feet(000) 10,724 9,341 8,522 8,085 7,682
Average Selling Sq.Feet(000) 9,856 8,975 8,290 7,857 7,516
Sales per Average Sq. Foot $115 $103 $91  $83  $82
Hardgoods Sales % 65 64 60 55 56
Softgoods Sales % 35 36 40 45 44
(a)Before adjustment for April 15, 1994, five-for-f our stock split.

(b)As adjusted to give retroactive effect to the Ap ril 15, 1994, five-for-four split



Item 7. Management's Discussion and Analysis of Famcial Condition and Results of Operations

The following text contains references to years419993 and 1992 which represent fiscal years eddedary 31, 1994, 1993 and 1992,
respectively.

GENERAL

Several significant programs implemented or comtthduring 1994 enabled the Company to exceed ttdigih sales level and to achieve
for the third consecutive year double digit sanwessales gains and record earnings. Increasingfisently the number of new store
openings, introducing chain-wide electronic caglisters, continuing emphasis on our everyday laeing strategy and further improving
our stores' in-stock levels were the principal oeasfor the Company's success this year.

Importantly, we expect that each of these prograiti$ontinue to improve our service to our custamand to contribute to the Company's
future performance.

Early in 1994, the Company reorganized its newestlavelopment effort and expanded its real estaitéirig program. It created a powerful
partnership between more than 100 district manag®is real estate representatives. The resuteangwork enabled the Company to open
251 new stores during the year, the highest number. The Company also closed 68 of its least fatni# stores during the year.

STORES OPENED

1ST QRTR 2ND QRTR 3RD QRTR 4TH QRTR T OTAL
1994 53 58 81 59 2 51
1993 41 37 35 33 1 46
1992 29 26 33 30 1 18

In 1994, the Company completed the first of twapked improvements in its information technology $tore operations. After testing vari
electronic cash registers in many of its storesngut 993, the Company selected the Omron 3510terdisr use in all of its stores. In the
summer of 1994, Omron registers were installedrehaile. These registers simplify several aspecttak operations and permit better
inventory management. Customer checkout and regiktseout procedures have been simplified. Safedepartment and bank deposits are
reported electronically each day thereby elimirgtime-consuming paperwork for the store staff mmgroving cash management. If
warranted, these registers can be upgraded toresgttaick keeping unit information at the point ales

The second planned technological improvement fmesbperations is the introduction of hand-helchseas in the stores to permit faster and
more accurate receipt and ordering of merchangegpll reporting, inventory counts and delivergier security. Testing of the Symbol
hand-held scanners is nearly complete. The Compkamg to have these scanners fully operationdl st@es in the first half of fiscal 1995.

In an effort to improve profitability, and as audof the Company's strategy of offering everyttay prices as opposed to periodic "sale"
pricing, the Company again reduced the numbesaidiertising circulars. Management believes theheeduction in the number of
advertising circulars results in only a temporaguction of same-store sales. In fiscal 1995, the@ny will again distribute 4 circulars. To
ensure maximum impact, circulars were mailed ardoentinue to be "solo" mailed to current and predtive customers as opposed to the
past practice of combining the Company circularthwhe mailings of other retailers in newspap



Advertising as a Sales Store

Circulars of Sales Sales Growth
1994 4 1.3% 12.7%
1993 5 1.5% 15.5%
1992 6 1.7% 11.2%
1991 7 2.0% 1.7%
1990 9 2.0% (1.2%)
1989 11 2.5% 4.5%
1987 13 3.0% 2.3%
RESULTS OF OPERATIONS

The following table sets forth certain items in tumsolidated statements of income expressed ascarniage of net sales for the periods
indicated.

Fiscal year ended Janua ry 31
1994 1993 1 992
Net Sales 100.0% 100.0% 1 00.0%
Gross profit 288 29.0 2 8.6
Selling,general and
administrative exp. 217 224 2 3.6
Interest expense 0.2 0.3 0.4
Income before taxes on income 6.9 6.3 4.6
Provision for taxes on income 2.6 2.4 1.7
Net income 43% 3.9% 2.9%

Net Sales- Net sales for 1994 totaled $1,133.0 million, mcréase of 23.1%, or $212.3 million more than ®@3llevel of $920.7 million.
The increase was the result of sales from 183 etstores opened during the year and same-st@g isaleasing 12.7%. The Company
defines same-stores as those that were openeclibéobeginning of the prior fiscal year and theatenbeen open throughout both the prior
and current fiscal years. Management believesahwesstores sales increase is primarily the re$liétter basic merchandise in-stock
positions in the stores, improved item merchandisamd selected price rollbacks (markdowns). Theepeductions made in softgoods were
primarily in ladies apparel, shoes, lingerie arfdrits apparel. The price reductions in hardgood® wainly in housewares and hardware.

The sales mix during 1994 shifted slightly towaetdgoods which comprised 64.7% of sales compardd68.9% in 1993. For the third
consecutive year, the realized gross margin ofgwrds exceeded that of softgoods in 1994 by 2.8%lethe Company currently has no
target sales mix, we believe that the softgoodsemeductions made in 1994 and planned for fise@blbetter item selection and continued
focus on basic apparel may increase the propoofi@oftgoods sold.

Net sales for 1993 equaled $920.7 million, up $3@&6illion or 22.0%, from 1992 sales of $754.4 roifli The increase resulted from the
addition of 95 stores during 1993 and a 15.5% #edn san-store sales



Gross Profit - Gross profit for 1994 was $326.0lionl, compared to $267.1 million and $215.5 millimn 1993 and 1992, respectively. Gross
profit as a percentage of sales was 28.8% in 188¢ 29.0% in 1993. This slight decrease of 0.2 due principally to higher distribution
expenses, in part related to the operation of sosed warehouse during the second and third qeaitereased price reductions (markdow
and higher inventory shrinkage. These factors rttoaa offset a higher beginning inventory margin andrger year-end LIFO credit
inventory in 1994,

Gross profit for 1993 was 29.0% of sales companeZBt6% in 1992. This increase was mainly the tefubwer shrinkage and a small retail
last in, first out (LIFO) inventory credit versusmall charge in 1992.

Selling, General and Administrative Expenses -iggligeneral and administrative expenses for 196 8245.8 million, or 21.7% of sales,
compared to $206.2 million, or 22.4% of sales i83.9Total expenses increased 19.2% principally r@sualt of higher salaries and incentive
compensation, rent, depreciation and supplies esqeeMhe 1994 expense-to-sales ratio is the |osimst 1984. Salary, rent and advertising
expenses all declined as a percentage of saleseasltof tight control of overhead and the sigaifit sales increase for the year. These
decreases more than offset the increases in dapioecand supplies as a percentage of sales dbhe tgreater number of stores and the
operation of the expanded Homerville, Georgia ifigtion center for the entire year.

Selling, general and administration expenses o6&2fillion in 1993 represented an increase of #6ftbm $177.7 million in 1992. This
increase was the result of higher incentive comgigos, including two new bonus programs implemerinet993 for assistant store managers
and all support employees not previously eligilolegnnual incentive bonuses. Rent expense alsamagesult of the 95 net new stores and
increased contingent rent due to higher sales.

Selling, general and administrative expenses ir2¥88ected an increase of 11.5% from $159.3 mmiliiw 1991. This increase was a result of
sales from 61 net new stores opened during 1992nanesed same-store expenses. As a percentagiesf selling, general and
administrative expenses decreased to 23.6% in ft88224.4% in 1991. This reduction resulted priadlypfrom the 11.2% increase in same-
store sales exceeding the 5.3% increase in sapre-estpenses.

Interest Expense - Interest expense decreased 13.8202 million in 1994 from $2.7 million in theipr year. This decrease resulted from
lower interest rates and the resolution of an inedax issue for which the Company had been accintegest. Daily average total debt
outstanding equaled $41.4 million in 1994 versu8.@3nillion in 1993. Interest expense declined %18 $2.7 million in fiscal 1993 from
$3.1 million in 1992. The decrease resulted fromebointerest rates.

Provision for Taxes on Income - The effective ineotax rates for 1994, 1993 and 1992 were 37.898%8&nd 38.0%, respectively. The
decrease in the 1994 rate was due mainly to tlwdutien of certain income tax issues and changeasate income tax apportionment rates.
These changes more than offset the increase iReatieral statutory rate and a lower benefit frong&ted Jobs Tax Credits.

Return on Equity and Assets - The ratio of net isgs1to average shareholders equity was 22.6%94 48 compared to 20.9% and 15.2% in
1993 and 1992, respectively. Return on averagesaggeeased to 13.6% in 1994 from 12.8% in 1998%i% in 1992. These improvements
resulted from higher earnings.

LIQUIDITY AND CAPITAL RESOURCES

Cash Flows from Operating Activities - Net cashvided by operations equaled $36.2 million 1994eerease of $6.6 million, or 15.3%,
from the 1993 amount. This decrease was due piiyrtarsmaller increases in trade accounts pay



related to greater merchandise imports and ac@xpenses. The timing of income tax payments alstriboited to the decrease. The $43.2
million net increase in inventories was largelyseffby the increases in trade accounts payable@rded expenses, $17.0 million and $10.2
million, respectively. The higher level of invenjowas the result of the addition of 183 net newestpmore irtransit import merchandise a
improved in-stock position in the stores. Tradeoaitts payable increased mainly due to higher irorgrievels, and accrued expenses
increased primarily due to accruals for workershpensation claims and incentive compensation.

Inventories rose by $44.1 million in 1993 princlgals a result of opening 95 net new stores. T8 18crease in accrued expenses resulted
mainly from higher workers' compensation and ineentompensation accruals.

Working Capital - Working capital increased to $B5illion from $138.7 million, an increase of 282The 1994 year-end current ratio
equaled 2.1 compared to 2.2 for 1993 as a respitagfortionately greater increases in trade aceopayable and accrued expenses versus th
increase in merchandise inventories.

1994 1993 1992

Cash & cash equivalents $ 35,365 $ 25,046 $ 7,9 a7
Working capital (000) $166,785 $138,711 $117,1 57
Current ratio 2.1 2.2 2.6
Inventory turn 3.1 2.7 2.6

Cash Flows from Investing Activities - Capital erpéures in 1994 totaled $35.0 million compare®25.7 million in 1993. Expenditures for
new, relocated and remodeled stores increasedit® $allion from $12.4 million in 1993. During 199the Company opened 251 new stores
and relocated or remodeled 277 stores. The 199dare also included $4.8 million for the chain-wiigallation of Omron electronic cash
registers, $1.8 million for delivery trailers, $2r8llion for store fixtures, and $1.4 million foffwe expansion and remodeling. In 1993, the
Company opened 146 new stores and relocated oidedath216 stores. Capital expenditures that ysariatluded $8.5 million for the
expansion of the Homerville distribution center &2d0 million for store fixtures.

Capital expenditures during 1993 equaled $24.7onikompared to $12.8 million during 1992. The @ase in capital expenditures was due
to $8.5 million spent to double the capacity arméase automation of the Homerville, Georgia distion center and the opening of 146 new
stores and remodeling of 216 existing stores vet48sopenings and 186 remodels in 1992.

Capital expenditures during fiscal 1995 are esttiad be $55.0 million. This amount will include($2 million for the new distribution
center to be built in Ardmore, Oklahoma, openingragimately 250 new stores, and a number of tedgyimprovements including
equipping all stores with Symbol hand-held scanriene Company expects that its capital expenditegeirements will be met through
internally generated funds supplemented by -term borrowings



and the possible issuance of long-term debt. Qapifzenditures in the last three years are sumeditizlow (amounts in thousands except
number of stores):

1994 1993 1992

New stores $12,478 $6,146 $4,01 3
Number of stores 251 146 11 9
Remodels/relocations $8,331 $4,301 $4,03 3
Number of stores 277 216 18 6
Omron registers $4,843 0 0
Distribution centers 0 $10,941 $2,32 2
Retail store property $ 1,291 0 0
Other $8,027 $3,276 $2,43 2
Total $34,970 $24,664 $12,80 0

Cash Flows from Financing Activities - Total deistc{uding current maturities and short-term bornogs) at year end equaled $25.0 million
in 1994, $18.3 million in 1993, and $22.5 millian1992. Long-term debt at year end was $5.7 milliodecrease of $1.3 million from 1993.
Total debt (including current maturities and shterth borrowings) to equity increased slightly to4P@ from the 1993 level of 9.7%.

Because of the large impact of seasonal buying, @lyistmas and back-to-school purchases), thep@ogis working capital requirements
vary significantly during the year. These workirgpital requirements are financed by short-termdwimgs under the Company's $65.0
million revolving credit-term loan agreement arglshort-term bank lines of credit which totaled $3%illion at year-end 1994.

Seasonal working capital requirements will contitmbe serviced through cash flow provided by ofegaactivities supplemented by the
revolving credit/term loan facility and credit lmenentioned above.

1994 1993 1992
Total debt/equity 10.4% 9.7% 14.9%
Long-term debt/equity 2.4% 3.7% 5.5%
Average daily use of debt:

Short-term (000) $34,102 $29,323 $22,75 0
Long-term (000) $7,335 $8,661 $10,57 7
Total (000) $41,437 $37,984 $33,32 7
Maximum outstanding

Short-term debt (000) $70,909 $57,000 $48,40 0

Common Stock - Common stock issued during 1994embta8,856,000 shares valued at $9.4 million. Cowaidgla figures in 1993 were
11,661,000 shares and $5.8 million. All common lsissued in both years was related to declarek stplits. Shares of treasury stock were
reissued in transactions with the employee stodkesship pension plan and the employee stock ingeptan. No preferred shares have been
issued.

Effects of Inflation, Changing Prices and Legislatlnitiatives - Although the Company has expereézhimcreases in certain selling, general
and administrative expenses in 1994, 1993 and 1882 ompany believes that inflation had a limiragact on its overall operations during
these fiscal years. |



particular, the effect of inflation on cost of g@osbld has been minimal as reflected by the snealine in LIFO reserves in 1994 and 1993
and the small increase in 1992.

The Company continues to monitor legislative itii@s proposed by the current administration whiy adversely affect the entire busin
community, and if passed, could increase the Cogipaperating cost:



Item 8. Financial and Supplementary Data
CONSOLIDATED BALANCE SHEETS

for the years ended January 31, 1994 and 1993

(Dollars in thousands)

Assets 1994 1993
Current assets
Cash and cash equivalents $ 35,365 $ 25,046
Merchandise inventories 260,042 216,843
Deferred income taxes 9,664 7,635
Other current assets 8,397 6,197
Income taxes 1,563 0
Total current assets 315,031 255,721
Property and equipment, at cost:
Land 266 219
Buildings 23,062 20,970
Furniture, fixtures and equipment 101,499 72,326
124,827 93,515
Less accumulated depreciation 47,322 37,373
77,505 56,142
Other assets 4,701 4,531

397,237 316,394

Liabilities and Shareholders' Equity
Current liabilities:

Current portion of long-term debt 1,302 1,300
Short-term borrowings 18,000 10,000
Accounts payable 81,038 64,025
Accrued expenses 47,906 37,670
Income taxes 0 4,015
Total current liabilities 148,246 117,010
Long-term debt 5,711 7,013
Deferred income taxes 2,563 2,606

Commitments
Shareholders' equity:
Common stock, par value $.50 share:
Shares authorized: 100,000,000

Issued: 1994-54,497,000; 1993-35,641,000 27,248 17,820
Additional paid-in capital 65,857 57,246
Retained earnings 151,165 119,580

244,270 194,646

Less treasury stock, at cost:
Shares: 1994-1,746,000; 1993-2,900,000 3,653 4,881
Total shareholders' equity $240,717  $189,765
$397,237 $316,394
The accompanying notes are an integral part of the consolidated financial statements.



CONSOLIDATED STATEMENTS OF INCOME

for the years ended January 31, 1994, 1993 and 1992
(Dollars in thousands except per share amounts)

1994 1993 1992
% of % Of % of
Net Net Net
A mount Sales Amount Sales Amount Sales

Net Sales $ 1,132,995 100.0% $920,698 100.0% $7 54,426 100.0%
Cost of goods sold 806,997 71.2 653,589 71.0 5 38,945 714

Gross Profit 325,998 28.8 267,109 29.0 2 15,481 28.6
Selling, general and administrative 245,802 21.7 206,233 22.4 1 77,668 23.6

Operating profit 80,196 7.1 60,876 6.6 37,813 5.0
Interest expense 2,192 0.2 2,654 0.3 3,133 04

Income before taxes on income 78,004 6.9 58,222 6.3 34,680 4.6
Provisions for taxes on income 29,447 2.6 22,648 2.4 13,178 1.7
Net income $ 48,557 4.3 $35574 39 $ 21,502 2.9
Net income per common share $ 1.13 $0.84 $0 52
Weighted average number of common
shares outstanding (000) 4 3,060 42,436 41 111
As adjusted to give retroactive effect to
the five-for-four stock split distributed
April 15, 1994:
Net income per common share $ 0.90 $0.67 $0 42
Weighted average number of common shares
outstanding (000) 5 3,825 53,045 51 ,389

The accompanying notes are an integral part of the

consolidated financial statements.



Common

Stock

Amount
Balances, January 31, 1991 $11,07
Net income
11-for-10 stock dividend, July 1, 1991 92

Cash dividends, $.20 per share

Reissuance of treasury stock under
employee stock incentive plans
(247,191 shares)

Tax benefit from exercise of options

Transfer to employee pension plan
(24,085 shares)

Balances, January 31, 1992 $11,99
Net income

5-for-4 stock split, April 15, 1992 2,55
5-for-4 stock split, Feb. 26, 1993 3,27

Cash dividends, $.20 per share

Reissuance of treasury stock under
employee stock incentive plans
(634,779 shares)

Tax benefit from exercise of options

Transfer to employee pension plan
(10,221 shares)

Other

Balances, January 31, 1993 $17,82
Net income

5-for-4 stock split, August 23, 1993 4,15
5-for-4 stock split, April 5, 1994 5,27

Cash dividends, $.20 per share

Reissuance of treasury stock under
employee stock incentive plans
(790,104, shares)

Tax benefit from exercise of options

Transfer to employee pension plan
(12,979 shares)

Balances, January 31, 1994 $27,24

The accompanying notes are an integral part of the

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY fdne years ended January 31, 1994, 1993 and 1992

(Dollars in thousands)

Additional Treasury
Paid-in Retained Stock
Capital Earnings Amount

0 $21,676 $105,443 $6,472

21,502
0 26,676 (27,596)
(3,983)
( 221) ( 420)
1,332
179 ( 40)

0 $49,642 $ 95,366 $6,012

35,574
6 (2,556)
4 (3,274)
(5,530)
3,832 (1,114)
3,672
220
( 17
( 120

0 $57,246 $119,580 $4,881

48,557
0 ( 4,150)
8 ( 5,278)
( 7,544)
2,474 (1,306)
5,796
341 ( 22)

8 $65,857 $151,165 $3,553

consolidated financial statements.



CONSOLIDATED STATEMENTS OF CASH FLOWS for the yeansded January 31, 1993 and 1992

(Dollars in thousands)

1994 1993 1992
Cash flows from operating activities:
Net Income $ 48,557 $35,574 $21,502
Adjustments to reconcile net income to net
cash provided by operating acitvities:

Depreciation and amortization 11,729 8,229 6,681
Deferred income taxes ( 2,072) (2,343) (1,899)
Change in operating assets and liabilities:
Merchandise inventories ( 43,199) (44,088) (17,963)
Accounts payable 17,013 26,243 6,295
Accrued expenses 10,236 14,637 7,567
Income taxes 5,578) 3,713 (6,294)
Other (490) 748 1,429
Net cash provided by operating activities 36,196 42,713 17,318
Cash flows used in investing activities:
Purchase of property and equipment ( 34,970) (24,664) (12,800)
Net cash used in investing activities ( 34,970) (24,664) (12,800)
Cash flows used in financing activities:
Issuance of short-term borrowings 62,009 51,320 44,203
Repayments of short-term borrowings ( 54,009) (54,177) (38,584)
Repayments of long-term debt ( 1,300) (1,298) (3,812)
Payment of cash dividends ( 7,544) (5,530) (3,983)
Proceeds from exercise of stock options 3,780 4,946 199
Tax benefit from stock option exercises 5,796 3,672 1,332
Other 361 117 219
Net cash provided by (used in) financing
activities 9,093 ( 950) ( 426)
Net increase in cash and cash equivalents 10,319 17,099 4,092
Cash and cash equivalents, beginning of year 25,046 7,947 3,855
Cash and cash equivalents, end of year $ 35,365 $25,046 $ 7,947

Supplemental cash flow information

Cash paid during year for:

Interest $ 1,980 $2,007 $3,416

Income taxes $ 31,542 $17,524 $19,472

The accompanying notes are an integral part of the consolidated financial statements.



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Accounting Policies:
The Company sells general merchandise on a retsi$ lalmost exclusively through company-owned stdts significant accounting policies
follow:

Basis of presentation - The following notes conteiierences to years 1994, 1993 and 1992 whiclesept fiscal years ended January 31,
1994, January 31, 1993 and January 31, 1992. Tieptidated financial statements include all sulssids. Intercompany transactions have
been eliminated.

Cash and cash equivalents - Cash and cash equ#aietude highly liquid investments with an origimaturity of three months or less.

Inventories - Inventories are stated at cost, uiegetail last-in, first- out (LIFO) method whighnot in excess of market. The excess of
current cost over LIFO cost was $27.0 million a28.8 million at January 31, 1994, and 1993, re$pelgt The LIFO reserves decreased by
$1.3 million in 1994 and $0.7 million in 1993, aimdreased by $0.3 million in 1992.

Preopening costs - Preopening costs for new stmeeexpensed as incurred.

Property and equipment - Property and equipmentesn@ded at cost. The Company provides for degtieci of buildings and equipment on
a straight line basis over the following estimatisdful lives: buildings, 25 to 39 years; furnitufigfures and equipment, 5 to 10 years.
Depreciation expense was $11.6 million, $8.1 milliand $6.5 million in 1994, 1993 and 1992, respekt.

Insurance claims provisions - The Company retaipsréon of the risk for its workers' compensatiemployee health insurance, general
liability and automobile coverage. Accordingly, pigions are made for the Company's actuariallyrdateed estimates of future claim costs
for such risks. To the extent that subsequent ctaigts vary from those estimates, current earranggharged or credited.

Net income per common shé- Net income per common share is based on the wezigiverage number of shares of common stock
outstanding during each year, after giving effedhe five-for- four stock split paid on Septemt&r 1993, and to the assumed exercise of all
dilutive stock options using the treasury stockhmdt Net income per common shares is also pres@ntbd accompanying consolidated
statements of income on an adjusted basis, whidsgetroactive effect to a five-féour stock split declared March 21, 1994 for shatéérs

of record on April 5, 1994, and paid on April 1994.

2. Cash and Short-Term Borrowings:
The cash management system provides for daily imezgs of available balances and the funding aftanding checks when presented for
payment.

Outstanding but unpresented checks totaling $3@l®mand $31.8 million at January 31, 1994, a®®3, respectively, have been included
in accounts payable. Upon presentation for payntkey, will be funded through available cash balammethe revolving credit/term loan
agreement.

The Company had lines of credit with banks totai3®.0 million at January 31, 1994, and $30.0 onllat January 31, 1993. The lines are
available for general corporate purposes and djesito periodic review by the lending institutiowhich may increase or decrease the
amounts available. There were no borrowings oudstgnunder these lines at January 31, 1994, anghdpi31, 1993. Additionally, the
Company had an $85.0 million facility at January B394 and a $45.0 million facility at January 3293 available for the issuance of letters
of credit. At January 31, 1994, and January 31318% Company had outstanding letters of crethtitty $67.9 million and $40.4 million,
respectively



The Company also has a $65.0 million revolving ithetm loan agreement to be used for seasonalingdapital requirements which
expires in 1995. Borrowings under this facility we¥18.0 million and $10.0 million at January 31949and 1993, respectively. Interest rates
on amounts borrowed under this agreement canwlithtthe prime commercial lending rate or can bedinot to exceed the New York
certificate of deposit rate plus 0.7%, the Adjuskediodollar rate plus 0.45%, or the Banker's Acaepe rate plus 0.45%, all for periods up to
six months. The applicable interest rates were Za8#%3.6% at January 31, 1994, and 1993, respictive

3. Accrued Expenses:
Accrued expenses consist of the following:

(in thousands) 1994 1 993
Compensation and benefits $15,011 $ 11,522
Taxes (other than taxes on income) 6,358 4,833
Insurance 19,907 15,201
Other 6,630 6,114
$47,906 $ 37,670

4. Income Taxes:
The provision for taxes consists of the following:

(in thousands) 1994 1993 1 992

Currently payable:

Federal $27,680 $20,935 $ 12,203

State 3,839 4,056 2,874
31,519 24,991 15,077

Deferred:

Federal (1,752) (1,944) (1,597)

State (320)  (399) (302)
(2,072) (2,343) (1,899)

$29,447 $22,648 $ 13,178



Deferred tax expense (credit) is recognized foiftiigre tax consequences of temporary differenegésden the amounts reported in the
Company's financial statements and the tax basts asets and liabilities. Primary differencesrgj rise to the Company's deferred tax
assets and liabilities are as follows:

1994 1993
(in thousands) Assets Liabilities Assets Liabilities
Inventory $1,134 $1,114
Property and
equipment $2,563 $2,606
Accrued insurance 8,129 6,202
Other 401 319

$9,664 $2,563 $7,635 $2,606

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

1994 1993 1992
Federal statutory rate 35.0% 34.0% 34.0%
State income taxes, net of federal
income tax benefit 3.0 4.1 4.3
Tax credits (0.4) (0.8) (0.8)
Other 0.2 1.6 0.5
Effective income tax rate 37.8% 38.9% 38.0%
5. Long-Term Debt:
Long-term debt consists of the following:
(in thousands) 1994 1993
6.7% in 1994 and 1993 industrial
revenue bonds payable through 1998 $2,000 $2,500

3.86% (LIBOR plus 0.5%) in 1994 and 3.75%
(LIBOR plus 0.5%) in 1993 mortgage note payable
to Kentucky Development Finance Authority

through 1998 4,666 5,444
Other 347 369

7,013 8,313

Less current portion 1,302 1,300

$5711 $7,013



Certain loan agreements contain restrictive covisnahich, among other things, require the Companyaintain minimum amounts of
tangible net worth and working capital and restrapital expenditures, repurchases of capital séockadditional borrowings.

Approximate maturities on long-term obligationglie years ending January 31, 1995, through 1998laBmillion each year.

6. Commitments:

At January 31, 1994, the Company and certain sigvgd were committed for retail store space umigicancelable operating lease
agreements, requiring annual rental payments ah{ilions): 1995, $26.4; 1996, $18.9; 1997, $11.898, $5.6; 1999, $2.2 and $0.1 in later
years. Approximately or-half of such leases include renewal options fargoks ranging from two to five years, and provisidar contingent
rentals based upon a percentage of defined sallesigo

Rent expense under all operating leases was asvioll

(in thousands) 1994 1993 1992

Minimum rentals  $28,104 $24,403 $23,617

Contingent rentals 6,247 6,063 3,311
$34,351 $30,466 $26,928

7. Employee Benefits:

The Company has a noncontributory defined contidnutetirement plan covering substantially all eaygles. Pension expense was
approximately $2.6 million, $1.6 million and $1.8llion, for 1994, 1993 and 1992, respectively. T@mpany funds all pension costs as
accrued.

8. Capital Stock:

The authorized capital stock of the Company cossistommon stock and preferred stock. On Jun@® ithe Company increased the
number of authorized shares of $0.50 par value comstock from 45 million to 100 million. The Compaalso has authorized 5 million
shares of preferred stock for which no series leas ldesignated and none has been issued. On AARUR93, the Company's Board of
Directors authorized for distribution on Septembéy 1993, a five-for-four stock split to sharehaoklef record on September 3, 1993. On
March 21, 1994, the Company's Board of Directoth@ized an additional five-for-four stock splitrfdistribution on April 15, 1994, to
shareholders of record on April 5, 19!



9. Stock Option Plans:
The Company has stock option plans under whictooptio purchase common stock may be granted toeodfi directors and key employees.

Plan activity (as adjusted for the April 15, 1994ffor-four stock split) is summarized below:

Shares Under

Plan Option Price Per Share
Balance, January 31, 1991 2,543,592 $1.58 to $7.78
Granted 3,679,222 3.21 to 8.55
Exercised (1,074,970) 3.44 to 8.5
Canceled ( 858,983) 1.86 to 7.78
Balance, January 31, 1992 4,288,861  1.58 to 8.55
Granted 1,045,053 1.86 to 14.46
Exercised (1,285,256) 1.58 to 8.55
Canceled ( 421,230) 2.98 to 12.42
Balance, January 31, 1993 3,627,428  2.23 to 14.46
Granted 2,326,384 14.46 to 21.80
Exercised (1,105,355) 2.98 to 12.67
Canceled ( 191,458) 2.98 to 21.50
Balance, January 31, 1994 4,656,999  2.23 to 21.80
As of January 31, 1994, options for 635,388 shares are exercisable.

All unexercised options expire not later than the y ear 2004.



10. Quarterly Financial Data (unaudited):
The following is a tabulation of selected unaudite@rterly financial data for the fiscal years ethdanuary 31, 1994, and 1993. Amounts are
in thousands except per share data.

Quarter First Secon d Third Fourth Year

1994:

Net Sales $221,799 $255,5 64 $272,567 $383,065 $1,132,995
Gross Profit 62,489 73,0 06 79,705 110,798 325,998
Net Income 5,922 9,6 19 10,974 22,042 48,557
Net Income Per Share (a) 0.14 0.23 0.25 0.51 1.13

Net Income Per Share (b) 0.11 0.18 0.20 0.41 0.90

Quarter First Second Third Fourth Year

1993:

Net Sales $188,565 $216,8 74 $223,522 $291,737 $ 920,698
Gross Profit 52,417 61,1 06 64,277 89,309 267,109
Net Income 3,865 6,7 13 8,263 16,733 35,574

Net Income Per Share (a) 0.10 0.16 0.19 0.39 0.84

Net Income Per Share (b)  0.08 0.13 0.15 0.31 0.67

(a) Before April 15, 1994 five-for-four stock split
(b) After April 15, 1994 five-for-four stock split

Cost of goods sold was determined in the firstosdand third quarters utilizing estimates of ireey shrinkage, inflation and markdowns.
Cost of goods sold for the fourth quarter includesadjustment of these estimates based upon aetudis. Such adjustments decreased cost
of goods sold by $0.8 million in 1994 and $5.4 rillin 1993. In addition, selling, general and anistrative expenses in the fourth quarter
have been increased by $1.5 million and $1.3 miltieferable to incentive bonuses and contingenilewhich were estimated during the
first three quarters during 1994 and 1993, respelgti

11. Subsequent Event The Company's Board of Dirgeetathorized on March 21, 1994, a five-for-fourcgt split for shareholders of record
on April 5, 1994, which was paid April 15, 19¢



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 Sussédi as of January 31, 1994 and
1993, and the related consolidated statementscofiie, shareholders' equity, and cash flows for e&the three fiscal years in the period
ended January 31, 1994. We have also auditedrthedial statement schedules listed in the indepame 32 of this Form 10-K. These
financial statements and financial statement sdiesdare the responsibility of the Company's managgnOur responsibility is to express an
opinion on these financial statements and finaratatement schedules 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 dis@lssn the financial statements. An audit alsoudek assessing the accounting principals
used and significant estimates made by managememiell 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®hir$994 and 1993, and the consolidated resuttseaf operations and their cash flows for
each of the three fiscal years in the period erdediary 31, 1994 in conformity with generally adedpaccounting principles. In addition, in
our opinion, the financial statement schedulesrefeto above, when considered in relation to t&idfinancial statements taken as a whole,
present fairly, in all material respects, the infation required to be included therein.

Louisville, Kentucky
March 8, 1994, except as to the information pre=kint Note eleven for which the date is April 1894



Item 9. Changes in and Disagreements with Accountémon Accounting
and Financial Disclosure
Inapplicable.

PART 1lI

Item 10. Directors and Executive Officers of the Rgistrant

Information regarding directors is incorporateddieby reference from the information containedages 4 through 7 and page 23 of the
Company's Proxy Statement relating to the Annuattiig of Stockholders to be held on June 6, 19%érination regarding the Company's
executive officers is contained herein at

Part I.

Item 11. Executive Compensation

Information regarding executive compensation i®iporated herein by reference from the informatioder the captions "Executive
Compensation" and "Election of Directors - Compéinseof Directors" in the Company's Proxy Statenmefdting to the Annual Meeting of
Stockholders to be held on June 6, 1994.

Item 12. Security Ownership of Certain Beneficial Qvners and

Management

This information is incorporated herein by referefrom the information under the captions "Secu@itynership of Certain Beneficial
Owners" and "Security Ownership by Officers andebiors” in the Company's Proxy Statement relatindp¢ Annual Meeting of
Stockholders to be held on June 6, 1994,

Item 13. Certain Relationships and Related Transa&ns
This information is incorporated herein by referefrom the information under the caption "Transattiwith Management and Others" of
the Company's Proxy Statement relating to the AhMeting of Stockholders to be held on June 641



PART IV

Item 14. Exhibits, Financial Statement Schedules aReports on

Form 8-K

(a)(2) Consolidated Financial Statements:

The following Financial Statements incorporateceireby reference from Part Il, Item 8 of this repor

Consolidated Balance Sheets, January 31, 1994%8fIConsolidated Statements of Income for the yeaded January 31, 1994, 1993 and
1992 Consolidated Statements of Cash Flows foydlaes ended January 31, 1994, 1993 and 1992 Cdatali Statements of Shareholders'
Equity for the years ended January 31, 1994, 18831892 Notes to Consolidated Financial Statenfeafort of Independent Accountants

(2) Financial Statement Schedules:

Supplemental Schedule lI-Amounts Receivable fronated Parties,

and Underwriters, Promoters and Employees other Redated Parties

Supplemental Schedule IX-Short Term Borrowings $emental Schedule X-Supplementary Income Stateinémmation

All other schedules for which provision is maddhe applicable accounting regulations of the Séesrand 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 omitte:



(3) Exhibits:

3 (a) Restated Articles of Incorporation, as amedn@®corporated by reference to the Registrant'suah Report on Form 10-K for the fiscal
year ended January 31, 19¢

3 (b) Bylaws as amended February 1, 1993 (incotpdray reference to the Annual Report on FornKifor the fiscal year ended January
1993)

4 Articles V, VIl and X of the Registrant's Artid®f Incorporation (included in Exhibit 3 (a))

10(a) Loan Agreement dated August 19, 1992, [aded] by and among Dollar General Corporation, Botgprp, Inc. and NationsBank of
North Carolina, N.A. (incorporated herein by refare to the Annual Report on Form-K for the fiscal year ended January 31, 1993)
MANAGEMENT CONTRACT OR COMPENSATORY PLANS

10(b) Dollar General Corporation 1988 Outside Diimes Stock Option Plan, as amended, (incorporagedin by reference to the Registrant's
definitive Proxy Statement for the Annual Meetirfgsdockholders held June 13, 1989)

10(c) Dollar General Corporation 1989 Employee Biocentive Plan, as amended (incorporated hengieterence to the Registrant's
definitive Proxy Statement for the Annual Meetirfgsdockholders held June 13, 1989) 10(d) 1993 Eyg#dstock Incentive Plan
(incorporated herein by reference to the Regiswalafinitive Proxy Statement for the Annual Megtof Stockholders held June 7, 1993) 10
(e) 1993 Outside Directors' Stock Option Plan (ipooated herein by reference to the Registranflaitiee Proxy Statement for the Annual
Meeting of Stockholders held June 7, 1993)

11 Statement re: Computation of Earnings Per Share

22 Subsidiaries of the Registrant

23 Consent of Independent Accountants

(b) No report on Form-K was filed by the Company during the last fiscahdger.



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 27, 1994 By: [/s/Cal Turner, Jr.
Cal Turner, Jr.,President

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

Narme Title Dat e
/sl Cal Turner, Jr. Chai rman of the Board, April 27,
CAL TURNER, JR. Presi dent and Chi ef 1994

Executive Oficer
(Principal Executive

O ficer)
/sl C. Kent Garner Vice President and Chief April 27,
C. KENT GARNER Fi nancial O ficer 1994

(Principal Financial and
Accounting O ficer)

/sl Cal Turner Di rector April 27,
CAL TURNER 1994
/s/Wal l ace N. Rasnussen Director April 27,
WALLACE N. RASMUSSEN 1994
/ s/ John B. Holl and Di rector April 27,
JOHN B. HOLLAND 1994
/ s/ James D. Cockman Di rector April 27,
JAMES D. COCKMAN 1994
/sIWIlliamsS. Wre, Il Di rector April 27,
WLLIAMS. WRE, II 1994
/s/James L. C ayton Di rector April 27,
JAMES L. CLAYTON 1994
/ SI Regi nal d D. Di ckson Di rector April 27,
REG NALD D. DI CKSON 1994
/s/David M W ds Director April 27,

DAVID M W LDS 1994



DOLLAR GENERAL CORPORATION

SCHEDULE Il - AMOUNTS RECEIVABLE FROM RELATED PARHS, AND UNDERWRITERS, PROMOTERS AND EMPLOYEES
OTHER THAN RELATED PARTIES

(amounts in thousands)

Balance at

Balance at January 31, 1994

January 31 Non-
Name of Debtor 1993 Additions D eductions  Current Current
Cal Turner, Jr. $105 $ 12 $93

Balance at

January 31, Non-

1992 Additions D eductions  Current Current
Cal Turner, Jr. $116 $ 11 $105

Balance at

January 31, Non-

1991 Additions D eductions  Current Current
Cal Turner, Jr. $128 $ 12 $116

$128 $ 12 $116

Notes:

During 1986, the Company moved certain of its ekgelpersonnel to Nashville, Tennessee. In conoratiith such relocation, the Company
agreed to make loans to assist in the purchasewhomes. The loans are at 9% and are in the féjummr mortgages secured by the
houses. Each mortgage will be fully paid upon ayEar amortization of the loan. The borrower ibliefor the unpaid balance of the
mortgage at all times. The Company will forgive #mortized principal and interest annually, anchsarmount will be included as income to
the borrower. If such individual leaves the Compprigr the 15-year amortization of the loan, ther@any's agreement to forgive
periodically mortgage amounts will terminate. le tipinion of management, the loans were made ocstauially the same terms, including
interest rates and collateral, as those prevadltrthe time for comparable transactions with off@sons, and do not involve more than the
normal risks of collectability or present other avdrable features.
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DOLLAR GENERAL CORPORATION
SCHEDULE IX-SHORT TERM BORROWINGS
Years ended January 31, 1994, 1993 and 1992
(amounts in thousands)

Maximum Average Weighted

Category Weight ed Amount Amount Average
Aggregate Balance at Averag e Outstanding Oustanding Interest Rat e
Short-Term End of Intere st During the  During the  During the
Borrowings Year (A) Rate Year Year (B) Year(C)
1994:

Notes

payable to

Bank $18,000 3.90% $70,909 $34,102 3.77%
1993:

Notes

payable to

Bank $10,000 3.64% $57,000 $29,323 4.09%
1992:

Notes

payable to

Bank $12,587 4.81% $48,433 $22,750 6.52%

(A) Notes payable to bank represent borrowingsdhatreviewed periodically for renewal by the Compand have a termination date of less
than one year. (B) The average amount outstandirigglthe period was computed by dividing the tofgly outstanding principal by 365.

(C) The weighted average interest rate during greod was computed based upon the sum of eachididivborrowing divided by total
borrowings multiplied by each actual interest rate.
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DOLLAR GENERAL CORPORATION

SCHEDULE X-SUPPLEMENTARY INCOME STATEMENT INFORMATN
Years Ended January 31, 1994, 1993 and 1992

(amounts in thousands)

1994 1 993 1992
Advertising Costs $15,127 $ 13,438 $13,088
Depreciation and amortization of
intangible assets $11,729 $ 8,229 $ 6,681

Amount for maintenance and repairs is not presemsezich amount is less than 1% of total salesevshues.

S-3
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Exhibit 11
DOLLAR GENERAL CORPORATION
COMPUTATION OF EARNINGS PER SHARE
Net Income Per Common Share

Net income per common share is based upon thelaotighted average number of shares outstandinggieach period plus the assun
exercise of all dilutive stock options as follows:

Years ended January 31
1994 1 993 1992
Actual weighted average number of
shares outstanding during the period 53,301 5 0,399 49,504

Equivalent number of shares

representing the dilutive effect of

stock options using the "treasury

stock method" 1,524 2,646 1,885

Weighted Average Shares 53,825 5 3,045 51,389

The above amounts have been adjusted to reflecfiverdor-four stock splits. One was declared orgést 23, 1993 to shareholders of record
September 3, 1993 and was paid on September 13, TB8 other was declared on March 21, 1994 tcefiwdaers of record

on April 5, 1994 and was paid April 15, 19¢



List of Subsidiaries

Exhibit 21
DOLLAR GENERAL CORPORATION

Name of Subsidiary State of Organiz
Dolgencorp, Inc. Kentucky
Dolgencorp, Inc. of Texas Kentucky
Dade Lease Management, Inc. Florida

Dollar General Indiana Partners  Kentucky

ation



We consent to the incorporation by reference inrégéstration statements of Dollar General Corponapn Form S-8 (Nos.33-23796, 33-
31827, 33-51589 and 33-51591) of our report datedc 8, 1994, except as to the information preseint®&lote 11 for which the date is
April 15, 1994 on our audits of the consolidatewhficial statements and financial statement scheddlBollar General Corporation as of

January 31, 1994 and 1993 and for the years eradedhdy 31, 1994, 1993 and 1992, which report imded in this Annual Report on Form
10K.

COOPERS & LYBRAND

Louisville, Kentucky
April 27, 1994

End of Filing
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