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DOLLAR GENERAL CORPORATION

Nashville, Tennessee
Telephone (615) 783-2000

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 1996

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 3, 1996,1a00 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 approve an amendment to the Company's RddAatieles of Incorporation increasing the numbgauwothorized shares of Common
Stock to 200,000,000 shares from 100,000,000 shares

3. To ratify the appointment of Coopers & Lybrand IP. as independent accountants for the Comparpéocurrent fiscal year; and
4. To transact such other business as properlyamane before the meeting or any adjournments thereof

Only stockholders of record at the close of busiresApril 15, 1996 are entitled to notice of andidte 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

April 30, 1996 BOB CARPENTER
Chief Administrative Officer and
Corporate Secretary

We urge you to attend the Annual Meeting. Whetloer 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, Tennesse
Telephone (615) 783-2000

Proxy Statement for
Annual Meeting of Stockholders

The enclosed proxy is solicited by the Board ofebiors 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 3, 1996, at
11:00 a.m., local time, and any adjournment ther€bis proxy material was first mailed to stockhexslon or about April 30, 1996.

The purposes of the Annual Meeting are to eleat @) directors; to approve an amendment to thepfamyls Restated Articles of
Incorporation increasing the number of authorizeares of common stock to 200,000,000 shares frdy000,000 shares; to ratify the
appointment of Coopers & Lybrand L.L.P. as the Canys independent accountants for the currentlfisar; and to transact such other
business as may properly be brought before the &lrileeting or any adjournment thereof. The Boar®éctors recommends a vote FOR
the election of the nominees as directors, FORathendment to the Company's Restated Articles afrpuration and FOR the appointment
of Coopers & Lybrand L.L.P.

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

Only holders of the Company's Common Stock, $.50/plue per share (the "Common Stock"), and ofeSefi Convertible Junior Preferred
Stock, no par value (the "Series A Preferred Stpak'record at the close of business on April 1996, are entitled to vote at the meeting.
such date, the Company had 68,559,458 outstantdargs of Common Stock, the holders of which ariledto one vote for each share held
and to cumulative voting in the election of direstdOn such date, the Company had 1,715,742 issuwdutstanding shares of Series A
Preferred Stock (equaling an aggregate voting poiv&B,404,233 shares of Common Stock), the holoewhich are entitled to 7.81 votes
for each share of Series A Preferred Stock held@aiedmulative voting in the election of directoPairsuant to the Company's Restated
Articles of Incorporation, each share of Seriesréf€red Stock shall entitle the holder thereofdte with the holders of Common Stock on
all matters submitted to a vote of the holdershef€ommon Stock. The number of shares of CommorkStsued and outstanding and the
voting rights of the holders of the Series A PnefdrStock reflect the five-for-four stock split deeed by the Board of Directors March 25,
1996, paid April 26, 1996 to stockholders of recondApril 10, 1996. All references to shares of @oon Stock have been adjusted
accordingly.

The mailing address of the principal executiveas of the Company is 104 Woodmont Boulevard, &ty Nashville, Tennessee 37205.
The Company also maintains an operations offigi2@tBeech Street, Scottsville, Kentucky 421



SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatitumnished to the Company as of January 31, 1996araimg persons who are the beneficial
owners of more than five percent (5%) of the Comfsa@ommon Stock and/or Series A Preferred Stock.

Amount and Nature of
Beneficial Ownership

Name and Address of Common Stock/Series

Beneficial Owner A Preferred Stock(1)

Cal Turner, Jr. 16,428,656/1,715,742(

104 Woodmont Blvd.

Suite 500

Nashville, TN 37205

James Stephen Turner 14,336,211/1,643,037(
138 Second Avenue

Suite 500

Nashville, TN 37201

(1)The Common Stock is the only equity security of
1934, as amended. However, in addition to the shar
and authorized as the Series A Junior Convertible P
1994, the Company upon approval of the Board of Dir
8,578,710 shares of Common Stock (13,404,233 split-
members of the Turner family (founders of the Compa
undesignated preferred stock previously authorized
into Common Stock pursuant to the terms and conditi
the Common Stock on all matters presented to the ho
(2)Includes 1,880,190 shares with respect to which
Employee Stock Ownership Plan; 190,733 shares held
held by various trusts and foundations in which Mr
on a fully converted basis from the Series A Prefer
acts as a Co-Trustee with James Stephen Turner); 56
Preferred Stock (90,881 shares) held by the Cal Tur
shares of Common Stock on a fully converted basis f
for Lindsey Wilson College, Inc. (for which Mr. Tur
beneficially own all such shares held by the entiti
ownership of such shares except to the extent of hi
through the exercise of options which are currently
(3)Includes 81,045 shares with respect to which Mr.
wife; 339,376 shares held by each of Mr. Turner's t
voting and investment rights; 12,607,358 shares of
would be held by the Turner Children Trust (for whi
fully converted basis from the Series A Preferred S
Inc. (for which Mr. Turner serves as Co-Trustee wit
held by the entities for which he serves as Trustee

to the extent of his pecuniary interests.

- Percent of Class -
Common Stock/Series A
Preferred Stock

2) 19.2%/100.0%

3) 16.8%/95.8%

the Company registered pursuant to Section 12 of th
es of Common Stock, the Company has a second class
referred Stock, no par value (the "Series A Preferr
ectors issued 1,715,742 shares of Series A Preferre
adjusted shares) held by C.T.S., Inc., a personal h
ny). The Series A Preferred Stock was authorized an
by the Company's stockholders. The Series A Prefer
ons set forth in the Restated Atrticles of Incorpora
Iders of Common Stock. See "Transactions with Mana
Mr. Turner has sole voting and investment rights; 2
by Mr. Turner's wife; 369,331 shares held by Mr. Tu

. Turner has sole voting and investment rights; 12,
red Stock, which would be held by the Turner Childr
8,007 shares of Common Stock on a fully converted b
ner Family Foundation (for which Mr. Turner serves
rom the Series A Preferred Stock (36,619 shares), h
ner Acts as a Co-Trustee with James Steven Turner).
es for which he serves as Trustee or Co-Trustee. M

s pecuniary interests. Also includes 199,948 share
exercisable or exercisable within 60 days.

Turner has sole voting and investment rights; 14,7
wo children; 725,392 shares held by various trusts
Common Stock on a fully converted basis from the Se
ch Mr. Turner serves as Co-Trustee); and 228,866 sh
tock (29,295 shares), held by the Turner Foundation
h Cal Turner, Jr.). Mr. Turner is deemed to benefi

or Co-Trustee. Mr. Turner disclaims beneficial ow

e Securities Exchange Act of

of equity securities issued

ed Stock"). On August 22,

d Stock in exchange for the

olding company controlled by

d designated from the

red Stock is (il) convertible

tion and (ii) is voted with

gement and Others."

,861 shares held in the

rner's son; 781,297 shares

607,358 shares of Common Stock

en Trust (for which Mr. Turner

asis from the Series A

as Trustee); and 228,866

eld by the Turner Foundation
Mr. Turner is deemed to

r. Turner disclaims beneficial

s which may be acquired

97 shares held by Mr. Turner's
in which Mr. Turner has sole
ries A Preferred Stock, which
ares of Common Stock on a
for Lindsey Wilson College,
cially own all such shares
nership of such shares except



CAPTION
SECURITY OWNERS

Amount and Nature of
Beneficial Ownership
Name and Address of Common Stock/Series
Beneficial Owner A Preferred Stock(1)
Turner Children Trust 12,607,358/1,613,74(
dated January 21, 1980,
Cal Turner, Jr. and James
Stephen Turner, Co-Trustees
104 Woodmont Blvd.
Suite 355
Nashville, TN 37205

W. P. Stewart & Co., Inc. 5,373,793/NA(3)
527 Madison Avenue
New York, NY 10022

Prudential Insurance Company 5,020,747/NA(4)
of America

Prudential Plaza

Newark, NJ 07102

Firstar Corporation

777 E. Wisconsin Avenue
Milwaukee, WI 53202
(1)See Note 1 on page 2 hereof.

(2)See Notes 1, 2 and 3 on page 2 hereof.
(3)Pursuant to the Schedule 13G filed on February 1
power with respect to 5,373,793 shares.

(4)Pursuant to the Schedule 13G filed on February 1
with respect to 384,290 shares and shared voting po
384,290 shares and shared dispositive power with re
(5)Pursuant to the Schedule 13G filed on February 1
3,720,018 shares, shared voting power with respect
shared dispositive power with respect to 865,374 sh

4,785,863/NA(5)

HIP OF CERTAIN BENEFICIAL OWNERS (CONTINUED)

- Percent of Class -
Common Stock/Series A
Preferred Stock

2) 14.7%/94.1%

6.3%/NA

5.9%/NA

5.6%/NA

5, 1996 by W. P. Stewart & Co., Inc., it reported s

4, 1996 by Prudential Insurance Company of America,
wer with respect to 4,208,270 shares, sole disposit
spect to 4,636,458 shares.

3, 1996 by Firstar Corporation, it reported sole vo

to 864,249 shares, sole dispositive powers with res
ares.

ole voting and dispositive

it reported sole voting power
ive powers with respect to

ting power with respect to
pect to 3,920,490 shares and



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS

The following table contains certain informationrffished by the individuals named) concerning edd¢he nominees, the executive officers
named in the Summary Compensation Table and atiutive officers and directors as a group.

Director

or
Nominee/Executive Officer
Officers Age Since

James L. Clayton 62 1989
Reginald D. Dickson 50 1993
John B. Holland 64 1988
Barbara M. Knuckles 48 1995
Wallace N. Rasmussen 81 1990

Cal Turner 80 1955
David M. Wilds 55 1991
William S. Wire, Il 64 1989

(1)Unless otherwise noted in the following footnote
power over the shares of Common Stock or Series A P
shares of Common Stock and 1,715,742 shares of Seri
(2)Includes options to acquire 70,026 shares of the
days.

(3)Denotes less than 1% of class.

(4)Includes options to acquire 9,450 shares of the
days.

(5)Includes options to acquire 70,027 shares of the
days.

(6)Includes 1,790,921 shares for which Mr. Turner h
benefit of his children.

(7)Includes options to acquire 44,850 shares of the
days.

(8)Includes options to acquire 8,983 shares of the
days.

Shares of Stock Beneficially
Owned on
January 31, 1996

Series A Percent Percent
Preferred of Common of
Stock Class  Stock Class(1)
231,905(2) *(3)
14,450(4) *
135,065(5) *
125 *
16,941 *
1,790,958(6) 2.1%
57,496(7) *
13,175(8) *

s, the persons for whom information is provided had
referred Stock shown as beneficially owned. Comput
es A Preferred Stock outstanding as of January 31,
Company's Common Stock which are currently exercis
Company's Common Stock which are currently exercisa
Company's Common Stock which are currently exercis
as sole voting and investment rights as trustee of

Company's Common Stock which are currently exercis

Company's Common Stock which are currently exercisa

sole voting and investment
ations are based on 85,523,992
1996.

able or exercisable within 60
ble or exercisable within 60
able or exercisable within 60
trusts established for the

able or exercisable within 60

ble or exercisable within 60



SECURITY OWNERSHIP BY OFFICERS AND DIRECTORS (CONTINUED)

Director

or
Nominee/Executive Officer
Officers Age Since
Cal Turner, Jr. 56 1966
Chairman, President and
Chief Executive Officer
Bob Carpenter 48 1981

Vice President and Chief
Administrative Officer

Mike Ennis 42 1988
Vice President,
Merchandising Operations

Tom Hartshorn 45 1992
Vice President,
Merchandising Operations

Leigh Stelmach 56 1989
Executive Vice President,
Operations

C. Kent Garner(6) 49

All directors and executive
officers as a group (20 persons)

(1)See Notes 1 and 2 on page 2. Cal Turner, Jr. is
(2)Includes options to acquire 129,721 shares of th
days. Also includes 146,026 shares for which Mr. C
Turner, Il 1994 Generation Skipping Trust.
(3)Includes options to acquire 94,795 shares of the
within 60 days.

(4)Includes options to acquire 55,245 shares of the
within 60 days.

(5)Includes options to acquire 129,721 shares of th
days.

(6)Mr. Garner is no longer employed by the Company.
Officer.

(7)See Notes 1 and 2 on page 2.

(8)Includes 1,059,838 shares of the Company's Commo
within 60 days and full conversion of the Series A

Shares of Stock Beneficially
Owned on
January 31, 1996

Series A Percent Percent
Preferred  of Common of
Stock Class Stock Class

1,715,742 100.0% 16,428,656(1) 19.2%

315,376(2) *

185,827(3) *

80,828(4) *

233,292(5) *

46,961 *

1,715,742(7) 100.0% 19,936,595(8) 23.3%

the son of Cal Turner.

e Company's Common Stock which are currently exerci

arpenter has shared voting and investment rights as
Company's Common Stock which are currently exercis
Company's Common Stock which are currently exercis

e Company's Common Stock which are currently exerci
He previously served the Company as a Vice Presid

n Stock subject to option exercise which are curren
Preferred Stock deemed to be beneficially held by C

sable or exercisable within 60
a Co-Trustee of the Calister

able or exercisable

able or exercisable

sable or exercisable within 60
ent and Chief Financial

tly exercisable or exercisable
al Turner, Jr.



PROPOSAL NO. 1: ELECTION OF DIRECTORS

Directors are elected each year to hold officel tiné next Annual Meeting of Stockholders and uthtdir successors are duly elected and
qualified. The Company's bylaws provide for a minimof three and a maximum of fifteen directors,gkact number to be set by the Board
of Directors. The current Board of Directors cotssief ten members, and at its March 1996 meetirggBoard of Directors nominated nine
individuals to stand for election at the 1996 Arindaeting of Stockholders. These nominees includebBra Knuckles who was elected to
the Board in March 1996. Because Director Jamdsdgkman has decided to not stand for re-electicgheéd3oard of Directors, the total
number of nominees to stand for election at thes1®%nual Meeting of Stockholders is nine.

In the election of directors, pursuant to the KekyuBusiness Corporation Act, each stockholderl staale the right to cast as many votes in
the aggregate as he shall hold shares of Commak §io Series A Preferred Stock as adjusted foratang rights) multiplied by the number
of directors to be elected; and each stockholdsr caat the whole number of votes for any one nomoredistribute such votes among twc
more nominees. Unless contrary instructions areived, the enclosed proxy will be voted in favoetgcting as directors the nominees listed
below. Each nominee has consented to be a candiddttd serve, if elected. While the Board hasaason to believe any nominee will be
unable to accept nomination or election as a diredtsuch an event should occur, the proxies bellvoted with discretionary authority for a
substitute or substitutes as shall be designatetdeogurrent Board of Directors.

The following sets forth certain information congieg each of the nominees:

James L. Clayton has served for more than thefppasgears as Chief Executive Officer of Claytonrhies, Inc. Clayton Homes, Inc.
produces, sells and finances manufactured home<ldlyton served as President of Clayton Homes,fiom 1956 through 1993. Mr.
Clayton has served as Chairman of BankFirst (folyrférst Heritage Bank) since 1992, is a directbR®C Communities, Inc., a
manufactured homes company, and Goody's FamilyhiDigt Inc.

Reginald D. Dickson is Chairman of Buford, Dicksetarper & Sparrow, Inc., investment advisors, areslelent Emeritus of Inroads, Inc., a
non-profit organization supporting minority educatidsr. Dickson served as President and Chief Execuiiffecer of Inroads, Inc. from 19¢
to 1993. He also serves as a director of First AcaarCorporation, a bank holding company.

John B. Holland served as President and Chief Gipgr®fficer of Fruit of the Loom, Inc., a manufaotr of underwear and other soft goods,
until his retirement in February 1996, at whichdilme became a consultant to that corporation. MiaHd is a member of the board of
directors of Camping World, Inc. and Fruit of thedm, Inc.

Barbara M. Knuckles is Director of Corporate anddfixal Relations for North Central College in Najilés, lllinois. From 1988 to 1992, M:
Knuckles was a private investor managing sevenalljabusinesses. From 1986 to 1988, she was Campdfiae President and General
Manager for The Wirthlin Group, a political andas&rgic marketing research firm, and from 1978 t#8618he was Corporate Vice President
for Beatrice Companies. Ms. Knuckles serves asralme of the board of directors of J. R. Short MiliCompany of Chicago, Illinois and
Harris Bank of Naperville, lllinois.

Wallace N. Rasmussen served as Chairman of thedBaat Chief Executive Officer of Beatrice Foods, lantil his retirement in June 1979,
at which time he became a consultant to that caitjmn.

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

Cal Turner, Jr. joined the Company in 1965 andhed the offices of President and Chief Executifiic®r since 1977. Mr. Turner has
served as Chairman of the Board si



January 1989. Mr. Turner is a member of the bo&directors of First American Corporation, Thomaasldén, Inc., a publishing company,
and Shoney's, Inc.

David M. Wilds is a principal of Nelson Capital @ara merchant banking company. From 1990 to 1885Wilds served as Chairman of 1
Board of Cumberland Health Systems, Inc., an ownéroperator of psychiatric hospitals. From 1968l @890, Mr. Wilds was a partner
with J. C. Bradford & Co., an investment bankingnpany. Mr. Wilds is also a director of Cumberlanelaih Systems, Inc., Phillips &
Brooks, Inc.,a telecommunications company, and Meth Corp., a health care systems company.

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 sernasl Chief Executive Officer of Genesco, Inc. fronTih[1986 to January 31, 1993. Mr. Wire
serves as a director of First American Corporatéomd Genesco, Inc.

COMMITTEES OF THE BOARD. The Company has a Corpo@bvernance and Compensation Committee ("CGC Ctawat)i and an
Audit Committee. The current members of the CGC @ittee are Messrs. Wire (Chairman), Wilds and Ras®n. The CGC Committee
reviews and recommends policies and practiceshfClompany's corporate governance profile. The C8@mittee sets the total
compensation of, and reports to the Board of Dinecinitial and proposed salary changes paid texatutive officers and any employee
whose annual compensation exceeds that of the iqpaé$ executive officer. The CGC Committee revigle compensation policies of the
Company and compensation programs in which offiogag participate. In addition, the CGC Committeeadeps general criteria concerning
the qualifications and selection of Board membeis atficers, and recommends candidates for suchigus to the Board of Directors. The
CGC Committee will consider persons recommendestdgkholders as potential nominees for directdtdei names of such persons are
submitted in writing to the chairman of the CGC Quittee or the Secretary of the Company. The recomalaitions must be accompanied by
a full statement of qualifications and an indicataf the person's willingness to serve.

The CGC Committee also administers the Companytk giption plans, excluding the 1988 Outside DoegitPlan, the 1993 Outside
Directors' Plan, and the 1995 Outside DirectomstiSOption Plan which are administered by Cal Tuaral Cal Turner, Jr. At least annually,
the CGC Committee specifically reviews the standafdoerformance of the President and Chief Exeeu@ifficer ("CEQ") for compensation
purposes. (See "Report of the Corporate GovernandéCompensation Committee of the Board of Director Executive Compensation.”)
The CGC Committee met five times during fiscal 1996

The Audit Committee is composed of Messrs. Holl@@dairman), Clayton, Dickson and Ms. Knuckles. Timections of the Audit Committe
include providing advice and assistance regardatganting, auditing, corporate compliance and faareporting practices of the
Company. Annually, the Audit Committee recommertdthe Board a firm of independent certified pullocountants to serve as auditors.
The Audit Committee will review with the auditoirset scope and results of their annual audit, feesmmection with their audit and nonaudit
services, and the independence of the Companyiteidrhe Audit Committee met three times durirsgdl 1996.

During fiscal 1996, the Board of Directors held sigetings. All directors attended more than 75%efaggregate number of meetings of the
Board and committees on which they serve.

COMPENSATION OF DIRECTORS. Directors receive a $9,Quarterly retainer plus $1,250 for attendingheagular meeting of the Boe
or any committee meeting. Committee Chairmen recaivadditional $250 for each Committee meetirendttd. Compensation for
telephonic meetings is orf&lf the above rates. Board members who are officethe Company do not receive any separate cosagien for
attending Board or committee meetings. In additiba,directors who are not employees of the Compaeentitled to receive
nondiscretionary options for the purchase of then@any's Common Stock pursuant to the 1995 Outsideers' Stock Option Pla



DEFERRED COMPENSATION PLAN FOR DIRECTORS. In Decemt993, the Board of Directors unanimously apptdcaeoluntary,
nonqualified compensation plan for director comja¢ios. All outside directors are eligible to paigiEte in the plan. Under the plan, each
director may voluntarily defer receipt of all opart of any fees normally paid by the Company todhector. The fees eligible for deferral
defined as retainer, board meeting fees and comeniticeting fees. The compensation deferred istecetti a liability account which is
increased quarterly at a minimum rate of 6% per.yEae benefits will be paid, upon termination fréime Board, as deferred compensation to
the director as follows: (a) upon attaining ageo6any age thereafter as a lump sum of the accuetusccount; (b) in the event of total
disability, as a lump sum of the accumulated actduajin the event of death, as a lump sum of twimulated account; or (d) in the event of
voluntary termination, as a lump sum of the accatad account.

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTIPATION. During fiscal 1996, the Compensation &@avernanc
Committee was comprised of Messrs. Wire, Wilds Bagdmussen. None of these persons has at any teneabeofficer or employee of the
Company or any subsidiary.

REPORT OF THE CORPORATE GOVERNANCE AND COMPENSATION COMMITTEE OF THE BOARD OF DIRECTORSON
EXECUTIVE COMPENSATION

The three-member Corporate Governance and Compam§&aimmittee of the Board of Directors ("Commitdegerepared the following
executive compensation report.

A. COMPENSATION PHILOSOPHY

The Company has adopted the concept of pay-foepagnce linking management compensation, Comparigrpgance and stockholder
return. This strategy reflects the Company's desigay for results that are consistent with thg ¢eals of the Company and the stockholc
The Committee and the Company believe that compinariable, direct and indirect pay componentd€ompensation program enables
Company to attract, retain and motivate resultsrdated employees to achieve higher levels of padace.

1. VARIABLE COMPENSATION PHILOSOPHY

At nearly all levels of the Company, a significgottion of pay is variable, being contingent upanpany (or store) performance. The
performance-based component, whether annual inveeatilong-term incentive, is significant enouglsésve as a strong incentive.
Additionally, performance-based compensation thioting granting of stock options to employees setwéscrease employee ownership of
the Company.

2. DIRECT COMPENSATION PHILOSOPHY

Though performance-based compensation is to be &siggt, base pay is competitive. The Company edibase 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 Conyparrespond to changes in its needs and changbe iabor market. Increases in base
pay require a satisfactory or better level of penfance as determined by the Committee.

3. INDIRECT COMPENSATION PHILOSOPHY

The Company's indirect-compensation programs pridteemployees from extreme financial hardshifhm event of a catastrophic illness or
injury and provide limited income security for retinent years. Health, life and disability benefidigrams 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 plans should provide éichihcome security at retirement for the typicaptyee. The Employee Stock
Ownership Plan reflects the Compar



commitment to widespread stock ownership of the Gamy by employees at all levels of employment. Exypés are also invited to share in
ownership of the Company through participatiorhia Dollar General Employee Stock Purchase Plan.

B. EXECUTIVE OFFICER COMPENSATION

Under the supervision of the Committee, the Compgeaas/developed compensation policies and prograsigrked to provide competitive
levels of compensation that integrate pay withGoepany's annual and long-term performance goaks.Gompany is committed to creating
an incentive for its employees to contribute todkierall results of the Company thereby encouragiteam approach toward accomplishn
of corporate objectives and creating value forlgtotders.

The executive officers' compensation for fiscal @ 8&flected the Company's increasing emphasisiog pay to both short-term and long-
term incentives. The short-term incentive is anuahcash bonus based on a percentage of the execfficer's salary. The long-term
incentives are performance-accelerated stock aptioeentive pay awarded to the CEO and the otffieecs named in the Summary
Compensation Table in fiscal 1996 (or the "Nameddtxive Officers") was controlled by Company penfance goals which are established
annually. While the Committee's approach to basepemsation is to offer competitive (although slighbwer- than-average) salaries to the
CEO and the other Named Executive Officers in caispa with market practices, base salaries haverhea relatively smaller element in
the total executive officer compensation packagéasompany's pay-for-performance component pay®re significant role. The fiscal
1996 average base salaries for the named exeaifigers (not including the CEO) increased 9.6%e Tifrcrease in base salaries in fiscal
1996 was determined based upon recommendationslmgattie human resources department to the Committesview of peer group
comparison data (using the peer group compenssitioey published by Management Compensation Seiideand the subjective analysis
of the Committee after evaluating the recommendatipeer group data, the Company's overall perfocamand the respective individual
performance criteria of the named executive officer

1. ANNUAL CASH BONUSES

The Company's annual cash bonuses paid to the seofficers made up the short-term incentive cormgnt of their fiscal 1996 cash
compensation. The payment of annual cash bonusesésl on both objective and subjective criteria.

Obijective criteria include actual earnings-per-shasults versus target earnings-per-share remikistablished by the Committee at the end
of the prior fiscal year. The Company uses earnpaysshare improvement for determining target gmishe executive officers' variable pay
for primarily two reasons: First, it is a defineeasure of total Company performance and secoimaitneasure that can be easily identified
and reviewed by stockholders.

Under the cash bonus incentive program effectivdisoal 1996, there were three earnings-gieare goals established by the Committee,
exceeding the prior year's

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

following mass- merchandising companies: Ames Diapamt Stores, Bradlees, Caldor, Consolidated St@agton Hudson, Filene's
Basement, Garden Ridge, Hills Department StoregPagal's Bargains/Closeouts, Meijer, Montgomeryrdfy®amida, Quality Stores, Ross
Stores, Sears Roebuck, Service Merchandise, Sh8pites, TIX Companies, Tractor Supply Company VdatMart Stores. For the past
years the Company has used this - known peer-group annual salary survey when revig\and establishing the Company's executive
compensation policies. Because the Company usesuhiey for executive compensation comparisonbaeduse the Company ties
executive compensation directly to Company perforceathe same peer group survey, with the excepfitimose companies that are not
publicly traded (and therefore stock comparisom dgtnavailable), is used for Company performamcaparison purpose



performance. If the Company reaches the first éstedd or "target" goal, which is considered by @wmmittee to be challenging, then 25%
of salary is awarded as a cash bonus. If the nvieklgoal is met, the executive officers receive Sf%alary as a cash bonus, and if the
Company reaches the third, or "stretch" goal, wisatonsidered by the Committee to be extremeljl@hging, then the executive officers
receive 75% of salary as a cash bonus.

Subjective performance criteria include the resoiitsach executive officer's performance reviewspant to the Company's Performance
Development Process ("PDP"). The Company's PDR@vgrehensive program that focuses on total pmdoce improvement by
concentrating on "Key Development Areas" ("KDA")datKey Result Areas" ("KRA"). KDAs emphasize sléthhancement, leadership
development, and career goal aspirations of empkyeRAs focus on the key results required to abttipursue the Company's mission.
KDAs and KRAs are set annually for each managermemioyee by the employee's supervisor, and the gatyof an annual bonus is
dependent upon each executive officer achievingnkiizidual goals. That is, Company performancedsthe sole criterion by which an
executive officer's annual cash bonus payout isrdeéhed. Two factors determine whether an execwufieer would receive an annual cash
bonus: (a) The Company must achieve an establistietngs-per-share improvement goal; and (b) thiricual must achieve a satisfactory
performance evaluation based upon the above-descRDP factors. Therefore, full weight is givereszh of these factors.

Because the Company did not reach its cash bongest tgoal for fiscal 1996, the CEO and executivficefs did not receive a cash bonus in
1996. Because the Company exceeded its stretcingasper-share improvement goals for fiscal 1994, lsecause each executive officer
achieved his previously-established subjectiveqrarénce goals, the maximum cash bonus award waeaarhis bonus award was paid in
1995 and therefore is presented in the Summary €osgtion Table.

2. EMPLOYEE STOCK INCENTIVE PLAN

The Company's 1989 Employee Stock Incentive PI1A889 Plan™), 1993 Employee Stock Incentive Pla®93 Plan™) and 1995 Employee
Stock Incentive Plan ("1995 Plan") award non-qiedifperformance-accelerated stock options to teewive officers, department directors
and other personnel considered to be in key paositias approved by the Committee.

In fiscal 1994, the Committee granted performaaceelerated stock options under its "Stock Incetifprogram with three annual accelere
vesting schedules (fiscal 1995, fiscal 1996, asdkli 1997) based on the achievement of corporaterpgnce goals (as measured by
earnings-per-share improvement) and individualgrernce goals (as measured by a comprehensivewrpuieess, the "PDP"). To further
encourage outstanding performance, the Committeptad a compensation program that ties the actieleraf stock option vesting to
earnings-per-share goals. Each executive officaives stock option grants with a nine and ondé-yer vesting schedule. However, if the
executive officer meets his individual goal and @@mmpany meets or exceeds its established earpemgshare goal then the stock option
grant tied to that goal will vest earlier than nared one-half years. If the Committee-establislaeget earnings-per-share goal for the Stock
Incentive program is met, then one of the grargsigéng approximately 67% of the total stock-baaemrd tied to that fiscal year's
performance) will vest on an accelerated basihdfCommittee-established stretch earnings-peegia@al for the Stock Incentive program is
met, then another grant (equaling approximately 88%e total stock-based award tied to that figear's performance) will vest on an
accelerated basis.

In determining the number of the shares subjestdok options granted to the employees eligibleaicipate in the stock incentive plans,
Committee takes into account the respective scbpeamuntability, the strategic and operationapoesibilities of such employees, as wel
the salary levels of such employees.

Compensation data from the Management Compensaéorices compensation survey reveals that annoeh grants (calculated as grant
price times the number of shares granted) areailgiexpressed as a multiple of salary. For the C&tual grant amoun



fall within a range of one to three times the CE@8ual salary, and executive officer's grant arntefall within a range of one-half to one
and one-half times the executive officer's salBgcause the Committee has decided to place greafgnasis on the performance-based
component of compensation, it pays lower-than-aesalaries for the CEO and executive officerssita incentive compensation multiples
at or above the high end of the peer group suraeges for these positions. Specifically, the Cortmaihas 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 valmethultiplying the option exercise price (fair matk/alue at the time of grant) by the
number of shares granted.

In addition, the Committee established a stockewpgirogram called the "Stock Plus" program. Thagpam, which is composed of option
grants under the 1989 Plan, the 1993 Plan and2®® Rlan, awards each executive officer additist@dk options which can be vested on an
accelerated basis if the executive officer mairgtdiom May 1 to April 1 of the accelerated vestymgr a level of Company-stock ownership
(determined by the fair market value as set byNee York Stock Exchange trading price at the clofSleusiness on April 1) equal to at least
two and one-half times his salary. The CEO is nexgliio maintain ownership of four times his sakarpe eligible to participate in this
program.

Because (1) the Company met, but did not exceesidtk option program target earnings-per-sharésgonfiscal 1996, (2) each Named
Executive Officer achieved his previously-estatdilsubjective performance goals, and (3) each Ndfedutive Officer met the ownership
requirements of the Stock Plus program, the fzgel stock option grants vested in fiscal 1996 mmaecelerated basis for each Named
Executive Officer.

Because (1) the Company exceeded its stock optimgram stretch earnings-per-share improvement doafsscal 1995, (2) each named
executive officer achieved his previously-estatdisisubjective performance goals, and (3) each Nd&Rredutive Officer met the ownership
requirements of the Stock Plus program, the nurabeptions which could vest on an accelerated hadiscal 1995 became fully vested.

C. CHIEF EXECUTIVE OFFICER COMPENSATION

As with the other executive officers, the CEQ's pemsation reflects the Company's increasing emgploaistying compensation to both short-
term and long-term performance goals. When detengitne CEO's salary, the Committee considers t8®'€ prior-year performance and
expected future contributions to the Company a$ agpeer-industry survey results published anpuAl compared to the industry
comparison group, the CEO's salary was 11.6% tessthe group median. The 13.3% increase in the'€&lary in 1996 compared to 1995
was a result of the Committee's decision to revirdfor his leadership and the Company's outstangerformance as measured by, but not
limited to, such factors as earnings-per-share @vgament, sales and profit increases and expensgetied. The CEO's salary increase is also
a result of the Committee's effort to bring hisasgicloser to the industry average which, prioth®increase, was 26.5% below the
comparison year peer-industry average.

The Committee, believing that the CEO should hareescompensation at risk in order to encouragepeadnce that maximizes stockholder
return, has created a significant opportunity fddidonal compensation through performance-baseentives. The performance-based
compensation for which the CEO is eligible takesfttrm of both short-term and long-term incentivake the other executive officers, the
CEO is eligible for a cash bonus-- the short-tamgentive--based on the attainment of individuallgead earnings-per-share improvement
goals. Also like the other executive officers, @O is eligible for non-qualified performance-aerated stock options--the long-term
incentive. These stock options, which have a nieane-half year vesting schedule, can be accetétatan earlier year upon the attainment
of Committee-established earnings-per-share impneve goals, individual performance goals and, &totk Plus" program eligibility,

certain Company stock ownership level requireme



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-fay performance components of
the CEO's total compensation package. When coriisigtlre CEQ's pay-for-performance component otbimpensation 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 wiwate and reward outstanding performance.

Under the Company's short-term incentive prograast{donus), the CEQO's total possible cash-bonesiive is 100% of his salary. To be
eligible for an earnings-per-share improvement ¢astus award, the CEO must achieve personal peaficengoals established by the
Committee, and the Company must meet at least bite @éash bonus program earnings-per-share impnewt goals. If the CEO meets his
individual performance goals and the Company migetSommitteeestablished cash bonus program "target” goal, @ @ill receive a cas
bonus equal to 25% of his annual salary. If the GE@lividual goals and the Committee-establisheshdonus program "mid-level”
earnings-per-share improvement goal is met, therC#O will receive a cash bonus equal to 50% o&hisual salary. If the CEO's individual
goals are met and the Committee-established caslshmogram "stretch” earnings-per-share improvemgeal is met, then the CEO will
receive a cash bonus equal to 100% of his annlalysa

The CEO's shorterm incentive compensation program effective fenfarmance of fiscal 1995 and paid in fiscal 198&arded the CEO wit
a cash bonus of 100% of his annual salary. Toigék for this cash bonus award, the CEO was regluio achieve personal performance
goals established by the Committee, and the Compadyo meet its cash bonus stretch earnings-@ee gioal. Because the Company did
not reach its cash bonus "target" earningssbare improvement goals for fiscal 1996, the CEDnei be paid a cash bonus in 1997 for fi:
1996 performance.

The CEO's long-term incentive compensation progeéfactive for fiscal 1996 rewards the CEO with &toption grants up to approximately
three to four and one-half times his annual saléithe Committee-established stock option progttarget” earnings-per-share goals are met
and the CEO meets his individual performance gbasyill vest on an accelerated basis in a stotloogrant that represents approximately
67% of the total non-Stock-Plus stock option bean#fboth individual and stock option program &trh" earnings-per-share goals are met,
then the CEO will vest on an accelerated basissitmek option grant that represents the remainossible stock option benefit
(approximately 33% of the total benefit).

The CEO is also eligible to participate in the Camys Stock Plus program. This program, which mmposed of option grants under the 1
Plan, the 1993 Plan and the 1995 Plan, reward€H@ with additional stock options which can vesaonaccelerated basis if the CEO
maintains a level of Company-stock ownership etmal least four times his salary.

In fiscal 1996, because the Company met its stptiow program "target" earnings-per-share improvengeal, the CEO met his individual
performance goals and the CEO met the Company siwokrship requirements, the CEO vested on aneretetl basis, in the first-level
stock option grants.

For fiscal 1995, because the Company exceededdher@tee-established "stretch" earnings-pleare improvement goals, the CEO achie
previously-established subjective performance gaatsthe CEO met the Company stock ownership reongint, the CEO vested, on an
accelerated basis, in the maximum amount of théadoka stock option grants and received the maxinbomus award as presented in the
Summary Compensation Tab



D. DEDUCTIBILITY.

The Committee continues to analyze the potentipkich of the $1,000,000 limit on the deductibilifyexecutive compensation for federal
income tax purposes enacted as part of the 1993DmBudget Reconciliation Act ("OBRA"). Under thegulations, compensation pursu

to the Company's stock plans should qualify asféperancebased" and, therefore, should be excluded fron$1h@00,000 limit. Other form

of compensation provided by the Company to its etiees, however, are not excluded from such liBé&cause the Company does not
believe it is in any immediate danger of losing deguctions, no definitive determinations have beade by the Committee as to whether it
will approve any compensation arrangements thatoailse the $1,000,000,000 limit to be exceedé¢hdarfuture.

William S. Wire, Il - Committee Chairman Wallace Rasmussen
David M. Wilds



14 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 stockholders' return dutting previous 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@ogation Services(1) used by the Committee wheawing and establishing the
Company's executive compensation policies.

(1) The peer group compensation survey is publistiedially by Management Compensation Services1888 survey included the
following mass-merchandising companies: Ames Depamt Stores, Bradlees, Caldor, Consolidated StBagon Hudson, Filene's
Basement, Garden Ridge, Hills Department Store, Magal's Bargains/Closeouts, Meijer, Montgomeryrify ®amida, Quality Stores, Ross
Stores, Sears Roebuck, Service Merchandise, Sh8pites, TIX Companies, Tractor Supply Company VdatiMart Stores.

1/91 1/92  1/93 1/94 1/95 1/96
Dollar General 100 284 432 661 986 957
Corporation

S & P Midcap 400 100 142 158 182 173 227



EXECUTIVE COMPENSATION

The following table provides information as to aahilong-term or other compensation during fisezdng 1996, 1995 and 1994 for the
Company's Chief Executive Officer and the persohe,vat the end of fiscal 1996, were the other foost highly-compensated executive
officers of the Company (collectively the "nameceextive officers") or who is no longer employedtbg Company, but is otherwise requi
to be included. The Company awarded no SARs imalffi5896, and no named executive officer holds 2RSS

(Please see table notes on the following page.)

SUMMARY COMPENSATION TABLE

Annual Comp ensation Long-Term Compensation
Awards Pa youts

Other

Annual Restricted  Securities

Compen- Stock Underlying LT IP All Other
Name and Principal Fiscal Salary B onus sation Award(s) Options Pa youts Compensa-
Position Year $) ( $) %) % ($) $ ) tion ($)
Cal Turner, Jr., 1996 537,500 5 00,000 9,508 147,318 59,420
Chairman, President 1995 474,220 2 00,000 10,034 390,926 59,420
and Chief Executive ~ 1994 400,000 62,500 10,599 446,775 92,509
Officer
Bob Carpenter, Chief 1996 157,500 1 12,500 8,534 49,556 6,000
Administrative 1995 147,082 70,000 8,773 51,646 6,000
Officer, Corporate 1994 140,000 62,500 8,625 206,832 14,903
Secretary and Chief
Counsel
Mike Ennis, Vice 1996 147,500 1 05,000 2,636 37,500 6,000
President 1995 139,379 62,500 2,636 55,245 6,000
Merchandising 1994 125,000 44,800 2,636 150,778 15,148
Operations
Tom Hartshorn, Vice 1996 143,750 1 05,000 2,652 37,500 6,000
President 1995 134,375 62,500 2,652 37,691 6,000
Merchandising 1994 125,000 44,800 44,771 120,623 8,254
Operations
Leigh Stelmach, 1996 251,250 1 68,750 8,851 49,556 6,000
Executive Vice 1995 212,832 87,500 8,851 51,646 6,000
President Operations 1994 175,000 75,000 8,851 206,832 8,254
C. Kent Garner (1) 1996 177,500 1 27,500 -0- -0- -0-

1995 166,720 80,000 830,942 51,646 6,000
1994 155,274 -0- 294,834 206,832 1,179

(1) Mr. Garner, formerly the Company's Chief Financ ial Officer and a Vice President, resigned in Augus t1995.



NOTESTO SUMMARY COMPENSATION TABLE:

OTHER ANNUAL COMPENSATION - The amounts reportedtliis column reflect gross-ups for tax reimbursetsenhe 1995 amount
reported for Mr. Garner includes $825,315 represgrthe abovanarket value of stock options paid or payable to Huring this period and
$5,727 gross-up for tax reimbursement. The 1994uatn@ported for Mr. Garner includes $228,825 repnéing the above-market value of
stock options paid or payable to him during thisgzk a $5,727 gross-up for tax reimbursementfahgiveness of a $56,600 relocation loan,
and $3,782 in other perquisites. The 1994 amouyntrted for Mr. Hartshorn includes a $16,463 grosdeu tax reimbursement, the
forgiveness of a $27,621 relocation loan and $68ather perquisites.

SECURITIES UNDERLYING OPTIONS - The Stock Incentireogram and Stock Plus Program stock option gignatsted in fiscal 1996

will vest nine and one-half years after the datgraht provided the executive officer is still emy#d by the Company. The vesting dates for
each Stock Incentive program grant can be accekktatApril 1 in the year immediately following thesociated year-end if the individual
officer meets his individual performance goals grelCompany meets its earnings-per-share improveguoats set for that year. The Stock
Plus program grants have the additional requirenteitthe holder must maintain a specified levaCofmpany stock ownership for vesting to
be accelerated.

RESTRICTED STOCK AWARDS - The Company granted rairieted stock awards in fiscal 1996, fiscal 199%iscal 1994. No executive
officer holds any restricted stock awards.

LTIP PAYOUTS- None paid.

ALL OTHER COMPENSATION - Includes $5,250 contribdtm fiscal 1996 and fiscal 1995 to each execubiffieer's retirement account
(with the exception of Mr. Garner who left the Camp's employ in fiscal 1996) and $8,254 contributefiscal 1994 to each executive
officer's retirement account. Includes a $750 dbation for each executive officer's Employee St@knership Plan account in fiscal 1996
(with the exception of Mr. Garner who left the Camp's employ in fiscal 1996) and fiscal 1995 aralftiilowing contribution amounts in
fiscal 1994: Mr. Turner - $8,965; Mr. Carpentei6;&9; Mr. Ennis - $6,894; Mr. Hartshorn - $1,080; Stelmach - $6,867; Mr. Garner -
$1,179. Includes for Mr. Turner the following amésipaid as premiums on a split-dollar life insuepolicy: 1996 - $75,290, 199%53,42(
and 1994 $75,290



OPTIONS GRANTED IN LAST FISCAL YEAR

The following table provides information as to opis granted to the Named Executive Officers dufisgal 1996. The Company granted no
SARs in fiscal 1996.

Ind

Maximum Percen

Number of Total

Securities Option

Underlying Grante

Options Fiscal
Name Granted (#)(2) 1996
Cal Turner, Jr. 147,318 8.10%
Bob Carpenter 49,556 2.72%
Mike Ennis 37,500 2.10%
Tom Hartshorn 37,500 2.10%
Leigh Stelmach 49,556 2.72%
C. Kent Garner (3) 49,556 2.72%

(1)Based on actual option term and annual compoundi
(2)These granted options are to be vested on an acc
(earnings-per-share improvement) goals. Accelerate
(the StockPlus program grants) is based on, in addi
The above-identified stock option grant totals are
Program grant which, for purposes of accelerated ve
Program grant which, for purposes of accelerated ve
Program grant. Cal Turner, Jr. - 78,575, 39,281, 2
Tom Hartshorn - 20,000, 10,000, 7,500; Leigh Stelma
fiscal 1996 and therefore, all grants made to him i
(3)Mr. Garner is no longer employed by the Company.

Potential Re
Assumed Annu
Price Apprec
ividual Grants Te
t of
s

dto Exercise or

Year Base Price Expiration
($/Sh) Date 5% ($)
$21.00 3/27/05 $1,945,607
$21.00 3/27/05 $ 654,479
$21.00 3/27/05 $ 495,255
$21.00 0/27/05 $ 495,255
$21.00 3/27/05 $ 654,479
$21.00 3/27/05 N/A

ng.

elerated basis upon the attainment of individual an

d vesting for a portion of the grants to each named
tion to the individual and Company performance goal
made up of the grant amounts listed in the followin
sting is tied to earnings-per-share improvement goa
sting is tied to earnings-per-share improvement goa
9,462; Bob Carpenter - 26,425, 13,218, 9,912; Mike
ch - 26,425, 13,218, 9,912. Mr. Garner's employmen
n fiscal 1996 were canceled.

alizable Value at
al Rates of Stock
iation for Option
rm (1)

10% ($)
$4,930,551
$1,658,578
$1,255,072
$1,255,072
$1,658,578
N/A

d Company performance
executive officer

s, Company stock ownership.
g order: (1) Stock Incentive

| one, (2) Stock Incentive

I two and (3) Stock Plus
Ennis - 20,000, 10,000, 7,500;
t with the Company ended in
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AGGREGATED OPTION EXERCISESIN THE LAST FISCAL YEAR AND YEAR-END VALUES

The following table provides information as to opi$ exercised or held by the Named Executive Qfiderring fiscal 1996.

Underlying U
at Fiscal Ye
Shares Value
Acquired on Realized
Name Exercise (#) ($)(1)
Cal Turner, Jr. 219,726 $1,153,241
Bob Carpenter 56,616 $1,256,429

Mike Ennis -0- -0-
Tom Hartshorn 134,916 $2,449,705
Leigh Stelmach -0- -0-

C. Kent Garner(3) 168,912 $2,331,908

(1) Market value of underlying securities at exerci
Tape), minus the exercise price.
(2) See Note 1 above.

(3) Mr. Garner is no longer employed by the Company

nexercised Options  Value of Unexercised In-the-
ar-End (#) Options at Fical Year-End ($

Exercisable Unexercisable Exercisable

-0- 765,293 -0-
67,745 240,290 $475,791
49,435 176,535 $347,197
9,885 176,535 $ 46,143
67,745 240,290 $475,791

-0- -0- -0-

se or year-end ($19.90 as reported on the New York

Money
)

Unexercisable(2)
$3,799,642
$1,339,702
$ 976,472
$ 976,472
$1,339,702

-0-

Stock Exchange Composite



EMPLOYEE RETIREMENT PLAN

The Company has a non-contributory defined contidibuplan which covers substantially all employeesluding the named executive
officers. The plan provides retirement, disabiltgrmination and death benefits. Each year, asegEbber 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 imaest 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-for feitable
Service Percent age
Lessthan4 ............cccceee 0%
4 ... 40%
50rmore ...ooeeeiiininnn. 100%

As of January 31, 1996, Messrs. Cal Turner, Jri Barpenter, Mike Ennis, Tom Hartshorn and LeigirBach had 30, 15, 8, 4 and 6 years
of credited service, respectively. C. Kent Garsara longer employed by the Company. The estimatesent value of benefits under the |
as of January 31, 1996 was $226,835 for Cal Tuther$79,475 for Bob Carpenter, $43,505 for Mikmig, $16,660 for Tom Hartshorn and
$35,060 for Leigh Stelmach. Upon retirement, eamfigipant has the option of taking a lump summeeaerage annual payment over a ten-
year period

OTHER EXECUTIVE BENEFIT PLANS

Since 1988, the Company has provided the Mastérdregnt Plan for Select Key Employees, a salaryigoation plan (the "Select
Retirement Plan") for eligible employees which witintinue to operate in fiscal 1997. The SelecirBment Plan generally provides for an
annual retirement benefit of 75% of the employsalary on the date of entry into the plan with atijtents based on certain subsequent ¢
increases. The retirement benefit for each eligialeicipant, which cannot exceed an amount greagar the cash value of the life insurance
policy for such person, is payable over 10 yearsroencing at age

65. The Select Retirement Plan also provides thtte event an employee dies while in the emplapefCompany after entering the Select
Retirement Plan but before retirement, his beraiies will receive 50% of such employee's annu#demaent benefit for a period of 10 years.
The named executive officers are eligible to paréite in the Select Retirement Plan, which is fuhig life insurance purchased by the
Company and payable to the Company on the lifb@&imployee. Participants in the Select RetirerRént are vested only upon reaching
retirement age or, if retirement occurs prior te 8§, the Corporate Governance and Compensatiomfitew may decide in its sole
discretion whether to pay benefits under the ptaméto a value no greater than the cash valuleeolife insurance policy for such person.
Directors of the Company who are not also execudffieers or employees do not participate in thee&eRetirement Plan. If the annual sa
levels reported in the Summary Compensation Tabl¢he named executive officers were applicablettement, the estimated annual
benefits payable over a ten-year period for Me$3as Turner, Jr., Bob Carpenter, Mike Ennis, Tomtstzorn and Leigh Stelmach are
$403,125, $118,125, $110,625, $107,813, and $188gkpectively



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 sEnas a member of the Company's Board of Directors.

John B. Holland, a director of the Company, wasident and Chief Operating Officer of Fruit of theom, Inc., a manufacturer of
underwear and other soft goods, until his retirenefrebruary 1996. In fiscal 1996, the Companychased approximately $31,753,185 in
goods from Fruit of the Loom, Inc.

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 fof a junior mortgage secured by the
real property and home. The mortgage will be fpiyd upon a 15-year amortization of the loan. Towedwer is liable for the unpaid balance
of the mortgage at all times. The Company forgag®rtion of the amortized principal and interastwally, and such amount is included as
income to the borrower. The Company's agreemepetiodically forgive mortgage amounts will termieaftthe borrower leaves the
Company. In the opinion of management, the loanwade on substantially the same terms, includiteyést rates and collateral, as those
prevailing at the time for comparable transactiitha other persons, and does not involve more thamormal risk of collectability or

present other unfavorable features. The outstaridangcarries an annual interest rate of 9.0% bhaditmount forgiven by the Company in
fiscal 1996 was $14,933.00. On January 31, 19@6ctinrent balance of this junior mortgage was $0@@0. The largest aggregate amount of
indebtedness outstanding at any time during fi$88b was $84,933.00.

PROPOSAL NO.2AMENDMENT TO THE RESTATED ARTICLES OF INCORPORATION TO INCREASE AUTHORIZED
COMMON STOCK

The Board of Directors has adopted a resolutiom@appg and recommending to the stockholders foir tygproval an amendment to the
Company's Restated Articles of Incorporation whiciuld increase the number of authorized sharesoafr@on Stock, $.50 par value per
share, to 200,000,000 shares from 100,000,000 shHne following summary of the proposed amendmkatild be read in conjunction wi
and is qualified in its entirety by reference twg tomplete text of the proposed amendment whialtaghed hereto as Exhibit A.

Explanation of and Reasonsfor Amendment

The Board of Directors believes that it is advieail increase the authorized number of shares oin@m Stock in order to have such
additional shares available to the Company for,rmgmather things, possible issuances in connectitimsuch activities as stock splits and
stock dividends, implementation of employee bern@éihs, public offerings of shares for cash, amguaitions of other companies. As of
January 31, 1996 (as adjusted for the April 26 6188ck split), the Company had a total of 85,523,8hares of Common Stock issued and
outstanding, and in addition, 5,788,928 sharesamhi@on Stock were reserved for issuance under thep@oy's stock option plans. Except
for the shares issuable under the Company's statidnoplans, the Company has no agreements or stathelings regarding the issuance of
any shares of Common Stock.

Under the provisions of the Kentucky Business Crafion Act, the Board of Directors generally masuis authorized but unissued shares of
Common Stock without stockholder approval. Havirguhstantial number of authorized but unissuedeshair Common Stock that are not
reserved for specific purposes would allow the Canypto take prompt action with respect to corpoogigortunities that develop, without 1
delay and expense



convening a special meeting of stockholders forptingose of approving an increase in the Compaaygalization. The issuance of
additional shares of Common Stock may, dependirg tipe circumstances under which such sharessaredsreduce stockholders' equity
per share and may reduce the percentage owneffsGignamon Stock by existing stockholders. It is that present intention of the Board of
Directors to seek stockholder approval prior to esyance of Common Stock that would become autbdithy the amendment unless
otherwise required by law or regulation. Frequerdfyportunities arise that require prompt actiorg @ is the belief of the Board of Directors
that the delay necessitated for stockholder appifva specific issuance could be to the detrintdrithe Company and its stockholders.

When issued, the additional shares of Common Siatkorized by the amendment will have the samegighd privileges as the shares of
Common Stock currently authorized and outstanditadders of Common Stock have no preemptive rights accordingly, stockholders
would not have any preferential rights to purchasg of the additional shares of Common Stock wheh shares are issued.

Vote Required. Under Kentucky law, the affirmatixaes of the holders of a majority of the voted tgsthe holders of the Company's
Common Stock represented and entitled to voteeaf\timual Meeting is required to adopt Proposal #2.

The Board of Directors recommends a vote FOR tbpgsed amendment to the Restated Articles of Irratjpn.

PROPOSAL NO. 3. RATIFICATION OF COOPERS & LYBRAND L.L.P.AS
INDEPENDENT PUBLIC ACCOUNTANTS.

The Board of Directors of the Company has seleCapers & Lybrand L.L.P. to serve as its indepehdeditor for the current fiscal year.
Coopers & Lybrand L.L.P. has served as the Compangiependent auditor for more than the past 36syd&e Company has no information
that Coopers & Lybrand L.L.P. has any direct orenat indirect financial interest in the Companyamy of its subsidiaries, in the capacity of
promoter, underwriter, voting trustee, directoficafr or employee.

Representatives of Coopers & Lybrand L.L.P. aresetgd to be present at the Annual Meeting andbeiljiven the opportunity to make a
statement if they desire to do so and to resporgpoopriate questions.

Vote Required. Under Kentucky law, the affirmatiate of the holders of a majority of the votes dasthe holders of the Company's
Common Stock represented and entitled to voteeaf\timual Meeting is required to adopt Proposal #3.

The Board of Directors recommends a vote FOR agraivthis appointment.
STOCKHOLDER PROPOSALSFOR THE 1997 ANNUAL MEETING

Stockholders' proposals intended for presentatithneal 997 Annual Meeting of Stockholders mustdiived by Bob Carpenter, Chief
Administrative Officer and Corporate Secretaryl@4 Woodmont Boulevard, Suite 500, Nashville, Texssee 37205 not later than December
29, 1996 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 ncostply with Rule 14a-8 of Regulation 14A of the yyaules of the Securities and Exchange
Commission



COMPLIANCE WITH SECTION 16(a) OF THE SECURITIESEXCHANGE ACT OF
1934

Section 16(a) of the Securities Exchange Act of4183d the disclosure requirements of Item 405 @fuRdion S-K require the Company's
executive officers and directors, and any persoo mins more than ten percent of a registered olabee Company's equity securities, to
reports of ownership and changes in ownership smE@&, 4 and 5 with the Securities and Exchanger@ission, the applicable market or
exchange upon which the Company's shares are, |lmtelthe Company. Based solely on the Companyiswedf copies of such forms it has
received and based on written representations @emain reporting persons that they were not reguio file Forms 5 for specified fiscal
years, the Company believes that all its officdigctors, and greai-than-ten-percent beneficial owners complied witliling requirements
applicable to them with respect to transactionsngufiscal 1996 with the exception that Directorgield Dickson did not timely report on
Form 4 a sale of 156 shares of Company Common SRioéctor David Wilds did not timely report an ilitance of 5,260 shares of
Company Common Stock. With respect to the inadaedmissions, the required forms have been filed.

METHOD OF COUNTING VOTES

Unless a contrary choice is indicated, all dulyaered proxies will be voted in accordance withitfetructions set forth on the back side of
the proxy card. Abstentions and "non-votes" arentedi as present only for purposes of determiniqgaaum. Because directors are elected
by a plurality of the votes cast, abstentions ateconsidered in the election of directors. In &ddi the ratification of Coopers & Lybrand
L.L.P. is determined by the number of votes cédmsrdfore, an abstention or withholding of authotitywote will not affect the outcome.
Abstentions and "non-votes" will be treated as s@gainst Proposal 2 or any other proposals (ekxgjutie election of directors and
ratification of auditors) presented to the stocklleos. A "non-vote" occurs when a nominee holdirgre$ for a beneficial owner votes on one
proposal, but does not vote on another proposausecthe nominee does not have discretionary vptimger and has not received instruction
from the beneficial owner.

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, Registrar dndnsfer Company, may also be called
upon to solicit proxies by telephone and mail.

The Board of Directors is not aware of any matdoe submitted for consideration at the Annual hgedther 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 asgsoiny stockholder has the unconditional righte@oke his or her proxy at any time
prior to the voting thereof by giving the Secretafithe Company written notice of such revocation.

The Annual Report of the Company is mailed herewitibopy of the Company's Annual Report on FormKifar the year ended January 31,
1996 (as filed with the Securities and Exchange @dasion) is available without charge to any stodtboupon request. Requests for the
Company's Annual Report on Form 10-K should bectie to Bob Carpenter, Chief Administrative Offiegrd Corporate Secretary.

Whether or not you expect to be present at the Ahkieeting of Stockholders in person, please digite and return the enclosed proxy
promptly in the enclosed business reply envelomepbstage is necessary if the proxy is mailed withe United

States



Exhibit A

ARTICLESOF AMENDMENT TO THE
RESTATED ARTICLES OF INCORPORATION OF THE
DOLLAR GENERAL CORPORATION

Pursuant to the provisions of KRS Section 271B.20;@he undersigned Corporation hereby adoptsalfmafing Articles of Amendment to
its Restated Articles of Incorporation:

First: The name of the Corporation is Dolla r General
Corporation;
Second: The Restated Articles of Incorporati on of the

Corporation was filed on November 3, 1968 in th&édefof the Secretary of State of Kentucky.

Third: The following amendment to the Restated des of Incorporation set forth in Paragraph Fiféhieof was adopted by the vote of the
holders of a majority of the shares of the CommtmtiSoutstanding on the 15th day of April, 1996reguired by KRS Section 271B.10-030
at the annual meeting of the shareholders of thrpd@ation on June 3, 1996.

Fourth: The number of shares entitled to vote thergas shares. The number of shatieg for the adoption of the
Articles of Amendment was and theber of shares voting against the Articles of Admeant was

Fifth: The Restated Articles of Incorporation oétGorporation (as heretofore amended) is hereltgduamended as follows:
The entire introductory paragraph of Article V eleted and replaced with the following paragraph:

The Corporation is authorized to issue two clas$asock in the following number of shares: (i) 200,000 shares of common stock, $.50
par value per share (the "Common Stock"), and(@P0,000 shares of no par value preferred sthek"@referred Stock™).

IN TESTIMONY WHEREOF, Dollar General Corporationegohereby file in triplicate originals these Amrtislof Amendment to the Restated
Articles of Incorporation through its President a&ltkhirman, Cal Turner, Jr., and its Secretary, Balpenter, this day of
, 199

DOLLAR GENERAL CORPORATION

BY:

Cal Turner, Jr.
President and Chairman

BY:

Bob Carpenter

Secretary

End of Filing
Pewerad By Iil}{i;\[_im
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