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PART I
Iltem 1. Business
General

The following text contains references to years619995, 1994 and 1993 which represent fiscal yeaded January 31, 1996, January 31,
1995, January 31, 1994 and January 31, 1993, ribsggc

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 nani2oitar General Corporation. Today, the Company sqekfitable growth by providing
value in hardlines and softlines merchandise tc lomiddle- and fixed-income families. The Compasilssthis general merchandise at retail
through a chain of 2,059 small Company-owned sfasesf January 31, 1995) in 24 states. The Compamed stores, located
predominantly in small towns in the midwestern andtheastern United States, operate under the tHaoflar General Stores."

The Company's mission is "SERVING OTHERS! Serving Gustomers...with greatest everyday value. Sgr@ar Shareholders...with
superior return on investment. Serving Our Empleyegs 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 merchandise needwgfrtaddle- and
fixed-income consumers.

EVERYDAY LOW PRICES. The Company's strategy is tigoquality merchandise at everyday low pricese Gompany emphasizes even-
dollar price points and believes its prices areegally below those of its competitors. The majodfyproducts in Dollar General Stores are
priced at $10 or less, with the most expensive gemerally priced at $35.

FOCUSED ASSORTMENT OF MERCHANDISE. The Companyasenitted to offering a focused assortment of gualiisic merchandise
in a number of core categories. The Company offardlines, including health and beauty aids, clegusupplies, housewares, stationery and
seasonal goods. The Company also markets the basioflines, including apparel for the family,o&s and domestics. The Company strives
at all times to be "in stock" in basic merchandlisis core categories.

LOW OPERATING COSTS. The Company maintains strigrbead cost controls and seeks to locate stomsigiborhoods 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 quast&isually the least profitable due largely to tiaglitionally slow afte-Christmas sales perio



Merchandise

The merchandise sales mix of the Company has dhiftzementally to hardlines sales by 2% over thet fhree years. The increase in
hardlines' sales has occurred in part becauselefeamined commitment to keep hardlines in stooknareased emphasis on private label
("DG Signature") products, and an expanded selectidorand-name merchandise. The following tabteaghan approximate percentage of
1995, 1994, and 1993 Dollar General Store salgew@yuct category.

PERCENTAGE OF SALES
1995 1994 1993
HARDLINES 66% 65% 64%
SOFTLINES 34% 35% 36%

Dollar General Stores offer quality, basic merchsaat everyday low prices. The Company believasith merchandising strategy generates
frequent repeat customer traffic. The Company le ahoffer everyday low prices to its customersaige part because its buying staff
negotiates low purchase prices. The Company pueshissmerchandise from a wide variety of supplieith no supplier accounting for mc
than 2.0% of the Company's purchases during 1995.

The Company buys principally quality first-run hiimds and softlines and supplements its inventatk manufacturers' overruns, closeouts
and irregulars which sell at a discount from reguddail prices. These three types of merchandisgarchased by the Company from
manufacturers on a regular basis. During 1995,aeqmiately 5% of the Company's purchases of sofilimere manufacturers' overruns,
closeouts or irregular merchandise. In additioprapimately 8% of the Company's hardlines purchagae closeout merchandise.
Approximately 20% of the Company's softlines menzlise and 40% of the hardlines merchandise in ¥88&us 25% and 45% in 1994,
respectively consisted of brand-name merchandikkoégh the total percentage of brand-name merdbarisldown from 1994, the
Company has expanded the selection of such merideaindorder to offer the customer a broader assort of brand-named goods. Because
the Company offers quality, basic merchandiseglieles its risk of inventory obsolescence is ldWwe Company reviews its inventory to
identify aged merchandise and sells it at markedrdprices to remove it from inventory.

The Company's policy is to provide everyday lowcesi. The Company emphasizes even-dollar pricintg ofierchandise, most of which is
priced at $1 and in increments of $1, with the nesgtensive item generally priced at $35. The Comjatieves even- dollar pricing more
easily demonstrates value to the customer. In iadglithe Company believes even-dollar pricing gibiees its buyers to continually negotiate
purchase prices that conform to a limited numbeet#il price points.

The Company's stores regularly receive mercharstigenents from Company distribution centers in Sudte, Kentucky; Homerville,
Georgia; and Ardmore, Oklahoma and limited shipmeitectly from suppliers.

The Dollar General Store

The typical Dollar General Store has approxima6&B00 square feet of selling space and is opelatedmanager, an assistant manager and
two or more sales clerks. In 1995, the Company fitederom average fixed rental costs of $3.03 pegrage square foot of selling space.
Approximately 78% of the Dollar General Stores siteated in communities with populations of 25,@00ess. As of January 31, 1995, 1,341
stores were located in strip shopping centers v32@ in downtown store buildings, and 319 weredtaeding. Store sites ha



been relatively easy to find, and the Company aa¢snticipate difficulty in finding suitable loganbs in the future. The Company's policy is
to negotiate low-cost, short-term leases, usublge years, with multiple renewal options when labédé. These leases allow closing of
unsatisfactory locations at minimal cost to the @any.

The Company opened 259 net new stores in 1995¢xmetts to open a net of 280 to 300 stores in 1D9.Company's store growth is
summarized by the following table:

BEGINNING STORES STORES NETS TORES STORES AT
FISCAL YEAR OF YEAR OPENED CLOSED OPENE D YEAREND
1995 1,800 302 43 259 2,059
1994 1,617 251 68 183 1,800
1993 1,522 146 51 95 1,617

In addition to opening new Dollar General Storbs, Company's management is continually workingrprove the performance of the
existing stores. The Company continually reviewd anodifies when necessary its internal accountimyauditing measures to control
inventory levels and to reduce inventory shrinkalgee retail shrinkage-to-sales ratio for 1995 w#&8& compared with 2.7% for 1994 and
2.4% in 1993. The Company's management continueseio methods to reduce inventory shrink furthera4oart of this effort, the Company
expanded in 1995 its incentive compensation prodgcaimcluded all store personnel. The payment céimive compensation is based, in part,
on inventory shrinkage results.

Same-store sales (i.e., those stores that wereedpmfore the beginning of the prior fiscal yeatt #trat have remained opened throughout
both the prior and current fiscal years) showe.&8% increase in 1995, a 12.7% increase in 193a&kb.5% increase in 1993. The average
Dollar General "same-store" generated annual £&l$854,000 in 1995, as compared to $663,000 id1®Paddition, at January 31, 1995,
the Company served as wholesaler for 11 retaiestoperating under the Dollar General name but dvayeothers. Revenues from sales to
these retail stores amounted to less than 0.25%edfompany's gross revenue in 1995.

Employees

At January 31, 1995, the Company and its subsatiggmployed approximately 18,000 full and part tangloyees including regional
managers, district managers, store managers, chrlidistribution center and office personnel cared to approximately 17,300 at January
31, 1994. None of the Company's employees aresepted by a union.

Competition

The business in which the Company is engaged lyh@pmpetitive. The Company competes with disca@totes which also sell popularly-
priced merchandise and with all types of retailersluding 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 thgp@oy operates. Management believes
that it competes primarily by offering quality, Ilmmerchandise at a consistently low everyday paie. Dollar General Stores operate on a
cash basis and do not accept credit s



Executive Officers of the Company

The names, ages and positions with the Compartg ekecutive officers as of April 1, 1995, are altofvs:

NAME

Cal Turner, Jr.
Bob Carpenter
Walter Carter
Michael Ennis
Troy Fellers

C. Kent Garner
Tom Hartshorn
Ron Humphrys
J. Holger Jensen
Scott Northcutt

Leigh Stelmach

AGE POSITION
55 Chairman of the Board,
President and Chief
Executive Officer
47  Vice President and Chie
Administrative Officer
47  Vice President
Development
41  Vice President
Merchandising Operation
53  Vice President
Distribution
48  Vice President, Treasur
and Chief Financial Off
44 Vice President
Merchandising Operation
45  Vice President
Operations Support
48  Vice President
Information Services
33  Vice President
Merchandising Operation
55  Executive Vice Presiden
Operations

EXECUTIVE
OFFICER SINCE:
1966
f 1981
1994
1988
1991
er 1992
icer
1992
s
1992
1994

s 1992
t 1989

All executive officers of the Company serve at piheasure of the Board of Directors. Messrs. Tur@arpenter, Ennis, and Stelmach have
been employed by the Company as executive offfoensiore than the past five years. The following isrief summary 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 President--Administration, Chief Counseal &orporate Secretary. Mr. Carpenter was namedf Ghiministrative Officer in 1993.

Mr. Carter joined the company as Vice Presidentvdl@ment in October 1994. Prior to that he heldes®l senior management positions at
Fred's Inc. including Executive Vice President frb@®3 to 1994, Senior Vice President of Operatfom® 1989 to 1992, and Senior Vice

President of Administration and Distributi

on frora8 to 1989



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. Eneerved as Regional Merchandise Manager for MgCIroG. & Y. and as Regional
Vice President, from June 1985 to April 1986.

Mr. Fellers became Vice President--DistributiotMarch 1991. He joined the Company in September E&8Director of Distribution. From
1986 to September 1989, Mr. Fellers was Facilitynhtger of a major distribution complex of McCrorpfts in Clinton, South Carolina.

Mr. Garner joined the Company in his current capadChief Financial Officer--in December, 1992.d#rto joining the Company, he served
as Treasurer of Vulcan Materials Company from Aagl@82 to November, 1992.

Mr. Hartshorn joined the Company as Vice Presid@gerations in January 1992 and was named VicedemisMerchandising Operations
1993. Prior to that he was Director--Store Operetifor McCrory Stores/T. G. & Y. During his caregth McCrory/T. G. &

Y., he held positions in store management, as agetlistrict and regional field management. He skwigh McCrory/T. G. & Y. from 1967
until joining the Company in 1992.

Mr. Humphrys became Vice President--Operations Supmifective March 1993. Prior to that he was ViRresident--Merchandise
Development from March 1992. He has worked forGloenpany since 1971 and has held a variety of jpositin merchandising.

Mr. Jensen joined the Company in his current capabiice President Management Information ServidasApril, 1994. Prior to joining the
Company, he served as Vice President of Managemfemtmation Systems for OW Office Warehouse, Ifrmn 1991 until 1994. Prior to
that he was Director of MIS for K's Merchandise Maom 1990 to 1991, a Management Consultant faailR®anagement Consulting from
1987 to 1990, and Consultant and Vice PresidemI8ffor Wickes Companies, Inc. from 1985 to 1987.

Mr. Northcutt was named Vice President--MerchamgjsDperations in 1994. From February 1992 to 1994dnved as Vice President--
Human Resources. He joined the Company in May, B3888irector of Training and was subsequently ptech¢o Director of Human
Resources.

Mr. Stelmach joined the Company in June 1989 as Yiesident Merchandising/Operations and was n&mredutive Vice President,
Operations in 1993. Prior to that he was PresidadtChief Operating Officer of Fred's Stores/Baddnc. where he held various senior
management positions since 19



Item 2. Properties

As of January 31, 1995, the Company operated 2€ta8 stores located in states as follows:

STATE NUMBER OF STORES STATE NUMBER OF STORES
Alabama 75 Mississippi 61
Arkansas 68 Missouri 138
Delaware 10 Nebraska 12
Florida 152 North Carolina 70
Georgia 91 Ohio 100
lllinois 120 Oklahoma 67
Indiana 120 Pennsylvania 77
lowa 51 South Carolina 45
Kansas 44 Tennessee 167
Kentucky 150 Texas 160
Louisiana 78 Virginia 109
Maryland 31 West Virginia 63

Virtually all of the Company's stores are on leggeginises. The individual store leases vary akdwm tespective terms, rental provisions and
expiration dates. In 1995, the Company's storeatexipense was $43,709,000, or $3.75 per averageesépot of selling space. Leases for
1,482 locations contain options to renew for addii terms ranging from one to five years. It is @ompany's policy to negotiate short-term
leases so that it can adjust quickly to shiftsapydation and business centers.

The Company owns a distribution complex and adnratise offices in Scottsville, Kentucky. The Comyés total warehouse area in
Scottsville, Kentucky is approximately 590,000 sgufget. The Company owns distribution centers amidrville, Georgia and Ardmore,
Oklahoma. The Ardmore facility began operationanuary 1995. The Homerville and Ardmore facilitiesasure approximately 500,000 ¢
510,000 square feet, respectively.

The Company also maintains executive offices of@xmately 21,000 square feet of leased space 8hike, Tennessee. The Company's
five-year lease runs to September 1996, and hias-ayear renewal option.

Item 3. Legal Proceedings

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

Item 4. Submission of Matters to a Vote of Securityolders

No matters were submitted to shareholders duriagabrth quarter ended January 31, 1¢



PART Il

Item 5. Market for the Registrant's Common Stock aml Related
Security Holder Matters

The range of the high and low closing prices ofGlmenpany's common stock for each quarter duringvtioeemost recent fiscal years, as
reported on the Nasdaq National Market Systenhasva in the table below. Prices have been restateeflect a five- forffour common stoc
split distributed March 6, 1995, rounded to therastone-eighth. On February 1, 1995, the Compaaysnon stock was listed and began
trading on the New York Stock Exchange under thelsy "DG."

FISCAL YEAR FIRST SECOND THIRD FOU RTH
1995 QUARTER QUARTER QUARTER QUA RTER
HIGH $211/8 $22 $24 $26

LOW 157/8 165/8 161/4 21 5/8
DIVIDEND AS

DECLARED .05 .05 .05 .05

DIVIDEND AS

ADJUSTED .04 .04 .04 .04

FISCAL YEAR FIRST SECOND THIRD FOU RTH
1994 QUARTER QUARTER QUARTER QUA RTER
HIGH $143/4 $173/8 $211/4 $19 1/4
LOW 107/8 125/8 15 14 7/8
DIVIDEND AS

DECLARED .05 .05 .05 .05

DIVIDEND AS

ADJUSTED .03 .03 .03 .03

The approximate number of stockholders of recorthefCompany's common stock as of April 14, 1995 8,200. Under the Company's
credit facilities, the Company is limited from pagidividends per annum in excess of 50% of its mejplanet income



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

January January January January Ja nuary

SUMMARY OF OPERATIONS: 31, 1995 31, 1994 31, 1993 31, 1992 31 , 1991
Net Sales $1,448,609 $1,132,995 $920,698 $754,426 $6 53,151
Gross Profit $ 420,679 $ 325,998 $267,109 $215,481 $1 87,388
Income before Taxes on Income $ 118,288 $ 78,004 $58,222 $ 34,680 $ 23,087
Net Income $ 73,634 $ 48,557 $35574 $ 21,502 $ 14,616
Net Income as a % of Sales 5.1 4.3 3.9 2.9 2.2
PER SHARE RESULTS:
Net Income(a) $ 133 $0.90 $ 0.67 $ 042 $ 0.30
Net Income as Adjusted (b) $ 1.07 $0.72 $ 0.54 $ 0.33 $ 0.24
Cash Dividends per Common Share

As declared $ 0.20 $0.20 $ 0.20 $ 0.20 $ 0.20

As adjusted(c) $ 0.16 $0.12 $ 0.08 $ 0.06 $ 0.06
Weighted Average Shares (000)(a) 55,207 53,825 53,045 51,389 49,172
Weighted Average Shares (000)(b) 69,009 67,281 66,306 64,236 61,465
FINANCIAL POSITION:
Assets $ 540,868 $ 397,237 $316,394 $237,346 $2 07,737
Long-term Obligations $ 4,767 $ 5711 $ 7,013 $ 8,314 $ 11,834
Shareholders' Equity $ 323,756 $ 240,717 $189,765 $150,986 $1 31,717
Inventory Turn 3.0 3.1 2.7 2.6 2.5
Return on Avg. Assets (%) 15.7 13.6 12.9 9.7 7.3
Return on Avg. Equity (%) 26.1 22.6 20.9 15.2 11.6

OPERATING DATA:
Company Owned Stores at End of

Period 2,059 1,800 1,617 1,522 1,461
Franchise Stores at End of

Period 11 13 14 14 15
Year-end Selling Sq. Feet(000) 12,726 10,724 9,341 8,522 8,085
Average Selling Sqg. Feet(000) 11,643 9,974 8,975 8,290 7,857
Sales per Average Sq. Foot $ 124 $ 114 $ 103 $ 91 $ 83
Hardlines Sales % 66 65 64 60 55
Softlines Sales % 34 35 36 40 45

(a) Based on common and common equivalent shafesekadjustment for March 6, 1995 five-for-four cmmn stock split.

(b) Based on common and common equivalent sharadjasted to give retroactive effect to the MarcA®05 five-for-four common stock
split.

(c) As adjusted to give retroactive effect to tharbh 6, 1995 fiv-for-four common stock spli



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

The following text contains references to years619995, 1994 and 1993 which represent fiscal yeading or ended January 31, 1996,
1995, 1994 and 1993, respectively.

General

During 1995, Dollar General achieved its fourth secutive year of double digit same-store sales tirorecord sales and record net income.
This record performance is principally the restiltestomers' favorable response to better mercharsgdilection and to the Company's
commitment to everyday low pricing; accelerated 1#¢ave development; aggressive overhead cost dpatrd increased use of casffective
information technology. In 1995, the Company reioéal its accelerated growth plan by increasingaite of store expansion, constructing a
third distribution center and continuing to intreguappropriate information technology, all withautignificant increase in the Company's
debt position.

The Company increased in 1995 the rate of its g®pansion to its highest level ever, ending thar ydth 2,059 stores. The Company
opened 302 new stores in 1995 compared with 251stews in 1994. The 1995 new stores added 2,08 5@@are feet to the Company's
total sales space, an increase of 19% over 1964ls gnd total sales space. Average annual squet@ge increased 18.7% to 12,726,000
square feet. In 1995, new and closed stores aw®§60 and 5,800 square feet per store, respbgto@mmpared with 1994's total chain
average of 6,000 square feet per store. The fatesin which the greatest number of new DollargBaiiStores were opened in 1995 were
Texas (86) North Carolina

(21), Ohio (21), South Carolina (17) and Alabam&) (In 1996, the Company expects to open approeina&30-350 stores and close
approximately 50 stores with Texas again anticgh&bebe the state with the most new store openingk995, the Company also remodeled
or relocated 297 stores compared with 277 in 1B@4ing the last three years, the Company has opeastdeled or relocated 1,489 stores.

In the first quarter of 1995, the Company begarding its third distribution center. The initiakz& of this facility, which is located in
Ardmore, Oklahoma, totals 510,000 square feet.eiigting site work, however, will support the exp@m of the facility to a total of
1,050,000 square feet. The distribution centewithes radio frequency merchandise locating equipteesmtcelerate inventory storage and
retrieval. The distribution center's carton sodatsystem is capable of sorting 12,000 carton$per. The initial configuration of the
Ardmore distribution center can serve approximalg@00 stores. Based on current average-storesaiane and relevant distribution
parameters, this new distribution center, when edpd to 1,050,000 square feet, could serve appaigignl,900 stores. The first phase of
the distribution center was nearing completiorhateénd of the fourth quarter of 1995 at a cost2a®.$ million including $1.6 million for a
new warehouse management system. The Ardmorebdistnn center is expected to be in full operatierving 750 stores by the middle of
second quarter of 1996. The addition of this tldistribution center should substantially elimintite distribution inefficiencies encountered
during the fourth quarter of 1995 when the Compatilized three warehouses operated by third parfiee complexities associated with
coordinating the third-party warehouses with thenpany's distribution centers during the Companighést-volume quarter resulted in
inefficient merchandise distribution, higher thagpected distribution labor and freight costs andnanagement's opinion, lost sales.

During the first half of 1995, the Company equipgeéry store with Symbol hand-held bar code scantoeenable store personnel to more
quickly and accurately receive and order merchanalil to report store payroll data. This technalalgmprovement in store operations
together with the introduction in 1994 of Omronadtenic cash registers has enhanced productivhis &nhanced productivity during the |
half of 1995 contributed in part to the reductidrite Company's overhead-to-sales ratio to 20.7%986 from 21.7% in 1994. The scanners'
electronic transmission of merchandise orderspeétimit more frequent deliveries in the fut.



Consistent with its everyday low pricing stratethge Company eliminated its newspaper, radio arvigbn advertising in 1995. As in 1994,
the Company distributed four solo direct-mail cleas on or about the first of April, August, Noveentand December. Three circulars will be
distributed in 1996 on or about the first of Mayygust and December. Management believes thatithaation of an advertising circular
results in only a temporary reduction in same-states growth. The savings from not printing ardrdiuting the fourth circular will be
partially offset by higher postage rates and higtesvsprint costs.

On August 22, 1994, the Company exchanged 1,715dtes of Series A Convertible Junior PreferrediStor the 8,578,710 shares of
Dollar General common stock owned by CTS, Inc.e@pnal holding company controlled by members effthrner family, the founders of
Dollar General. The Series A Convertible Juniorféred Stock was authorized by the Board of Dinectaut of the authorized but unissued
preferred stock approved by the Company's stocknslth 1992. The exchange, negotiated and recomeddngda special committee of the
Company's Board of Directors, came in responserégaest from CTS, Inc. to consider a transactiomeet estate planning needs of the
Turner family. The Series A convertible Junior Rreéd Stock is (i)convertible into common stockguant to the terms and conditions set
forth in the Restated Articles of Incorporation giidis voted with the common stock on all mattpresented to the holders of common st
The Series A Convertible Junior Preferred Stoakoisconvertible at the option of the holder untilghist 22, 1996; however, under certain
circumstances the preferred stock may be convarteccommon stock prior to such date. In the thyears following August 22, 1996, the
conversion ratio increases from 90% of the ingiathange ratio of five (5) shares of common staclefich share of Series A Convertible
Junior Preferred Stock converted (adjusted foinédirvening stock splits or adjustments) to 100%hefinitial exchange ratio (as adjusted).
Additionally, the Series A Convertible Junior Pregal Stock is not transferrable by the holdersabErManagement believes that the
stockholders benefit from the resulting stabiliaatof this large block of common shares and froenrdduced cash dividend, which is non-
cumulative, paid to the preferred stockholders.

On February 1, 1995, the Company's common stocHKistad and began trading on the New York Stockhaxge under the symbol "DG."
Previously, the Company's common stock was tradetti® Nasdaq National Market System. Managemereves that the New York Stock
Exchange will offer the Company's shareholderstgrdeading liquidity, potentially lower price vdibty and reduced transaction costs.

Results of Operations

The following table sets forth certain items in tomsolidated statements of operations expressagarcentage of net sales for the periods
indicated.

1995 1994 1993
Net sales 100.0% 100.0% 100.0%
Gross profit 29.0 28.8 29.0
Selling, general
and administrative expense  20.7  21.7 22.4
Interest expense 0.2 0.2 0.3
Income before taxes on income 8.1 6.9 6.3
Provision for taxes on income 3.0 2.6 2.4

Net income 5.1% 4.3% 3.9%



Net Sales- Net sales for 1995 totaled $1,448.6 million, acréase of 27.9%, or $315.6 million more than t@4llevel of $1,133.0 million.
The increase was the result of sales from 259 eststores opened during the year and same-st@® isaleasing 13.5%. The Company
defines same stores as those stores that weredpefare the beginning of the prior fiscal year #mat have remained open throughout both
the prior and current fiscal years. Managementkiel the same-store sales increase is primarilgethét of improved store operation and
merchandise presentation, better basic merchamdsteck positions in the stores, a program ofgpoint consolidation that involved
selective markdowns and key product price redustidihese product price reductions were made priynarapparel goods.

The sales mix during 1995 again shifted slightlawor of hardlines which comprised 65.6% of saenpared with 64.7% in 1994. Despite
hardlines percentage of sales increasing in 19@5Cbmpany has no target sales mix. However, ttikéngs price reductions, planned new
store layout changes, improved item selection amtimued focus on basic apparel may maintain osipbsincrease the proportion of
softlines sold. Reversing the trend of the last¢hyears, the realized gross margin of softlineseded that of hardlines by 0.8%. During
1996, the Company plans to continue store layoangas in a number of stores which are intendedawige better sales-floor space
allocation and merchandise presentation.

Net sales for 1994 equaled $1,133.0 million, upZs2nillion, or 23.1%, from 1993 sales of $920.Tlion. The increase resulted from t
net addition of 183 stores during 1994 and 12.7&tei@se in same-store sales.

Gross profit - Gross profit for 1995 was $420.7liorl, compared with $326.0 million and $267.1 noillifor 1994 and 1993, respectively.
Gross profit as a percentage of sales was 29.0P896 compared with 28.8% in 1994. This 0.2% inazeaas principally the result of lower
markdowns, an increased LIFO credit and higher opslon purchases which more than offset the effidctwer markups on beginning
inventories and reduced purchase discounts.

Gross profit as a percentage of sales was 28.82894 compared with 29.0% in 1993. This decreagea% resulted principally from higher
distribution expenses, increased markdowns, arfiehigventory shrinkage.

Selling, general, and administrative expenseslin§ebeneral and administrative expenses for 198f $299.6 million or 20.7% of sales,
compared with $245.8 million, or 21.7% of sale4894. Total expenses increased 21.9% principally msult of opening and operating 259
net new stores. The 1995 operating expense-tos sati@ is the lowest in the last ten years. Tovgdr operating expense ratio resulted
primarily from improved self- insurance reservagies, advertising, health insurance, and utditpense ratios. These improvements were
partially offset by higher depreciation caused ryalny the increased number of stores in operatigher than expected distribution labor
freight costs due to the operation of third-pargre@houses and higher incentive compensation expanaeesult of the expansion of the
incentive compensation program to include all sp@esonnel.

Selling, general and administrative expenses w248 million in 1994, or 21.7% of sales, compargtth $206.2 million in 1993, or 22.4%
of sales. Salary, rent, and advertising expens&994 all declined as a percentage of sales asuit of tight control of overhead and
significant sales increases for the year. Theseedses more than offset increases in depreciatidrsapplies.

Interest expense - In 1995, interest expense isetea7.7% to $2.8 million from $2.2 million in theor year. This increase was attributable
to higher interest rates and higher average stz borrowings during the year. Daily averagaltdebt outstanding equaled $57.6 millio
1995 versus $41.4 million in 1994. Interest expetesdined 17.4% to $2.2 million in 1994 from $2.#lion in 1993. The 1994 decrease
resulted from lower interest rates and the resmutif a state income tax issue for which the Comead been accruing interest.

Provision for taxes on income - The effective ineotax rates for 1995, 1994 and 1993 were 37.898%8,7and 38.9%, respectively. The
decrease in the 1994 rate resulted primarily froenresolution of certain income tax issues and gbs



in state income tax apportionment rates. As a resuhe December 31, 1994 expiration of TargetdzsJrax Credits program, the Company
anticipates an increase in its effective tax rat8d.5% for 1996.

Return on equity and assets - The ratio of netiegsrto average shareholders' equity was 26.199% s compared with 22.6% and 20.9%
in 1994 and 1993, respectively. Return on averageta increased to 15.7% in 1995 from 13.6% in E9@412.8% in 1993. These
improvements resulted from higher earnings.

Liquidity and Capital Resources

Working capital - Working capital increased to $20ftom $166.8 million in 1994, an increase of 208.6 he year-end current ratio for 1995
equaled 2.0 compared with 2.1 for 1994 as a re$ytoportionately larger increases in short-terréwings and accrued expenses, and a
decrease in cash.

1995 1994 1993

Cash & cash

equivalents (000) $33,045 $35,365 $25,0 46
Working capital

(000) $201,190 $166,785 $138, 711
Current ratio 2.0 2.1 2.2

Inventory turn at
retail 3.0 3.1 2.7

Cash flows from operating activities - Net cashved by operations increased $7.1 million, or ¥8.%50 $43.3 million in 1995. The $96.1
million increase in cash used to purchase merckaridventories during 1995 was partially offsethy trade accounts payable increase of
$30.6 million and the accrued expenses increa$&3fl million. The higher level of inventory waettesult of adding 259 net new stores,
inventory held in the Ardmore, Oklahoma distribaticenter which had just commenced operation atgedyincreased import merchandise
in transit and better in stock positions at alfeto Trade accounts payable increased as a régutaier inventory purchases. Accrued
expenses increased primarily because of largeuvalscfor both self-insurance reserves and incemivepensation.

Net cash provided by operations equaled $36.2aniilh 1994. Inventories rose by $43.2 million id%rincipally as a result of opening 1
net new stores, increasing the level of in-traimstort merchandise and improving the stores' itlsfmsition. The 1994 increase in accrued
expenses resulted principally from higher self-maswe reserves and incentive compensation accruals.

Cash flows from investing activities - Capital ergéures in 1995 totaled $65.8 million comparedw$85.0 million in 1994. Distribution-
related expenditures totaled $28.4 million in 1@®8narily as a result of the construction of thelhwore, Oklahoma distribution center which
equaled $23.3 million. Also during 1995, the Compapened 302 new stores and remodeled or relo@&édtores at a cost of $25.9 million
compared with $20.8 million in 1994.

Capital expenditures during 1994 totaled $35.0ionlcompared with $24.7 million in 1993. Expendésifor new, relocated and remodeled
stores increased to $20.8 million from $12.4 millia 1993. In addition, the Company spent $4.8iamilto install Omron electronic cash
registers in all stores, $2.5 million for storetéises, $1.8 million for delivery trailers and $Indllion for office expansion and remodeling.

Capital expenditures during 1996 are estimatect$35 to $65 million. This will include approximbt&31 million for new, relocated and
remodeled stores, with the balance to be spentformnation technology and distribution and trangpiion needs. The Company expects that
its capital expenditure requirements will be mebtigh internally generated funds supplemente



short-term borrowings. Capital expenditures inlfst three years are summarized in the followitidetg@amounts in thousands except number
of stores):

1995 1994 1993
New stores $17,664 $12,478 $ 6,146
Number of stores 302 251 146
Remodels/relocations  $8,374 $8,331 $ 6,265
Number of stores 297 277 216
Distribution Facilities
and Equipment $28,448 $2,162 $10,941
Retail information
systems $1,916 $4,843 $ 0
Other $9,375 $7,156 $1,312
Total $65,777  $34,970 $24,664

Cash flows from financing activities - Total debitaluding current maturities and short-term bornogg) was $35.8 million in 1995, $25.0
million in 1994, and $18.3 million in 1993. LongAte debt at January 31, 1995 was $4.8 million, aaise of $0.9 million from 1994. The
ratio of total debt (including current maturitiesdashort-term borrowings) to equity increased shigto 11.1% in 1995 from 10.4% in 1994.

Average daily use of shoterm debt increased 51.1% to $51.5 million in 198% primary reason is a 37% increase in inverasrg result ¢
opening 259 net new stores, the initial stockinghefnew Ardmore, Oklahoma distribution center #redcontinued growth in purchasing
import merchandise which is financed before recdipe construction of the new distribution centeArdmore, Oklahoma also impacted
daily borrowings, especially during the last hdltlee year when construction of the facility wastsipeak.

Because of the large impact of seasonal buying, @hyistmas and back-to-school purchases), thep@ayis working capital requirements
vary significantly during the year. These workirapital requirements were financed by short-termmdwings under the Company's $65
million revolving credit/term loan agreement and $Aillion of short-term bank lines of credit at yemd 1995.

Seasonal working capital requirements will contitmée met through cash flow provided by opera#intivities supplemented by the
revolving credit/term loan facility, which the Commy anticipates will be increased during 1996, enedlit lines mentioned above.

1995 1994 1993
Total debt/equity 11.1%  10.4% 9.7%
Long-term debt/equity 1.5% 2.4% 3.7%
Average daily use of debt:
Short-term (000) $51,528 $34,102 $29,323
Long-term (000) $ 6,035 $7,335 $ 8,661
Total (000) $57,563 $41,437 $37,984
Maximum outstanding
short-term debt(000) $116,712 $70,909 $57,000

Stock transactions - Common stock issued durind 18&led 13,445,000 shares valued at $6.7 millioi994, 18,856,000 shares valued at
$9.4 million were issued. All common stock issuedoth years was related to declared stock splidstlae exercise of stock options. Shares
of treasury stock were reissu



in transactions with the employee stock ownershap,the employee stock incentive plan and theideitdirectors' stock option plan. In 19
the Company issued 1,715,742 shares of Series Aetiilnle Junior Preferred Stock from the authoribetiunissued preferred stock
approved by the stockholders in 1992 to sharehslode€TS, Inc. in exchange for the 8,578,710 shaf&wllar General common stock held
by CTS, Inc., a personal holding company controligamembers of the Turner family, the founders ofl&r General.

Effects of inflation and changing prices - The Camyp believes that inflation had a limited impactitsnoverall operations during 1995, 1994
and 1993. In particular, the effect of inflation amst of goods sold has been minimal as reflecyeitids small decline in LIFO reserves in
1995, 1994 and 199



Item 8. Financial Statements and Supplementary Data

CONSOLIDATED BALANCE SHEETS
January 31, 1995 and 1994
(Dollars in thousands except per share amounts)

Assets

Current assets:

Cash and cash equivalents
Merchandise inventories
Deferred income taxes
Other current assets
Income taxes

Total current assets

Property and equipment, at cost:
Land

Buildings

Furniture, fixtures and equipment

Less accumulated depreciation
Net property and equipment
Other assets

Liabilities and Shareholders' Equity

Current liabilities:

Current portion of long-term debt

Short-term borrowings

Accounts payable

Accrued expenses

Income taxes

Total current liabilities

Long-term debt

Deferred income taxes

Commitments

Shareholders' equity:

Preferred stock, stated value $.50 per share:
Shares authorized: 5,000,000
Issued: 1995-1,716,000

Common stock, par value $.50 per share:
Shares authorized: 100,000,000

Issued: 1995-67,942,000; 1994-54,497,000
Additional paid-in capital

Retained earnings

Less treasury stock, at cost:
Shares: 1995-11,472,000; 1994-2,098,000
Total shareholders' equity

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

1995

$ 33,045
356,111
11,785
9,212
0
410,153

266
33,693
153,401
187,360

62,108
125,252
5,463
$540,868

$ 1,441
29,600
111,675
61,037
5,210

208,963
4,767
3,382

858

33,971
283,323
207,436
525,588

201,832
323,756
$540,868

1994

$ 35,365
260,042
9,664
8,397
1,563
315,031

266
23,062
101,499
124,827

47,322
77,505

4,701

$397,237

$ 1,302
18,000
81,038
47,906

0
148,246
5,711
2,563

27,248
65,857
151,165
244,270

3,553
240,717
$397,237



CONSOLIDATED STATEMENTS OF INCOME

January 31, 1995, 1994 and 1993
(Dollars in thousands except per share amounts)

1995 1994 1993

Amount % of Net Sal es Amount % of Net Sales Amount %o f Net Sales
Net sales $1,448,609 100.0% $1,132,995 100.0% $920,698 100 .0%
Cost of goods sold 1,027,930 71.0 806,997 71.2 653,589 71 .0
Gross profit 420,679 29.0 325,998 28.8 267,109 29 .0
Selling, general and
administrative 299,592 20.7 245,802 21.7 206,233 22 4
Operating profit 121,087 8.3 80,196 7.1 60,876 6 .6
Interest expense 2,799 0.2 2,192 0.2 2654 0 3
Income before taxes on 118,288 8.1 78,004 6.9 58,222 6 3
income
Provision for taxes on
income 44,654 3.0 29,447 2.6 22,648 2 .
Net income $ 73,634 5.1 $ 48,557 4.3 $35574 3 .9

Net income per common

and common equivalent

share $ 1.33 $ 0.90 $ 0.67
Weighted average number

of common and common

equivalent shares

outstanding (000) 55,207 53,825 53,045

As adjusted to give

retroactive effect to

the five-for-four

common stock split

distributed March 6,

1995:

Net income per common

and common equivalent

share $ 1.07 $ 0.72 $0.54
Weighted average number

of common and common

equivalent shares

outstanding (000) 69,009 67,281 66,306

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



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
January 31, 1995, 1994 and 1993
(Dollars in thousands)

Additional

Preferred
Stock
Balances, January 31,1992 $0
Net income
5-for-4 stock split, April 15, 1992
5-for-4 stock split, Feb. 26, 1993
Cash dividends, $.20 per common share
Reissuance of treasury stock under
employee stock incentive plans
(634,779 common shares)
Tax benefit from exercise of options
Transfer to employee stock ownership
plan (10,221 common shares)
Other
Balances, January 31, 1993 $0
Net income
5-for-4 stock split, September 17,1993
5-for-4 stock split, April 15, 1994
Cash dividends, $.20 per common share
Reissuance of treasury stock under
employee stock incentive
plans(790,104 common shares)
Tax benefit from exercise of options
Transfer to employee stock ownership
plan (12,979 common shares)
Balances, January 31, 1994 $0
Net income
5-for-4 stock split, March 6, 1995
Cash dividends, $.20 per common share
Cash dividends, $.45 per preferred
share
Reissuance of treasury stock under
employee stock incentive plans
(1,296,797, common shares)
Tax benefit from exercise of
options
Transfer to employee stock ownership
plan (25,314 common shares)
Issuance of preferred stock
(1,715,742 preferred shares) 858
Purchase of treasury stock
(8,578,710 common shares)

Balances,January 31, 1995 $858

Common
Stock
$11,990

2,556
3,274

$17,820

4,150
5,278

$27,248

6,723

$33,971

Paid-in Retained
Capital Earnings
$ 49,642 $ 95,366
35,574
-2,556
-3,274
-5,530

3,832

3,672,220

220
-120
$ 57,246 $119,580
48,557
-4,150
-5,278
-7,544

2,474
5,796
341
$ 65,857 $151,165
73,634
(6,723)
(9,868)

(772)

6,702
10,581
514

199,669

$ 283,323 $207,436

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

Treasury
Stock
$6,012

-1,114
-17

$ 4,881

-1,306

-22
$ 3,553

-2,205

200,527
$201,832



CONSOLIDATED STATEMENTS OF CASH FLOWS
January 31, 1995, 1994 and 1993
(Dollars in thousands)

1995 1994 1993
Cash flows from operating activities:
Net income $ 73,634 $48,557 $35,574
Adjustments to reconcile net income to net
cash provided by operating activities:

Depreciation and amortization 17,263 11,729 8,229
Deferred income taxes (1,302 ) (2,072) (2,343)
Change in operating assets and liabilities:
Merchandise inventories (96,069 ) (43,199) (44,088)
Accounts payable 30,637 17,013 26,243
Accrued expenses 13,131 10,236 14,637
Income taxes 6,773 (5,578) 3,713
Other (810 ) (490) 748
Net cash provided by operating activities 43,257 36,196 42,713
Cash flows used in investing activities:
Purchase of property and equipment (65,777 ) (34,970) (24,664)
Cash flows from financing activities: 100,710 62,009 51,320
Repayments of short-term borrowings (88,971 ) (54,009) (54,177)
Repayments of long-term debt (944 ) (1,300) (1,298)
Payment of cash dividends (10,640 ) (7,544) (5,530)
Proceeds from exercise of stock options 8,907 3,780 4,946
Tax benefit from stock option exercises 10,581 5,796 3,672
Issuance of preferred stock 200,527 0 0
Purchase of treasury stock (200,527 ) 0 0
Other 557 361 117
Net cash provided by (used in) financing
activities 20,200 9,093 (950)
Net increase (decrease)in cash and
cash equivalents (2,320 ) 10,319 17,099
Cash and cash equivalents, beginning of
year 35,365 25,046 7,947
Cash and cash equivalents, end of year  $ 33,045 $35,365  $25,046

Supplemental cash flow information

Cash paid during year for:

Interest $ 2,760 $1,980 $2,007
Income taxes $ 28,345 $31,542 $17,524

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



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Accounting Policies:
The Company sells general merchandise on a retsi$ bhrough company-owned stores. Its signifieasbunting policies follow:

Basis of presentation - The following notes contaiierences to years 1995, 1994 and 1993 whiclesept fiscal years ended January 31,
1995, January 31, 1994 and January 31, 1993. Tiepntidated financial statements include all sulsids. Intercompany transactions have
been eliminated.

Cash and cash equivalents - Cash and cash equ#aietude highly liquid investments with an origirmaturity 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 $22.2 million, $illion and $28.3 million at January 31, 199594&nd 1993 respectively. The LIFO
reserves decreased by $4.8 million in 1995, $1lBomin 1994 and $0.7 million in 1993.

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 $17.1 million, $11.6 omlliand $8.1 million in 1995, 1994 and 1993, retipely.

Insurance claims provisions - The Company retaipsréion of the risk for its workers' compensatiemployee health insurance, general
liability, property, and automobile coverages. Aatingly, provisions are made for the Company's atally determined estimates of future
claim costs for such risks. To the extent that sgbent claim costs vary from those estimates, ntigarnings are charged or credited.

Net income per common and common equivalent s- Net income per common and common equivalent skdrased on the weighted
average number of shares of common stock outstgmtliring each year, after giving effect to the asst exercise of all dilutive stock
options using the treasury stock method and ttegrtrent of convertible preferred stock shares aswomstock equivalents. Net income per
common and common equivalent shares is also pexbénthe accompanying consolidated statementscoime on an adjusted basis, which
gives retroactive effect to a five-for- four stogiidit declared February 6, 1995 for shareholdereodrd on February 23, 1995, and paid on
March 6, 1995.

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

Outstanding but unpresented checks totaling $48l®mand $36.3 million at January 31, 1995 an®@49espectively, have been included in
accounts payable. Upon presentation for paymeey, Will be funded through available cash balaneab®revolving credit/term loan
agreement.

The Company had lines of credit with banks tota8®.0 million at January 31, 1995, and $35.0 onillat January 31, 1994. 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, 1995 and. ¥#ditionally, the Company had a
$145.0 million facility at January 31, 1995 and8%® million facility at January 31, 1994 availaibe the issuance of letters of credit. At
January 31, 1995 and 1994, the Company had ouistplatters of credit totaling $111.0 million an639 million, respectively.

The Company also has a $65.0 million revolving itfedim loan agreement to be used for seasonalingidapital requirements which
expires in September 1995. Borrowings under thidifiawere $29.6 million and $18.0 million at Jary



31, 1995, and 1994, respectively. Interest rategnoounts borrowed under this agreement can flaht e prime commercial lending rate or
can be fixed not to exceed the New York certifiaaftdeposit rate plus 0.7%, the Adjusted Eurodatie plus 0.45%, or the Banker's
Acceptance rate plus 0.45%, all for periods ofapix months. The weighted average interest rates ¥.9% and 3.9% at January 31, 1995
and 1994, respectively.

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

(in thousands) 1995 1994
Compensation and benefits $20,560 $15,011
Taxes (other than taxes on income) 6,512 6,358
Insurance 24,351 19,907
Other 9,614 6,630
Total accrued expenses $61,037 $47,906

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

(in thousands) 1995 1994 1993
Currently payable:

Federal $40,349 $27,680 $20,935
State 5,607 3,839 4,056
Total current payable 45,956 31,519 24,991
Deferred:

Federal (1,103) (1,752) (1,944)
State (199) (320) (399)
Total deferred (1,302) (2,072) (2,343)
Total provision $44,654 $29,447 $22,648

Deferred tax expense (credit) is recognized forftigre tax consequences of temporary differeneésden 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:

1995 1994
(in thousands) Assets Liabilities As sets Liabilities
Inventories $1,177 $1 ,134
Property and
equipment $3,382 $2,563
Accrued insurance 10,125 8 ,129
Other 483 401

Total deferred taxes ~ $11,785 $3,382 $9 ,664 $2,563



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

1995 1994 1993
Federal statutory rate 35.0% 35.0% 34.0%
State income taxes, net of federal
income tax benefit 3.0 3.0 4.1
Tax credits (0.7) (0.9) (0.8)
Other 0.5 0.2 1.6
Effective income tax rate 37.8% 37.8% 38.9%

5.Long-Term Debt:
Long-term debt consists of the following:

(in thousands) 1995 1994
6.6% in 1995 and 6.7% in 1994 industrial
revenue bonds payable through 1998 $1,500 $2,000

5.8% (LIBOR plus 0.5%) in 1995 and 3.9%
(LIBOR plus 0.5%) in 1994 mortgage note payable
to Kentucky Development Finance Authority

through 1998 3,889 4,666
Other 819 347
6,208 7,013
Less current portion 1,441 1,302
Net long-term debt $4,767 $5,711

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, 1996, through 200@ramillions): $1.4; $1.5; $1.5; $0.8
and $0.8.

6.Commitments:

At January 31, 1995, the Company and certain sizgdd were committed for retail store space umidercancelable operating lease
agreements, requiring minimum annual rental paymeh¢in millions): 1996, $35.0; 1997, $27.4; 19$87.6; 1999, $8.8; 2000, $2.8 and
$0.1 in later years. Most leases include renewtbog for periods ranging from two to five yearsdagrovisions for contingent rentals based
upon a percentage of defined sales volume.

Rent expense under all operating store leases sviadl@ws:

(in thousands) 1995 1994 1993
Minimum rentals ~ $35,318 $28,104 $24,403
Contingent rentals 8,391 6,247 6,063

Total rentals $43,709 $34,351 $30,466



7.Employee Benefits:

The Company has two noncontributory defined coatiim retirement plans covering substantially atipboyees. Expense for these plans
approximately $3.5 million, $2.6 million and $1.6llion in 1995, 1994 and 1993, respectively. Ther@any funds all benefit-plan costs as
accrued.

8.Capital Stock:
The authorized capital stock of the Company cossistommon stock and preferred stock. On FebrGah®95, the Company's Board of
Directors authorized for distribution on March 895, a five-for-four common stock split to sharetesk of record on February 23, 1995.

On August 22, 1994, the Company exchanged 1,715fdtes of Series A Convertible Junior PreferrediStor the 8,578,710 shares of
Dollar General common stock owned by CTS, Inc.e@pnal holding company controlled by members effthrner family, the founders of
Dollar General. The Series A Convertible Juniorf@red Stock was authorized by the Board of Directiut of the authorized but unissued
preferred stock approved by the Company's stoclenslth 1992. The exchange, negotiated and recomeddngda special committee of the
Company's Board of Directors, came in responserégjaest from CTS, Inc. to consider a transactiome¢et estate planning needs of the
Turner family. The Series A convertible Junior Rreéd Stock is (i)convertible into common stockguamt to the terms and conditions set
forth in the Restated Articles of Incorporation giigis voted with the common stock on all mattpresented to the holders of common st
The Series A Convertible Junior Preferred Stoakoisconvertible at the option of the holder untilguist 22, 1996; however, under certain
circumstances the preferred stock may be convarteccommon stock prior to such date. In the thyears following August 22, 1996, the
conversion ratio increases from 90% of the ingathange ratio of five (5) shares of common staclefich share of Series A Convertible
Junior Preferred Stock converted (adjusted foingdirvening stock splits or adjustments) to 100%hefinitial exchange ratio (as adjusted).
Additionally, the Series A Convertible Junior Pregal Stock is not transferrable by the holdersebgr

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 March 6, 1998 ifor-four common stock split) is summarized belo

At January 31, 1995 and 1994, options for 1,129#8%8794,235 shares were exercisable. At JanuardQ®b and 1994, shares available for
granting of stock options under the Company's stgtion plans were 908,749 and 3,077,765 sharsgectively. All unexercised options
expire not later than the year 2005.

Shares Under Plans O ption Price Per Share
Balance, January 31, 1992 5,361,077 $ 1.26t0 $6.84
Granted 1,306,316 1.49to0 11.57
Exercised (1,606,570) 1.26to 6.84
Canceled (526,538) 2.38t0 9.94
Balance, January 31, 1993 4,534,285 1.78to 11.57
Granted 2,907,980 1 1.57to 17.44
Exercised (1,381,694) 2.38t0 10.14
Canceled (239,322) 2.38t0 17.20
Balance, January 31, 1994 5,821,249 1.78to 17.44
Granted 1,741,605 1 6.30to 25.00
Exercised (1,777,471) 2.38t0 17.21
Canceled (349,182) 5.65to 20.40
Balance, January 31, 1995 5,436,201 1.78 to 25.00

At January 31, 1995 and 1994, options for 1,129#8%8794,235 shares were exercisable. At Januari9®b and 1994, shares available for
granting of stock options under the Company's stgtlon plans were 908,749 and 3,077,765 sharsgectéively. All unexercised options
expire not later than the year 20!



10. Quarterly Financial Data (unaudited):
The following is selected unaudited quarterly ficiahdata for the fiscal years ended January 395 Hhd 1994. Amounts are in thousands
except per share data.

Quarter First Second Third Fourth  Year

1995:

Net Sales $287,086 $317,323 $359, 430 $484,770 $1,448,609
Gross Profit 79,980 87,708 105, 579 147,412 420,679
Net Income 9,514 13,960 17, 294 32,866 73,634
Net Income Per Share(a) 017 025 O .31 059 1.33

Net Income Per Share(b) 014 020 O 25 047 1.07
1994:

Net Sales $221,799 $255,564 $272, 567 $383,065 $1,132,995
Gross Profit 62,489 73,006 79, 705 110,798 325,998
Net Income 5,922 9,619 10, 974 22,042 48,557
Net Income Per Share(a) 011 018 O .20 041 0.90

Net Income Per Share(b) 009 014 O .16 0.33 0.72

(a)Based on common and common equivalent sharesebadijustment for March 6, 1995, five-for-four aom stock split.
(b)Based on common and common equivalent sharadjasted to give retroactive effect to the MarcA®5, five-for-four common stock
split.

Cost of goods sold was determined in the firstped@nd third quarters utilizing estimates of ineey shrinkage, inflation and markdowns.
Cost of goods sold for the fourth quarter includesadjustment of these estimates based upon aesudls. Such adjustments decreased
fourth quarter cost of goods sold by $1.4 milliarl®95 and $0.8 million in 1994. In addition, s&ilj general and administrative expenses in
the fourth quarter of 1994 were increased by $lilkom referable to incentive bonuses and contirtgentals which were estimated during
first three quarters.

11. Subsequent Event The Company's Board of Direetathorized on February 6, 1995, a five-for-fooimmon stock split for shareholders
of record on February 23, 1995, which was paid M#&c1995



REPORT OF INDEPENDENT ACCOUNTANTS

Dollar General Corporation
Scaottsville, Kentucky

We have audited, in accordance with generally aecepuditing standards, the consolidated balaneetsif Dollar General Corporation and
Subsidiaries as of January 31, 1995, and the tetatpsolidated statements of income, shareholdguity and cash flows for the year then
ended, and have issued our report thereon datech\6ar1995.

In connection with our audit, nothing came to ottieraion that caused us to believe that the Compaas/not in compliance with any of the
terms, covenants, provisions, or conditions of gaxphs 8(b), 8(c), 9(e), or 9(j) of the Guarantyéement dated December 1, 1985 with
Wachovia Bank and Trust Company, N.A. insofar &y ttelate to accounting or auditing matters. Howgiwahould be noted that our audit
was not directed primarily toward obtaining knowgedf such noncompliance.

This report is intended solely for the informatemd use of the Board of Directors and managemebbtér General Corporation and
Wachovia Bank and Trust Company, N.A. and shoutceaused for any other purpose.

COOPERS & LYBRAND, L.L.P.

Louisville, Kentucky
March 6, 199t



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

PART IlI
Item 10. Directors and Executive Officers of the Rgistrant

Information regarding directors is incorporateddieiby reference from the information containedages 3 through 7 and page 29, unde
caption, "Compliance with Section 16(a) of the Sii@s Exchange Act of 1934," of the Company's RrBxatement relating to the Annual
Meeting of Stockholders to be held on June 5, 188brmation regarding the Company's executiveceifs is contained herein at Part I,
pursuant to General Instruction G(3).

Item 11. Executive Compensation

Information regarding executive compensation igiporated herein by reference from the informatiader the captions "Executive
Compensation" and "Election of Directors - Compé¢insaof Directors" in the Company's Proxy Statentefdting to the Annual Meeting of
Stockholders to be held on June 5, 1995.

Item 12. Security Ownership of Certain Beneficial vners 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 5, 1995.

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 Ahiggeting of Stockholders to be held on June 551



PART IV
Item 14. Exhibits, Financial Statement Schedules @Reports on Form 8-K

(a) (1)Consolidated Financial Statements:

The following Financial Statements are incorpordteckin by reference from Part Il, Iltem 8 of thépart:

Consolidated Balance Sheets, January 31, 1995 an@os

Consolidated Statements of Income for the years@denuary 31, 1995, 1994 and 1993

Consolidated Statements of Cash Flows for the yeadled January 31, 1995, 1994 and 1993

Consolidated Statements of Shareholders' Equitthfayears ended January 31, 1995, 1994 and 1993

Notes to Consolidated Financial Statements

Report of Independent Accountants

All schedules for which provision is made in thelgable accounting regulations of the Securitied Bxchange Commission are not
required under the related instructions, are inagple or the information is included in the Comdaled Financial Statements, and therefore,

have been omitted.

(3) Exhibits:

3 (@ Restated Articles of Incorporation, a s amended
(incorporated by reference to the Reg istrant's
Annual Report on Form 10-K for the fi scal year ended
January 31, 1993)

3 (b) Bylaws as amended February 1, 1993 (i ncorporated by
reference to the Annual Report on For m 10-K for the
fiscal year ended January 31, 1993)

4 Articles V, VIl and X of the Registra nt's Articles
of Incorporation (included in Exhibit 3 (a)

10 (a) Loan Agreement dated August 19, 1992, as amended,
by and among Dollar General Corporati on, Dolgencorp,
Inc. and NationsBank of North Carolin a, N.A.
(incorporated herein by reference to the Annual
Report on Form 10-K for the fiscal ye ar ended
January 31, 1993

10 (b) Amendments to Loan Agreement dated De cember 23, 1993

and October 31, 1994



10 (c)

10 (d)

Exchange Agreement dated August 22, 1
among Dollar General Corporation, Dol
and stockholders of C.T.S., Inc. (inc
reference to the Registrant's Current
8-K dated August 22, 1994, Exhibit 10

Registration Rights Agreement dated A
by and among Dollar General Corporati
Children Trust dated January 21, 1980
Jr., James Stephen Turner, Laura Jo D
Elizabeth Turner Campbell (incorporat
to the Registrant's current Report on
August 22, 1994, Exhibit 10.2)

MANAGEMENT CONTRACT OR COMPENSATORY PLANS

10 (e)

10 (f)

10 (9)

10 (h)

10 ()

10 (j)

(b) No report on Form-K was filed by the Company during the last quaofefiscal 1995

Dollar General Corporation 1988 Outsi
Stock Option Plan, as amended, (incor
by reference to the Registrant's defi
Statement for the Annual Meeting of S
held June 13, 1989)

Dollar General Corporation 1989 Emplo
Incentive Plan, as amended (incorpora
reference to the Registrant's definit
Statement for the Annual Meeting of S
held June 13, 1989)

1993 Employee Stock Incentive Plan (i
herein by reference to the Registrant
Proxy Statement for the Annual Meetin
Stockholders held June 7, 1993)

1993 Outside Directors' Stock Option
(incorporated herein by reference to
Registrant's definitive Proxy Statem
Annual Meeting of Stockholders held J

1995 Employee Stock Incentive Plan (i
herein by reference to the Registrant
Proxy Statement for the Annual Meetin
Stockholders to be held June 5, 1995)

1995 Outside Directors'Stock Option P
(incorporated herein by reference to
Registrant's definitive Proxy Statem
for the Annual Meeting of Stockholder
June 5, 1995)

Statement re: Computation of Earnings

Annual Report to Stockholders

Subsidiaries of the Registrant

Consent of Independent Accountants

994, by and
gencorp, Inc.
orporated by
Report on Form
1)

ugust 22, 1994
on, Turner

, Cal Turner,
ouglas and

ed by reference
Form 8-K dated

de Directors'
porated herein
nitive Proxy
tockholders

yee Stock
ted herein by
ive Proxy
tockholders

ncorporated
's definitive
g of

Plan

the

ent for the
une 7, 1993)
ncorporated
's definitive
g of

lan
the
ent
s to be held

Per Share



29

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, thereduatyp authorized.

DOLLAR GENERAL CORPORATION

Date: April 28, 1995 By: /s/Cal Turner, Jr
Cal Turner, Jr.,President

Pursuant to the requirenments of the Securities Exchange Act of
1934, this report has been signed bel ow by the follow ng persons on
behal f of the registrant and in the capacities and on the dates

i ndi cat ed.

Name
Title
Date

/sl Cal Turner, Jr.
CAL TURNER, JR.
Chai rman of the Board,
Presi dent and Chi ef
Executive Oficer (Principal
Executive O ficer)
April 28,
1995

/sl C. Kent Garner
C. KENT GARNER
Vice President and Chief
Fi nancial O ficer (Principal
Fi nanci al and Accounti ng
Oficer)
April 28,
1995

/sl Cal Turner
CAL TURNER

Director

April 28,
1995

/ s/ WAl l ace N. Rasnussen
WALLACE N. RASMUSSEN

Director

April 28,
1995

/s/ John B. Holl and
JOHN B. HOLLAND

Director

April 28,
1995

/' s/ James D. Cockman
JAMES D. COCKMAN
Director

April 28,
1995

/sIWlliam$S. Wre, Il



Director

April 28,
1995

WLLIAMS. WRE, 11

Director

April 28,
1995

/sl James L. O ayton
JAMES L. CLAYTON

Director

April 28,
1995

/ S/ Regi nald D. Di ckson
REG NALD D. DI CKSON

Di rector

April 28,

1995

/s/David M W1 ds
DAVID M W LDS
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Exhibit 10(b)
AMENDMENT NO.1 TO LOAN AGREEMENT

THIS AMENDMENT AGREEMENT (this "Amendment"), datexs of December 23, 1993 among DOLLAR GENERAL CORRD®N, a
Kentucky corporation, DOLGENCORP, INC., a Kentudkyporation (the "Borrowers"), the various bankd Emnding institutions parties
hereto (each a "Bank" and collectively, the "Bapkahd NATIONSBANK OF NORTH CAROLINA , N.A., a nathal banking association,
as agent for the Banks (in such capacity, the "&gen

WITNESSETH:

WHEREAS, pursuant to that certain Loan Agreemeaited as of August 19, 1992 (the "Existing Loan A&gnent"), among the parties here
the Banks have agreed to make loans to the Borspwwad

WHEREAS, the Borrowers, the Banks and the Agenirelés make certain amendments to the Existing LAgreement;
NOW, THEREFORE, in consideration of the agreemhbetgin contained, the parties hereby agree asafsil

PART |
DEFINITIONS

SUBPART 1.1. Certain Definitions. Unless otherwigéined herein or the context otherwise requiresns used in this Amendment,
including its preamble and recitals, have the feifgg meanings (such meanings to be equally appédabthe singular and plural forms
thereof):

"Amended Loan Agreement" means the Existing LoareAment as amended hereby.
"Amendment No. 1 Effective Date" is defined in Sat8.1.

SUBPART 1.2. Other Definitions. Unless otherwiséirtg herein or the context requires, terms usdtijmmAmendment, including its
preamble and recitals, have the meanings provitéaei Amended Loan Agreement.

PART Il
AMENDMENTS TO EXISTING LOAN AGREEMENT

Effective on (and subject to the occurance of)Aheendment No. 1 Effective Date, the Existing Loagréement is hereby amended in
accordance with this Part Il. Except as so amentthedExisting Loan Agreement, the Notes and therdtilean Documents shall continue in
full force and effect.

SUBPART 2.1 Amendments to the Introduction. Thstfiraragraph of the Existing Loan Agreement is afedrio read in its entirety as
follows:

THIS AGREEMENT, dated as of August 19, 1992 andraed as of December 23, 1993, by and among DOLLARIERAL
CORPORATION, a Kentucky corporation, DOLGENCORPCINa Kentucky corporation (the "Borrowers"), tteious banks and lending
institutions on the signature pages hereto (ed&ank" and collectively the "Banks") and NATIONSBANOF NORTH CAROLINA, N.A.,
a national banking association, as Agent for thekiBdnereunder (hereinafter in such capacity refeimeas the "Agent").

SUBPART 2.2 Amendments to Article I. Article | dfe Existing Loan Agreement is hereby amended bgriiimgy, in the alphabetically
appropriate place, the following definition:

"Amendment No. 1" means Amendment No. 1 to Loane&grent, dated as of December 23, 1993, among titeviBers, the Agent and the
Banks, amending this Loan Agreement as then irceffe

"Funded Debt" means all Indebtedness of the Bommewnad their Subsidiaries.

"Total Capital" means all Indebtedness of the Beers and their Subsidiaries plus consolidated Imateholders' equity of the Borrowers and
their Subsidiaries, determined in accordance with&Bally Accepted Accounting Principles appliedaoBonsistent Basis.

Article | of the Existing Loan Agreement is furtheemended by deleting the reference to "letterseditissued or" in subparagraph (d) of the
definition of "Indebtedness".

Article | of the Existing Loan Agreement is furthemended by amending the definition of "Terminafiate” in its entirety so that su



definition now reads as follows:

"Termination Date" means September 30, 1995; pemljiiowever, such a date may be extended for geoibdne (1) year as may be
requested of the Banks by written notice from tloer8wers to the Agent and Agreed to in writing bg Agent (with the approval of all of t
Banks in their sole discretion). such request leyBbrrower shall be made in writing at least tlern¢13) months prior to the next scheduled
Termination Date. Upon receipt of such requestBaieks agree to approve or disapprove such requésist twelve (12) months prior to the
next scheduled Termination Date.

Article | of the Existing Loan Agreement is furthemended by amending the definition of "LeveraggdRan its entirety so that such
definition now reads as follows:

"Leverage Ratio" means the ratio of (I) Funded Deliti) Total Capital.

SUBPART 2.3 Amendments to Section 2.01. Sectiofh B@mended by replacing the reference to "fiye_&ans" in line 21 thereof with a
reference to "Eight (8) Loans (other than Bid Radans)".

SUBPART 2.4 Amendments to Section 2.02(a). Se@i6g (a) is amended by replacing the referenc&1i30 am" in line 5 thereof with a
reference to "12:00 noon".

SUBPART 2.5 Amendments to Section 2.02(b). Se@i62(b) is amended by replacing each referenc2@®00,000.00" therein to
"$1,000,000.00".

SUBPART 2.6 Amendments to Section 2.07(a). Se@i6i(a) is amended by replacing the referencet®@Qa.m." in line 2 thereof with a
reference to "12:00 noon" and by replacing theregfee to "two" in line 21 thereof with a referenaéfour”.

SUBPART 2.7 Amendments to Section 2.07(b). Se@i6(b) is amended by replacing the reference @@ a.m." in line 5 thereof with a
reference to "10:30 a.m.".

SUBPART 2.8 Amendments to Section 2,07(c). Se@i®7 is amended in its entirety so that such sectaw reads as follows:

(c)Acceptance of Bid Rate Offers. The Agent shedhpptly notify the Borrowers of all Bid Rate Offersceived within the required time and
the contents thereof. The Borrowers may then, hall sot be obligated to, accept one or more of8lieRate Offers in whole or in part by
written notice or telephonic notice (confirmed indisely thereafter in writing) thereof to the Agdayt 12:00 noon (Charlotte, North Caroli
time) on the Business Day of the requested Bid Ra#®; provided, that is the Borrowers elect toegpt®ne or more Bid Rate Offers, such
acceptance shall be made on the basis of asce@ffieged Rates. In the event two or more Bid Ratiei®foffer the same interest rate, the
Banks making such Bid Rate Offers shall share égirathe Bid Rate Loan advance. Acceptance ofBitdyRate Offers shall be a minimum
aggregate principal amount of $1,000,000 and $eaiirevocable. Failure by the Borrowers to aceept such Bid Rate Offers on a timely
basis shall be deemed to be a rejection of suctRBtd Offers. The Agent shall then promptly noéflyof the Banks (including particularly
the Banks which had had all or a portion of thad Rate Offer accepted) of the Borrowers' accemanaejection of Bid Rate Offers, and-
terms of any Bid Rate Loans to be made.

SUBPART 2.9 Amendments to Section 5.17. Sectioid &lmended by deleting the words "working capiesds" in the first sentence of
such Section and replacing it with the words "geheorporate purposes".

SUBPART 2.10 Amendments to Section 6.13. Secti@B & amended in its entirety so that such Sectawm reads as follows:

6.13 Current Ratio. The Borrowers will maintainaéia of Current Assets to Current Liabilities ofledst 2.0 to 1.0 as of the last day of each
fiscal quarter commencing with the fiscal quartediag October 31, 1993.

SUBPART 2.11 Amendments to Section 6.14. Secti@d & amended in its entirety so that such Sectaw reads as follows:

6.14 Leverage Ratio. The Borrowers shall maintdiewerage Ratio of no greater than .36 to 1.0 adast day of each fiscal quarter
commencing with the fiscal quarter ending Octolgri®93.

SUBPART 2.12 Amendments to Section 7.01(e). Sedctiot(e) is amended by deleting the word "unconeaiitin line 2 thereof.
SUBPART 2.13 Amendments to Section 7.14. Secti@# i& amended in its entirety so that such Sectaw reads as follows:

7.14 Capital Expenditures. The Borrowers and tBalvsidiaries shall not make Capital Expendituresxicess of $30,000,000.00 during the

fiscal year ending January 31, 1994 or any fisealrythereafter. If Capital Expenditures in any sfigtal year are less than $30,000,000.00,
then an amount equal to the lesser of (I) $30,@DAD less the actual Capital Expenditures of6ip00,000.00 may be carried forward and
used in the next fiscal year only.

SUBPART 2.14 Additional Amendments to Article VArticle VIl is further amended by adding the follmg sentence at the end of st



Article:
Notwithstanding anything to the contrary contaiimethis Article VII, the Borrowers shall be perngitt to repurchase their capital sto

PART 1lI
CONDITIONS TO EFFECTIVENESS

SUBPART 3.1. Amendment No. 1 Effective Date. Thiméndment shall be and become effective on such(tfteg€Amendment No. 1
Effective Date") on or prior to December 23, 198B¢n all of the conditions set forth in this Sulifgaf shall have been satisfied, and
thereafter, this Amendment shall be known, and breayeferred to , as '"Amendment No. 1."

SUBPART 3.1.1. Execution of Counterparts. The Agaall have received counterparts of this Amendmeath of which shall have been
duly executed on behalf of the Borrowers, the Agant each Bank.

SUBPART 3.1.2. Legal Details, Etc. All documentgexted or submitted pursuant hereto shall be aatfy in form and substance to the
Agent and its counsel. The Agent and its counsall slave received all information, and such couysdetroriginals or such certified or other
copies of such originals, as the Agent or its celimgy reasonably request, and all legal matteidémt to the transactions contemplated by
this Amendment shall be satisfactory to the Agemnt iés counsel.

PART IV
MISCELLANEOUS

SUBPART 4.1 Cross-References. References in thismsiment to any Part or Subpart are, unless othespiscified, to such
Part or Subpart of this Amendment.

SUBPART 4.2 Instrument Pursuant to Existing Loamefgnent. This Amendment is a document executedigntso the Existing Loan
Agreement and shall (unless otherwise expressigated therein) be construed, administered andexppl accordance with the terms and
provisions of the Existing Loan Agreement.

SUBPART 4.3 Notes and Loan Documents. The Borrolwersby confirm and agree that the Notes and ther &ioan Documents are, and
shall continue to be, in full force and effect, dreteby ratify and confirm in all respects theiligditions thereunder, except that, upon the
effectiveness of, and on and after the date a§,Aimendment, all references in each Note and kaah Document to the "Loan Agreement”,

"thereunder", "thereof" or words of like import eefing to the Existing Loan Agreement shall meanAmended Loan Agreement.

SUBPART 4.4 Counterparts, Effectiveness, Etc. Bmendment may be executed by the parties hereteviaral counterparts, each of wh
shall be deemed to be an original and all of wisichll constitute together but one and the samesawget.

SUBPART 4.5 Governing Law; Entire Agreement THIS BEMDMENT SHALL
BE DEEMED TO BE A CONTRACT MADE UNDER AND GOVERNEBY THE INTERNAL LAWS OF THE STATE OF NORTH
CAROLINA WITHOUT GIVING EFFECT TO THE CONFLICT OF AW PRINCIPLES THEREOF.

SUBPART 4.6 Successors and Assigns This Amendninatitise binding upon and inure to the benefit &f plarties hereto and their
respective successors and assigns.

SUBPART 4.7 Representations and Warranties TheoBans represent and warrant to the Agent and tinkBthat (I) the representations
and warranties made in Article V of the ExistingadnoAgreement are true and correct on and as diitiendment No. 1 Effective Date as
though made on such date, (ii) no Default or Ewxémidefault has occurred and remains uncured aseoAtnendment No. 1 Effective Date,
(iiif) the Borrowers are in full compliance with tterms and provisions of the Amended Loan Agreeaent (iv) all financial reports and
information submitted to the Agent or the Bankssithe date of the Existing Loan Agreement acclyratate and reflect the financial
condition of the Borrowers



IN WITNESS WHEREOF, the

parties hereto have caused this Amendment to beuteat by their respective duly authorized officasf the day and year first above

written.

DOLLAR GENERAL CORPORATION

ATTEST:

By: /s/:Bob Carpenter

V.P., Corporate Secretary

(Corporate Seal)

ATTEST:
By: /s/:Bob Carpenter

V.P., Corporate Secretary

(Corporate Seal)

By: /s/: Kent Garner
Title: Vice President, Chief
Fi nancial Oficer & Treasurer

DOLGENCORP, | NC.
By:/s/: Kent Garner

Title: Vice President, Chief
(Financial Oficer

NATIONSBANK OF NORTH CAROLINA,
N.A.,Individually and as Agent

By

Title:Vice President

BARNETT BANK OF BROWARD
COUNTY, N.A.

By

Title: Sr. Vice President
FIRST AMERICAN NATIONAL BANK

By: /s/:Karla L. Allan
Title: Vice President

THI RD NATI ONAL BANK I N
NASHVI LLE

By: Robert W Meyer

Title: First Vice President

WACHOVIA BANK OF GEORGIA, N.A.
By:
Title: Vice President

AMENDMENT NO. 3 TO LOAN AGREEMENT

THIS AMENDMENT AGREEMENT (this Amendment ), dated af October 31, 1994 among DOLLAR GENERAL CORPOR®N, a
Kentucky corporation, DOLGENCORP, INC., a Kentudorporation (the Borrowers ), the various bankslanding institutions parties

hereto (each a Bank and collectively, the Banksd, NATIONSBANK OF NORTH CAROLINA, N.A., a nationbdlanking association, as

agent for the Banks (in such capacity, the Agent );

WHEREAS, pursuant to that certain Loan Agreemeaited as of August 19, 1992, as amended as of Dexe28b1993 and January 31, 1!

WITNESSETH:

(the Existing Loan Agreement ), among the partergto, the Banks have agreed to make loans todh®Bers; and

WHEREAS, the Borrowers, the Banks and the Agenirelés make certain amendments to the Existing Logreement;

NOW THEREFORE, in consideration of the agreemeatgih contained, the parties hereby agree as fsll

PART |

DEFINITIONS



SUBPART 1.1. Certain Definitions. Unless otherwigdined herein or the context otherwise requiresns used in this Amendment,
including its preamble and recitals, have the feifgg meanings (such meanings to be equally appédabthe singular and plural forms
thereof):

Amended Loan Agreement means the Existing Loan égent as amended hereby.
Amendment No. 3 Effective Date is defined in Subgat.

SUBPART 1.2. Other Definitions. Unless otherwisértedl herein or the context otherwise requiresngeused in this Amendment, including
its preamble and recitals, have the meanings peovid the Amended Loan Agreement.

PART Il
AMENDMENTS TO EXISTING LOAN AGREEMENT

Effective on (and subject to the occurance of)tneeAdment No. 3 Effective Date, the Existing Loaneggnent is hereby amended in
accordance with this Part Il. Except as so amenitiedixisting Loan Agreement, the Notes and therdtlean Documents shall continue in
full force and effect.

SUBPART 2.1 Amendments to the Introduction. Thstfiraragraph of Existing Loan Agreement is amendedad in its entirety as follows:

THIS AGREEMENT, dated as of August 19, 1992 andrahed as of December 23, 1993 and as of Januay934,and October 31, 1994,
and among DOLLAR GENERAL CORPORATION, a Kentuckymaration, DOLGENCORP, INC., a Kentucky corporat{time

Borrowers ), the various banks and lending insting on the signature pages hereto (each a Bankdiedtively, the Banks ) and
NATIONSBANK OF NORTH CAROLINA, N.A., a national b&ing association, as Agent for the Banks hereufiueeinafter in suc
capacity referred to as the Agent ).

SUBPART 2.2 Amendments to Article I. Article | dfe Existing Loan Agreement is hereby amended bgriimgy, in the alphabetically
appropriate place, the following definition:

Amendment No. 3" means Amendment No. 3 to Loan &gent, dated as of October 31, 1994, among theo®ers, the Agent and the
Banks, amending this Loan Agreement as then irceffe

SUBPART 2.3 Amendments to Section 7.14. Sectiod i&5amended in its entirety so that such Sectaw reads as follows:

7.14 Capital Expenditures. The Borrowers and tBalwsidiaries shall not make Capital Expendituresxicess of $45,000,000.00 during the
fiscal year ending January 31, 1995 or any fisealrythereafter. If Capital Expenditures in any sfigtal year are less than $45,000,000.00,
then an amount equal to the lesser of (I) $45,@MAD less the actual Capital Expenditures of6ip00,000.00 may be carried forward and
used in the next fiscal year only. Capital Expemndis made prior to January 31, 1996 in connectitim tive distribution center in Ardmore,
Oklahoma shall be excluded from the foregoing cataijans.

PART 1lI
CONDITIONS TO EFFECTIVENESS

SUBPART 3.1. Amendment No. 3 Effective Date. Thiméndment shall be and become effective on such(tteg¢Amendment No. 3
Effective Date") when all of the conditions settfoin this Subpart 3.1 shall have been satisfiad,thereafter, this Amendment shall be
known, and may be referred to, as "Amendment No. 3"

SUBPART 3.1.1. Execution of Counterparts. The Agarall have received counterparts of this Amendmeath of which shall have been
duly executed on behalf of the Borrowers, the Agartt each Bank.

SUBPART 3.1.2. Legal Details, Etc. All documentgexted or submitted pursuant hereto shall be aatfy in form and substance to the
Agent and its counsel. The Agent and its counsall blave received all information, and such couypdetroriginals or such certified or other
copies of such originals, as the Agent or its celingy reasonably request, and all legal matteidémt to the transactions contemplated by
this Amendment shall be satisfactory to the Agemnt iés counsel.

PART IV
MISCELLANEOUS

SUBPART 4.1 Cross-References. References in thisn&iment to any Part or Subpart are, unless othespiscified, to such Part or Subpart
of this Amendment.

SUBPART 4.2 Instrument Pursuant to Existing Loamegnent. This Amendment is a document executedignt$o eh Existing Loan
Agreement and shall (unless otherwise expressigated therein) be construed, administered andexppl accordance with the terms &



provisions of the Existing Loan Agreement.

SUBPART 4.3 Noted and Loan Documents The Borrouersby confirm and agree that the Notes and otbanIDocuments are, and shall
continue to be, in full force and effect, and hgredtify and confirm in all respects their obligats thereby, except that, upon the
effectiveness or, and on and after the date of, Amendment, all references in each Note and eaah Document to the "Loan Agreement”,

"thereunder", "thereof" or words of like import eefing to the Existing Loan Agreement shall meanAmended Loan Agreement.

SUBPART 4.4 Counterparts, Effectiveness, Etc. Bmendment may be executed by the parties hereteviaral counterparts, each of wh
shall be deemed to be an original and all of wisichll constitute together but one and the sameawgnt.

SUBPART 4.5 Governing Law; Entire Agreement. THISIBNDMENT SHALL BE DEEMED TO BE A CONTRACT MADE UNDR
GOVERNED BY THE INTERNAL LAWS OF THE STATE OF NORTEBAROLINA WITHOUT GIVING EFFECT TO THE CONFLICT
OF LAW PRINCIPLES THEREOF.

SUBPART 4.6 Successors and Assigns. This Amendiadrnding upon and inure to the benefit of thetiparhereto and their respective
successors and assigns.

SUBPART 4.7 Representations and Warranties. TheoB@rs represent and warrant the Agent and the Btinalt (1) the representations and
warranties made in Article V of the Existing Loagr&ement are true and correct on and as of the Ament No. 3 Effective Date as though
made on such date, (ii) not Default or Event ofddéifhas occurred and remains uncured as of thendment No. 3 Effective Date, (iii) the
Borrowers are in full compliance with the terms g@ndvisions of the Amended Loan Agreement, anddilMjinancial reports and information
submitted to the Agent or the Banks since the dhtke Existing Loan Agreement accurately state rafiéct the financial condition of the
Borrowers.



IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be executed by their respectiig authorized officers as of the
day and year first above written.

DOLLAR GENERAL CORPORATION

ATTEST: By:/s/: C. Kent Garner
By:/s/:Bob Carpenter Title: V.P.-Finance and
Title:V.P., Corporate Treasurer
Secretary

(Corporate Seal)

DOLGENCORP, INC.

ATTEST: By:/s/:C. Kent Garner
By: /s/:Bob Carpenter Title: V.P.-Finance and
Title: V.P., Corporate Treasurer
Secretary

(Corporate Seal)

NATIONSBANK OF NORTH CAROLINA, N.A.
Individually and as Agent

By

Title

BARNETT BANK OF BROWARD COUNTY, N.A.

By

Title

FIRST AMERICAN NATIONAL BANK

By

Title

THIRD NATIONAL BANK IN NASHVILLE

By

Title

WACHOVIA BANK OF GEORGIA, N.A.

By

Title




Years ende
1995
Actual weighted average number of
shares outstanding during the period 63,094

Common Stock Equivalents:

Dilutive effect of stock options
using the "Treasury Stock Method" 2,094

1,715,742 shares Convertible
Preerred Stock Issued August 22,
1994 3,831

Weighted Average Shares 69,009

d January 31
1994 1993

64,670 62,999

2,611 3,309

0 0

67,281 66,306



Exhibit 21
DOLLAR GENERAL CORPORATION
List of Subsidiaries

Name of Subsidiar
State of Organization

Dolgencorp, Inc.
Kentucky

Dolgencorp, Inc. of Texas
Kentucky

Dade Lease Management, Inc.
Delaware

Dollar General Indiana Partners
Kentucky



Exhibit 23
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inrégéstration statements of Dollar General Corponabn Form S-8 (Nos. 33- 23796, 33-
31827, 33-51589 and 33-51591) of our report datedcW 8, 1994, on our audits of the consolidatedriaial statements and financial
statement schedules of Dollar General Corporatsoof danuary 31, 1995 and 1994 and for the yeatscedanuary 31, 1995, 1994 and 1993,
which report is included in this Annual Report corifR 10K.

COOPERS & LYBRAND

Louisville, Kentucky
April 27, 1995



ARTICLE 5

The accompanying notes are an integral part ofstthedule

CIK: 0000029534
NAME: DOLLAR GENERAL

PERIOD TYPE 12 MO¢S
FISCAL YEAR END JAN 31 199!
PERIOD END JAN 31 199!
CASH 3304¢
SECURITIES 0
RECEIVABLES 0
ALLOWANCES 0
INVENTORY 356,11:
CURRENT ASSET¢ 410,15:
PP&E 187,36(
DEPRECIATION 62,10¢
TOTAL ASSETS 540,86¢
CURRENT LIABILITIES 208,96:
BONDS 0
COMMON 33,97:
PREFERRED MANDATORY 0
PREFERREL 85¢
OTHER SE 288,92
TOTAL LIABILITY AND EQUITY 540,86¢
SALES 1,448,60!
TOTAL REVENUES 1,448,60!
CGS 1,027,93!
TOTAL COSTS 1,027,933
OTHER EXPENSE! 299,59;
LOSS PROVISION 0
INTEREST EXPENSE 2,79¢
INCOME PRETAX 118,28t
INCOME TAX 44,65¢
INCOME CONTINUING 73,63¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 7363«
EPS PRIMARY 1.07
EPS DILUTED 1.07
End of Filing
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