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As filed with the Securities and Exchange Commissio June 14, 1999
Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @rart

Tennessee 61-0502302
(State or other jurisdiction of ( .R.S. employer identification
incorporation or organization) number)

104 Woodmont Boulevard, Suite 500, Nashville, Texsee 37205
(615) 783-2000
(Address, including zip code, and telephone numhehiding area code,
of registrant's principal executive offices)

Robert C. Layne, Corporate Secretary
Dollar General Corporation
104 Woodmont Boulevard, Suite 300
Nashville, Tennessee 37205
(615) 783-2000
(Name, address, including zip code, and telephoneber, including area code,
of agent for service)

Approximate Date of Commencement of Proposed $aleet Public: As soon as practicable after thectiffe date of this Registration
Statement.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interesvestment plans, please check the
following box.

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstursuant to Rule 415 under the

Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesingistment plans, check the following box.:
X

If this Form is registering additional securiti@s &n offering pursuant to Rule 462(b) under theuiges Act, please check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagatrfor the same offering.

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofehidier effective registration statement for thene offering.

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg



CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to be Pro posed Maximum Offering Proposed Maximum Aggregat e Amount of
Securities Registered (1) Price per Share (2) Offering Price (2) Registration Fee
to be Registered 2)
Common Stock, par value 3,750,000 $29.53 $110,737,500 $30,785

$.50 per share

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessidglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the SecuritiesoAd933 or until the Registration Statement shattdme effective on such date as the
Commission acting pursuant to said Section 8(ay, dedermine.

(1) If, prior to the completion of the distributiaf the common stock covered by this registrati@mesnent, additional shares of common s

are issued or issuable as a result of a stockapditock dividend, this registration statementldheadeemed to cover such additional shares
resulting from the stock split or stock dividendsuant to Rule 416.

(2) Calculated based upon the average of the lmigHaawv prices as reported by the New York StockHaxge and published in the Wall
Street Journal as of a date within five (5) bussndeys prior to the date of filing this registratstatement in accordance with Rule 457



DOLLAR GENERAL DIRECT STOCK PURCHASE PLAN

This Prospectus describes the Dollar General D86&mtk Purchase Plan effective June 14, 1999 Rken). The Plan promotes long-term
ownership in Dollar General Corporation ("Dollarr@eal” or the "Company") by offering:

- A simple, cost-effective method for purchasingrels of Dollar General stock directly from the Camy
- A way to increase your holdings in Dollar Gendralreinvesting your cash dividends;
- The opportunity to purchase additional sharembiing optional cash investments.

You do not have to be a current shareholder ofdd@leneral to participate in the Plan. You can Ipase your first shares of Dollar General
stock through the Plan, by making an initial invesnt of $50.00 or more, which includes an enroliniea of $5.00.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES REGULATORS HAVI
DETERMINED IF THIS PROSPECTUS IS ACCURATE OR ADEQUE. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.



DOLLAR GENERAL CORPORATION

Dollar General is a leading discount retailer oflity general merchandise at everyday low pricesubh its conveniently located stores. The
Company's stores offer a focused assortment ofucoalle basic merchandise including health and pesds$, packaged food products,
cleaning supplies, housewares, stationery, seagoods, non-fashion apparel and domestics. Threogkenient neighborhood locations,
Dollar General Stores primarily serve low, middheldixed income families. As of April 30, 1999, tiempany operated 3,852 stores located
in 24 states, primarily in the Midwestern and seatitern United States. Its principal executiveceffiare located at 104 Woodmont
Boulevard, Nashville, Tennessee 37205, and itp@iee number is

(615) 783-2000.

SUMMARY OF THE PLAN

- ENROLLMENT: Non- shareholders may join by subimijta completed Enrollment Form and making anahitivestment of at least
$50.00, but not more than $7,500.00, which incluategnroliment fee of $5.00. Existing Dollar Gehstareholders, whose common stoc
registered in their names, can participate by stttmgia completed Enroliment Form along with a $5cbeck or money order for the
Enrollment Fee. If your shares are held in a brageraccount, you may participate directly by regisgy some or all of your shares in your
name or becoming a shareholder of record by engpihi the Plan in the same way as a non-shareholder

- REINVESTMENT OF DIVIDENDS: You can reinvest alt a portion of your cash dividends toward the pasghof additional shares of
Dollar General stock. Dividends will be automatigakinvested unless you indicate on the Enrolintearm that you want to have dividend
checks mailed to you. You may select a partialddind reinvestment of 25%, 50% or 75% of the shiaesby you and receive a check for
the remainder of the cash dividend on your shares.

- OPTIONAL CASH INVESTMENTS: After you are enrolled the Plan, you can buy additional shares of &dBeneral stock without
paying any fees. There is no minimum optional daghstment amount. The maximum purchase amourt,509.00 per month. You can pay
by check, money order or have your payment autaaftiwithdrawn from your bank account.

- FULL INVESTMENT: Full investment of your dividessds possible because the Company will credit yaaount with both whole and
fractional shares. Dollar General pays dividendbath whole shares and fractional shares.

- SAFEKEEPING OF CERTIFICATES: You may deposit y@wllar General common stock certificates with &dministrator for
safekeeping at no cost to you. A certificate foaryshares will be sent to you, free of charge, ugguest.

- GIFTS OR TRANSFERS OF SHARES: Once enrolled mmftan, you can give or transfer your Dollar Gehghnares to others by
completing the bottom portion of your account stegat (or writing a letter) indicating the numbersbfares that you wish to give.

- SELL SHARES CONVENIENTLY: You may sell the Doll&eneral stock held in your Plan account. A tratisadee of $10.00 plus
broker commission will be charged for each sale.

- TRACKING YOUR INVESTMENT: You will receive a statnent or a notification after each investment.etants provide the details of
the investment and show the share balance in ylanrdcount. Quarterly reinvestment statementspadl/ide all share activity occurring in
the calendar year.



ADMINISTRATOR OF THE PLAN

Dollar General has designated Registrar and Tra@fmpany to administer the Plan and act as Agerthe participants (the
AAdministrator@). The Administrator will purchasedahold shares of stock for Plan participants, keeprds, send statements, and perform
other duties required by the Plan.

THE ADMINISTRATOR MAY BE CONTACTED AS DETAILED BELO W.

INQUIRIES: For information about the Dollar Genelatect Stock Purchase and Dividend Reinvestmes:PI

Call the Administrator: (800) 368-5948

Outside the United States call collect: (800) 368-5948

FAX: (908) 497-2312
Written requests and notices should be mailed as fo llows:

Registrar and Transfer Company
Direct Purchase/DRP Department
10 Commerce Drive

Cranford, New Jersey 07016-3572

Please include your daytime telephone number wilittoarespondence.
ENROLLMENT

You are eligible to participate in the Plan if ymeet the requirements outlined below. If you livgside the United States, you should first
determine if there are any governmental regulattbaswould prohibit your participation in the Plan

- IF YOU DO NOT CURRENTLY OWN ANY DOLLAR GENERAL SDCK, you can join the Plan by making an initial é@stment of at
least $50.00, but not more than $7,500.00. Yougedrstarted in the Plan by returning a completewlinent Form to the Administrator
along with your check or money order payable toifegy and Transfer Company. A $5.00 enrolimentvidebe deducted from your initial
investment. The Administrator will arrange for fherchase of shares for your account but will ngtipéerest on amounts held pending
investment. Please allow two weeks for your accoabie established, initial shares to be purchaseda statement mailed to you. (See
"Purchase of Shares for the Plan”)

- IF YOU ALREADY OWN DOLLAR GENERAL STOCK AND THE SIARES ARE REGISTERED IN YOUR NAME, you may join the
Plan by returning to the Administrator a complefgdtoliment Form and a $5.00 check or money ordethfe enroliment fee.

- IF YOUR SHARES ARE HELD IN A BROKERAGE, BANK OR THER INTERMEDIARY ACCOUNT, and you wish to particfe
directly in the Plan, you should direct your brgkeaink, or trustee to register at least one (3)oof Dollar General shares directly in your
name or become a shareholder of record by enrdhitige Plan in the same way as a non-sharehol@ercan then get started in the Plan by
returning a completed Enrollment Form and the émeht fee to the Administrator.

INVESTMENT OPTIONS



Once enrolled in the Plan, you have the followihgices:

- DIVIDEND REINVESTMENT: You can choose to reinvest or a 25%, 50% or 75% portion of the regulasttdividend paid on the shares
held by you. If you elect to invest only a portiohyour dividend you will receive a check for therainder of the cash dividend on your
shares. You can change your dividend reinvestnientien at any time by notifying the Administratéior a particular dividend to be
reinvested, your notification must be received ipraothe record date for that dividend. (The reaate is normally 14 days prior to the
payment date.)

If you elect to reinvest your dividends, you musbase one of the following when completing the Bénd Reinvestment section of the
Enroliment Form:

Full Dividend Reinvestment: Purchase additionatebdy reinvesting all of your cash dividends.

Partial Dividend Reinvestment: Reinvest a cashdgind payment based on the percentage of certificditares you specify. Receive the
dividends on all remaining shares held by you itifoeate form. This option allows you to receivdixed amount of cash each quarter
(assuming the dividend stays the same).

If you do not select a dividend reinvestment optirdividends paid on shares held in theplan bgllautomatically reinvested.

OPTIONAL CASH INVESTMENTS: You can purchase additi shares of Dollar General common stock by uliegPlan's optional cash
investment feature. You cannot invest more thaBGY.00 per month. Interest will not be paid on anistneld pending investment.

BY CHECK OR MONEY ORDER: You may make optional castestments by sending a check or money orderlpp@ya Registrar and
Transfer Company. Do not send cash. To facilitabegssing of your investment, please use the teinsastub located on the bottom of your
statement. Mail your investment and transactiob &tuthe address specified on the statement. Younogsell or withdraw shares purchased
by check for a period of 14 days from the receffihe check by the Plan. A $40.00 fee will be assddor a check that is returned for
insufficient funds.

BY AUTOMATIC WITHDRAWAL FROM YOUR BANK ACCOUNT: If you wish to make regular monthly purchases, youatghorize al
automatic monthly withdrawal from your bank accourd initiate monthly bank drafts, simply compléte "Automatic Investment” portion
of the Enrollment Form and return the completednfaelong with a canceled check to Registrar and§fea Company. This feature enables
you to make ongoing investments without writingh@ak. Funds will be deducted from your accountreniOth day of each month. If tt
date falls on a bank holiday or weekend, funds kéldeducted on the next business day. Please fallovto six weeks for the first automatic
monthly withdrawal to be initiated. You must notifye Administrator in writing to change or termi@a@utomatic withdrawal.

BY PAYROLL DEDUCTION: Employees wishing to initiafgayroll deductions to purchase shares througlP e should complete the
Enrollment Form and forward it to the Corporate B&i@s Department at Dollar General. The initiahimum investment and enroliment fee
will be waived to Dollar General employees who drnusing this option



PURCHASE OF SHARES FOR THE PLAN

- PURCHASE INTERVALS: The Administrator will make&rangements to use initial and optional cash imaests to purchase Dollar
General shares of common stock as promptly asipagdbut at least once each week. The Administnatlh use reinvested dividends to
purchase shares as promptly as practical afteditidend payment date, normally within one weekidRases may be made over a number of
days to meet the requirements of the Plan.



In the unlikely event that, as a result of unusoatket conditions, the Administrator is unablertedst the funds within 30 days, the
Administrator will return the funds to participartg check.

- SOURCE AND PRICING OF SHARES:

SOURCE OF SHARES: Common stock needed to meeetiigrements of the Plan will either be purchasettiénopen market or issued
directly by Dollar General from authorized but wied shares or treasury shares.

SHARES PURCHASED IN THE OPEN MARKET: If the shag® purchased in the open market, your price pameshill be the weighted
average price of all shares purchased by the Pigmiristrator's broker for each aggregate orderguldyy the Plan Administrator. All
fractional shares are calculated to four decimatbare credited to your account.

SHARES PURCHASED FROM DOLLAR GENERAL: If the sham® purchased from Dollar General, your pricegbere for initial and
optional cash investments will be the average efdhily high and low sale prices quoted on the Nenk Stock Exchange (NYSE)
Composite Transactions listing for the day the share purchased. For reinvestment of dividends, gxice per share will be the average of
the daily high and low sale prices quoted on theSEXComposite Transactions listing for the three glatyod surrounding the dividend
payment date. If there is no trading of Dollar Gahstock on the NYSE for a substantial periodimitduring the pricing period, then the
price per share will be determined by Dollar Geherethe basis of such market quotations as itidens appropriate.

TIMING AND CONTROL: Because the Administrator wélrange for the purchase of shares on behalf dPldue, neither Dollar General
Corporation nor any participant in the Plan hasattihority or power to control either the timingpicing of shares purchased or the sele:

of the broker making the purchases. Therefore,widnot be able to precisely time your purchadestigh the Plan, and will bear the market
risk associated with fluctuations in the price afllar General's stock. That is, if you send inmitidl or optional cash investment, it is
possible that the market price of Dollar Generatistcould go up or down before the broker purchasesmon stock with your funds. In
addition, you will not earn interest on initial gptional cash investments for the period beforestteres are purchased.

SALE OF SHARES FOR THE PLAN

You can sell any number of shares held in your Boount by notifying the Administrator in writify delivery of the request to Registrar
and Transfer Company. The Administrator will arrarigr sales to be made at least weekly. Sales mawydule more frequently if volume
dictates. The sale price will be the weighted ayernarice of all shares sold by the Administratbrisker for each aggregate order placed by
the Administrator . You will receive the proceedsh® sale less a $10.00 sales transaction femketage commission, and any required tax
withholdings. (See "Plan Service Fees")

You may choose to sell your shares through a sto&kd of your choice, in which case you should e certificate for your shares from
the Administrator. (See "Issuance of Certificates")

Please note that if your total holdings fall belome share, the Administrator will liquidate thectianal share, remit the proceeds to you, less
any applicable fees, and close your Plan acct



TIMING AND CONTROL: Because the Administrator wilkll the shares on behalf of the Plan, neitherdd@eneral Corporation nor any
participant in the Plan has the authority or poteerontrol the timing or pricing of shares soldloe selection of the broker making the sales.
Therefore, you will not be able to precisely tinmuy sales through the Plan, and will bear the ntarkk associated with fluctuation in the
price of Dollar General's common stock. That igjafl send in a request to sell shares, it is plestilat the market price of Dollar General
common stock could go down or up before the brgkdls your shares. In addition, you will not earterest on a sales transaction.
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SAFEKEEPING OF YOUR STOCK CERTIFICATES AND BOOK ENT RY

Shares of Dollar General stock that you buy unkermRlan will be maintained in your Plan accountsfiekeeping in book entry form. You
will receive a periodic statement detailing thdwsdaf your holdings. For more information, seed@king Your Investments". Any Dollar
General shareholder may use the Plan's "safekéeggngice to deposit their Dollar General stockifieates at no cost. Safekeeping is
beneficial because you no longer bear the riskcaistiassociated with the loss, theft, or destroatiostock certificates. With safekeeping,
have the option of reinvesting your dividends &irtg advantage of the sale of shares feature dPthe. Certificates will be issued only upon
written request to the Administrator.

(See "Issuance of Certificates")

To use the safekeeping service, send your cettfic the Administrator by registered mail withtten instructions to deposit them in
safekeeping. DO NOT endorse the certificates orpteta the assignment section.

GIFTS OR TRANSFERS OF SHARES
YOU CAN GIVE OR TRANSFER DOLLAR GENERAL SHARES TO A NYONE YOU CHOOSE BY:
- Making an initial $50.00 cash investment, but matre than $7,500.00, to establish an accountamebipient's name; or

- Submitting an optional cash investment on bebiadfn existing shareholder in the Plan in an amaooibiess than $50.00 nor more than
$7,500.00; or

- Transferring shares from your account to thepieait's account.

You must transfer a whole number of shares unleagnansfer your entire account. You may trandharas to new or existing shareholders.
The Administrator will automatically place such naecounts in full dividend reinvestment status. Nmawsticipants, at their discretion, may
elect another option. If you participate in divideminvestment and your request to either traradfef your shares or make a partial sale and
transfer the balance of your shares is receiveddsat the ex-dividend and the dividend record dageprocessing of your request may be
held until after your account is credited with rgsted dividends. This hold period could be as lnfpur weeks.

You must have your signature guaranteed by a finhimstitution participating in the Medallion Gw@artee program. The Medallion
Guarantee program ensures that the individual sigthie certificate is in fact the registered owaeit appears on the stock certificate or s
power.

If you need additional assistance, please calhtiministrator at 1-800-368-5948.
ISSUANCE OF CERTIFICATES
You can withdraw all or some of the shares fromry@lan account by notifying the Administrator initing.

Certificates will be issued for whole shares ohtythe event your request involves a fractionarsha check (less any applicable fees) for the
value of the fractional share will be mailed to ytall full shares held by the account are regegsthe account will be terminated and a
check for any fractional share will be issued t plarticipant. You should receive your certificaiéhin two to three weeks of mailing your
request



Certificates will be issued in the name(s) in whilsl account is registered, unless otherwise iotdu If the certificate is issued in a name
other than your Plan account registration, theatignre on the instructions or stock power must keranteed by a financial institution
participating in the Medallion Guarantee programdascribed above.

CLOSING YOUR ACCOUNT
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You may close your account at any time by notifyihg Administrator. A $5.00 termination fee will esessed once the account is closed.
When your account is closed, the Administrator g&hd you certificates representing all of the whalares in your account and a check for
any fractional share based on the current markaewveet of applicable sales fees. Alternativelyy yeay request that the shares be transferrec
to a brokerage firm designated by you.

You may also close your account by directing thenidstrator to sell any or all of the shares in yaacount and send you a check for the
proceeds, net of applicable sales fees. You wilkeceive interest on sales proceeds held pendshyicsement. There is a $10.00 fee for
conducting a sale of shares.

To close an account on the death of a sole ac¢mideér, the executor should contact the Administrédr specific instructions.

If you end dividend reinvestment, notice must bmeieed by the Administrator four days prior to sidéend record date to avoid reinvestment
of the current dividend or a delay in receipt ofigyshares and/or cash. After your account is clodieéends on any shares of Common S
you hold will be sent to you at the address yowiole, or automatically deposited in your bank aeton accordance with your instructior

PLAN SERVICE FEES

........................... $5.00 per account enroll ment
...... $1 each plus brokerage commissions, if applic able
..... $10.00 per transaction plus brokerage commiss ions
.............................................. No ch arge
....$.75 each plus brokerage commissions, if applic able
.............................................. No ch arge
.............................................. No ch arge
CERTIFICATE ISSUANCE......cooiiiiiiiciicninies it No ch arge
RETURNED CHECK FEE......cccoiiiiiiiiiiiciceee eiiiiirereeren e e e e e e e e e $40.00 per c heck
DUPLICATE STATEMENTS
CUIMEBNE YEAI i i e iiieeieeeeieeee e $ 5.00
Prior year(S).oocovceeeeiceeeeeee e $10.00 flat fee per req uest
TERMINATION OF PLAN PARTICIPATION: cc.cvviiiiiveeees e e e $5.00 per account termin ated

The Administrator will deduct the applicable feesnh either the initial investment or proceeds frasale.
TRACKING YOUR INVESTMENTS

If you participate in dividend reinvestment, Themdistrator will mail you a quarterly statement sfiog all transactions (shares, amounts
invested, purchase prices) for your account inclggiear-to-date and other account information. @anaftion notices will be sent when you
make an initial or optional cash investment.

Please retain your statements to establish thebesst of shares purchased under the Plan for iad¢arand other purposes.

You should notify the Administrator promptly of anjlange in address since all notices, statemedtsemorts will be mailed to your address
of record.

U.S. FEDERAL INCOME TAX INFORMATION

Cash dividends reinvested under the Plan will Belike as having been received by you even thougtwgwe not actually received them in
cash. You will receive an annual statement (For801DIV or such successor form) from

6



the Administrator indicating the amount of reineestlividends reported to the U.S. Internal Reveervice as dividend income.

You will not realize gain or loss for U.S. Federalome tax purposes upon the transfer of shardset®lan or the withdrawal of whole shares
from the Plan. You will, however, generally realgain or loss upon the sale of shares (includieg#iteipt of cash for fractional shares) held
in the Plan.

Plan participants who are non-resident aliens orldd. corporations, partnerships or other entgigserally are subject to a withholding tax
on dividends paid on shares held in the Plan. TtiAistrator is required to withhold from dividenpaid the appropriate amount determi
in accordance with U.S. Treasury regulations. Appgligable withholding tax may be determined by tydzetween the U.S. and the countr
which such participant resides. Accordingly, theoamnt of any dividends, net of the applicable witldig tax, will be credited to participant
Plan accounts for the investment in additional camrstock.

THE ABOVE SUMMARY IS NOT A COMPREHENSIVE SUMMARY ORLL OF THE TAX CONSIDERATIONS THAT MAY BE
RELEVANT TO A PARTICIPANT IN THE PLAN. THEREFORE, ®U ARE URGED TO CONSULT YOUR TAX ADVISORS
REGARDING THE CONSEQUENCES OF PARTICIPATION IN THHE.AN.

YOU SHOULD RELY ONLY ON THE INFORMATION INCORPORATE BY REFERENCE OR PROVIDED IN THIS PROSPECTUS
OR IN ANY PROSPECTUS SUPPLEMENT. DOLLAR GENERAL HASJTHORIZED NO ONE TO PROVIDE YOU WITH
DIFFERENT INFORMATION. DOLLAR GENERAL IS NOT MAKINGAN OFFER TO SELL STOCK IN ANY STATE OR COUNTRY
WHERE THE OFFER IS NOT PERMITTED. YOU SHOULD NOT 88ME THAT THE INFORMATION IN THIS PROSPECTUS OR
THE PROSPECTUS SUPPLEMENT IS ACCURATE AS OF ANY DADTHER THAN THE DATE ON THE FRONT OF THE
DOCUMENT.

MISCELLANEOUS

AVAILABLE INFORMATION/INCORPORATION OF DOCUMENTS BY REFERENCE

Dollar General files annual, quarterly and othqorts, proxy statements and other information whth Securities and Exchange Commission
(the "SEC"). You may read and copy any of thesentspstatements or other information Dollar Gehfles at the SEC's public reference
rooms in Washington, D.C., New York, New York ankicago, lllinois. Please call the SEC at 1-800-SE30 for further information on tt
public reference rooms. Dollar General's SEC f#iage also available to the public from commem@ument retrieval services and at the
website maintained by the SEC at "http://www.see.§o

The SEC allows Dollar General to "incorporate bigrrence" the information it files with it, which raes that we can disclose important
information to you by referring you to those documse The information incorporated by referenceoissidered to be part of this prospectus,
and later information filed with the SEC will updand supersede this information. The documertglliselow and any future filings made
with the SEC under Section

13(a), 13(c), 14, or 15(d) of the Securities ExaeAct of 1934 until the Plan is terminated comptise incorporated documents:

(&) Annual Report on Form 10-K for the year endaalary 29, 1999;
(b) Quarterly Report on Form 10-Q for the quarteded April 30, 1999; and

(c) The description of the Dollar General commatktcontained in Dollar General's current reporfFonm 8-K dated June 2, 1998 (as
amended by Amendment No. 1 thereto filed June 998)



Upon request Dollar General will provide, witholiaege, a copy of any or all of the documents inomfed by reference in this document
(other than exhibits to such documents, unlesgxhéits are specifically incorporated by referemceuch documents). Your requests for
copies should be directed to Dollar General InveRtgations, 104 Woodmont Boulevard, Suite 500,Ndle, Tennessee (Telephone: 1-615-
783-2000).

STOCK SPLITS, STOCK DIVIDENDS AND OTHER DISTRIBUTIO NS

In the event dividends are paid in Dollar Genecathmon stock, or if Dollar General common stockigributed in connection with any sto
split or similar transaction, each account willdsBusted to reflect the receipt of the common stmkaid or distributed.

VOTING OF PROXIES

Dollar General will mail you proxy materials inciad a proxy card representing both the shares Fachwou hold certificates and the sha
full and fractional, in your Plan account. The praxill be voted as indicated by you. If you do meturn the proxy card or if you return it
unsigned, none of your shares will be voted.

RESPONSIBILITY OF ADMINISTRATOR AND DOLLAR GENERAL CORPORATION

Neither Dollar General Corporation nor the Admirasdr will be liable for any act they do in goodtifieor for any good faith omission to a
This includes, without limitation, any claims cdltiility for: failure to terminate your account uppour death prior to receiving written notice
of such death; or relating to purchases or salesgreflected in your Plan account or the datgauothases or sales of your Plan shares; «
any fluctuation in the market value after purchaseale of shares.

The payment of dividends is at the discretion ofl@dseneral's Board of Directors and will depempadm future earnings, the financial
condition of Dollar General Corporation and otheetbrs. The Board may change the amount and tigfidgvidends at any time without
notice.

Neither Dollar General Corporation nor the Admirasdr can assure you a profit or protect you agairigss on the shares you purchase L
the Plan.

LEGAL MATTERS

The validity of the shares of Common Stoc to baedslspursuant to the Plan has been passed uponb®ytRa Layne, Corporate Secretary,
Dollar General Corporation. Mr. Layne owns commtatk and is eligible to participate in the Plan.

PLAN MODIFICATION OR TERMINATION

Dollar General Corporation reserves the right spsmd, modify or terminate the Plan at any timeu Yl receive notice of any such
suspension, modification or termination. Dollar &ext and the Administrator also reserve the righthtange any administrative procedure
the Plan.

CHANGE OF ELIGIBILITY; TERMINATION

Dollar General reserves the right to deny, susperidrminate participation by a shareholder whasigg the Plan for purposes inconsistent
with the intended purpose of the Plan. In such gtba Administrator will notify you in writing andill continue to safekeep your shares but
will no longer accept optional cash investmentseimvest your dividends. The Administrator willugsa certificate to you upon written
request.

FOREIGN PARTICIPATION

8



If you live outside of the U.S., you should firgtdrmine if there are any laws or governmental letguns that would prohibit your
participation in the Plan. Dollar General resertiesright to terminate participation of any shatdboif it deems it advisable under any
foreign laws or regulations.

EXPERTS

The consolidated financial statements incorporatetis prospectus by reference from the Compahgtsual Report on Form 10-K for the
fiscal year ended January 29, 1999 have been dugjt®eloitte & Touche LLP, independent auditossstated in their report, which is
incorporated herein by reference, and have beéncsgporated in reliance upon the report of suain fjiven upon their authority as expert
accounting and auditini



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

Registration Fee.........ccccccevveeeveeeeneennne. ....$30,785
Printing EXPENSES......ccoviieiiiieiiiieiiiene ....$10,000
Accounting Fees and EXpenses.............ccc.ee.... ....$ 5,000
Legal Fees and EXpenses........cccccccveeeeeeennn. ....$10,000
Total.oooeeceecc e ....$55,785

* Estimated. Total expenses exclude an estimat&®8 of annual recurring costs for the operatibthe Plan.
Item 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Tennessee Business Corporation Act ("TBCA"yjoles that a corporation may indemnify any of ii®ctors and officers against liabili
incurred in connection with a proceeding if (i) tieector or officer acted in good faith,

(i) in the case of conduct in an official capaaitith the corporation, the director or officer renably believed such conduct was in the
corporation's best interests, (iii) in all otheses, the director or officer reasonably believed Ltis or her conduct was not opposed to the bes
interests of the corporation, and (iv) in connattigth any criminal proceeding, the director oricéf had no reasonable cause to believe that
his or her conduct was unlawful. In actions broughbr in the right of the corporation, however ITfBCA provides that no indemnification
may be made if the director or officer was adjudtgede liable to the corporation. In cases wheeedihector or officer is wholly successful,

on the merits or otherwise, in defense of any prdogy instigated because of his or her status adfi@er or director of a corporation, the
TBCA mandates that the Corporation indemnify thector or officer against reasonable expensesiiedin the proceeding. The TBCA also
provides that in connection with any proceedingrgim improper personal benefit to an officer aedtor, no indemnification may be made

if such officer or director is adjudged liable ¢rethasis that such personal benefit was impropedgived. Notwithstanding the foregoing,
TBCA provides that a court of competent jurisdintiapon application, may order that an officer ibector be indemnified for reasonable
expenses if, in consideration of all relevant ainstances, the court determines that such individuairly and reasonably entitled to
indemnification, whether or not the standard ofdgrt set forth above was met.

The Charter of the Company and its Bylaws proviwg the Company shall indemnify against liabilapd advance expenses to, any present
or former director or officer of the Company to falest extent allowed by the TBCA as amended ftone to time, or any subsequent law,
rule or regulation adopted in lieu thereof.

The above description of the TBCA and the CompaBirarter and Bylaws is not intended to be exhaestivd is qualified in its entirety by
the statute, the Charter and the Bylaws.

The Company currently has in effect an officers dinelctors liability policy which provides insurasmcoverage for its directors and officers.
The policy covers any error, misstatement, actoission, or breach of duty committed by a directoofficer, subject to certain specified
exclusions.
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ITEM 16. EXHIBITS.

The following exhibits are filed as part of the Reigation Statement:

Exhibit
Number Description
3.1 -- Charter of the Registrant (inc orporated by reference to
Exhibit B to the Registrant's definitive proxy statement

dated April 29, 1998).

3.2 -- Bylaws of the Registrant (incorpo rated by reference to Exhibit
C to the Registrant's definitive p roxy statement dated April
29, 1998).

5 -- Opinion of Robert C. Layne as to t he legality of the securities
to be issued.

23.1 -- Consent of Deloitte & Touche LLP.

23.2 -- Consent of PricewaterhouseCoopers LLP.

23.3 -- Consent of Counsel (contained in E xhibit 5).

24.1 Power of Attorney (contained o n the signature pages to this

registration statement).

ITEM 17. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

(1) To file during any period in which offers olasiare being made of the securities offered her@lppst-effective amendment to this
registration statement:

(i) to include any prospectus required by Sectidl(3) of the Securities Act of 1933;

(ii) to reflect in the prospectus any facts or @sarising after the effective date of this registm statement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiation set forth in this registration
statement;

(iii) to include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in the regigtrastatement;

provided, however, that the undertakings in panatgi@ and (ii) above do not apply if the inforn@tirequired to be included in a post-
effective amendment by those paragraphs is comtaimperiodic reports filed by the registrant pumsuto section 13 or section 15(d) of the
Securities Exchange Act of 1934 that are incorparély reference in this registration statement;

(2) That, for the purpose of determining any lispilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof; and

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged hereby which remain unsold at
the termination of the offering.
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The undersigned registrant hereby undertakesftirgturposes of determining any liability under Securities Act of 1933, each filing of the
registrant's annual report pursuant to Section)1@(&ection 15(d) of the Securities Exchange Ad934 (and where applicable, each filing
of any employee benefit plan's annual report pursteaSection 15(d) of the Securities Act of 198t is incorporated by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of such
securities at that time shall be deemed to berttialibona fide offering thereof.

Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons
of the registrant pursuant to the provisions déscriunder Iltem 14 above, or otherwise, the registras been advised that in the opinion of
the Securities and Exchange Commission such indeatidn is against public policy as expressechim Act and is, therefore, unenforceal

In the event that a claim for indemnification agaisuch liabilities (other than the payment byringistrant of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection witteteecurities being registered hereunder, the ragiswill, unless in the opinion of its counsel
the question has been settled by controlling preacgdubmit to a court of appropriate jurisdicttbe question whether such indemnification
by it is against public policy as expressed inAlseand will be governed by the final adjudicatiminsuch issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Nashville, StateT&nhnessee, on June 14, 1999.

DOLLAR GENERAL CORPORATION

By: /s/ Cal Turner, Jr.

Cal Turner, Jr.
Chi ef Executive O ficer

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been dige®w by the following persons in the
capacities and on the date indicated.

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes amargppCal Turner, Jr. ar
Brian M. Burr, and each of them, with full poweraot without the other, as his attorney-in-facthewaith the power of substitution and
resubstitution, for him in any and all capaciti@ssign any and all amendments to this registragtatement (including post-effective
amendments and amendments thereto) and to anyragigis statement relating to the same offerinthasregistration statement that is to be
effective upon filing pursuant to Rule 462(b) unther Securities Act of 1933, and to file the sawigh exhibits thereto and other documents
in connection therewith, with the Securities andttange Commission, hereby ratifying and confirmatighat each of said attorneys-in-fact,
or his substitute or substitutes, may do or caoideetdone by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated.

Signature Title Dat e

/sl Cal Turner, Jr.

Chairman , Chief Executive Officer and June 14, 1999
Cal Turner, Jr. Director
Executiv e Vice President & Chief June 14, 1999
/sl Brian M. Burr
Brian M. Burr Financia | Officer (Principal Financial
Officer and Principal Accounting
Officer)
/s/ Dennis C. Bottorf
Director June 14, 1999
Dennis C. Bottorf
/sl James L. Clayton
Director June 14, 1999
James L. Clayton
/s/ Reginald D. Dickson
Director June 14, 1999

Reginald D. Dickson



/s/ John B. Holland

John B. Holland

/sl Barbara M. Knuckles

Barbara M. Knuckles

/sl Cal Turner

Cal Turner

/sl David M. Wilds

David M. Wilds

/s/ William S. Wire, Il

William S. Wire, Il

Director

Director

Director

Director

Director
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Exhibit 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Dollar General Corpomnadbn Form S-3 of our report dated
February 23, 1999, appearing in the Annual Repofarm 10-K of Dollar General Corporation for theay ended January 29, 1999 and to
the reference to us under the heading "Expert#iarProspectus, which is part of this RegistraBtatement.

DELOITTE & TOUCHE LLP

Nashville, Tennesse
June 14, 199



Exhibit 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-3 ofreport dated March 5, 1997 relating to
the financial statements as of January 31, 199 &tengear then ended, which appear in Dollar Gér@reporation and Subsidiaries' Annual
Report on Form 10-K for the year ended Januaryi999. We also consent to the reference to us uthddreading "Experts” in such
Registration Statement.

PricewaterhouseCoopers LLP

June 11, 1999

End of Filing
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