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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE T O THE PUBLIC: As soon as
practicable after the effective date of this Regisin Statement.

If the only securities being registered on thisrfare being offered pursuant to dividend or intereisvestment plans, please check the
following box. [ ]

If the securities being registered on this formtarbe offered on a delayed or continuous basisyaut to Rule 415 under the Securities Act
of 1933, other than securities offered only in aetion with dividend or interest reinvestment plarigeck the following box. [ ]

If this Form is filed to register additional sedi@$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration staaatmumber of the earlier effective registratiatesnent for 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 ofedier effective registration statement for theng offering. [ ]

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

CALCULATION OF REGISTRATION FEE

PROPOSED MAXIMUM  PROPOSED MAXIMUM
TITLE OF EACH CLASS OF AMOUNT TO BE OFFERING PRICE PER AGGREGATE OFFERING AMOUNT OF
SECURITIES TO BE REGISTERED REGISTERED(1 ) SHARE(2) PRICE(2) R EGISTRATION FEE




Common Stock, $.50 par value...... 8,625,000 share s(3) $37.66 $324,817,500 $95,822

(1) Includes 1,125,000 shares that may be delivierednnection with the exercise of an over-allatingption.

(2) Estimated solely for the purpose of calculatimg registration fee in accordance with Rule 4blésed upon the average of the high and
low reported prices of the Common Stock on the Nank Stock Exchange on April 14, 1998.

(3) Such shares are the number of shares whichbealgliverable upon exchange of the STRYPES (tAi®RYIPES") of the Dollar General
STRYPES Trust or upon exercise of certain acceteraights in connection therewith (plus such irdetinate number of shares as may be
deliverable as a result of certain antidilutionypsmns applicable to the STRYPES), which are beagistered pursuant to a separate
registration statement of the Dollar General STR$REust. The Dollar General STRYPES Trust, theasstdfithe STRYPES, is not affiliate
with the registrant. THE REGISTRANT HEREBY AMENDSHTS REGISTRATION STATEMENT ON SUCH DATE OR DATES AS
MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIOTHE REGISTRANT SHALL FILE A FURTHER AMENDMENT
WHICH SPECIFICALLY STATES THAT THIS REGISTRATION SATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AQDF 1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE COMMISSION, ATNG PURSUANT TO SECTION 8(A), MAY DETERMINE.



INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

SUBJECT TO COMPLETION
PRELIMINARY PROSPECTUS DATED APRIL 20, 1998

PROSPECTUS
7,500,000 SHARES
DOLLAR GENERAL CORPORATION LOGO

COMMON STOCK

This Prospectus relates to 7,500,000 shares of @un8tock, par value $.50 per share (the "CommookStoof Dollar General Corporation,
a Kentucky corporation (the "Company"), which maydistributed to holders of the Structured YielddRrct Exchangeable for Stock(SM)
(each, a "STRYPES") of and issued by the Dollaré&s@nSTRYPES Trust, a Delaware business trust'thest"), upon conclusion of the
term of the Trust on , 2001 (the "Exchange Date'()pmn the earlier exercise by the Contracting 8tolder (as hereafter defined) of its
acceleration right under the Forward Contract deedrbelow, or dissolution of the Trust in certaircumstances. The Trust has granted the
Underwriters of the STRYPES a 30-day option to pase additional STRYPES, solely to cover over-altaits, if any. This Prospectus
relates to up to an additional 1,125,000 shar€oofimon Stock which may be distributed by the Ttashe holders of (i) STRYPES issued
upon the exercise of the over-allotment option tgdry the Trust to the Underwriters of the STRYRIES (ii)) STRYPES subscribed for and
purchased by an affiliate of Merrill Lynch, Pierégnner & Smith Incorporated ("Merrill Lynch") imenection with the formation of the
Trust.

All of the shares of Common Stock covered herelybaneficially owned by the Turner Children Truke("Contracting Stockholder"), of
which Cal Turner, Jr. and James Stephen Turnahareo-trustees. The Company has been advisethth@ontracting Stockholder may
deliver such Common Stock to the Trust pursuasatflarward purchase contract (the "Forward Purciasdract") between the Contracting
Stockholder and the Trust. In lieu of deliveringusds of Common Stock, the Contracting Stockholdsrthe right to satisfy its obligations
under the Forward Purchase Contract, in whole paim, by delivering cash with an equal value. Tmenpany will not receive any of the
proceeds from the sale of the STRYPES or as atreftile distribution of the Common Stock in conti@t therewith.

The STRYPES are offered by a separate prospecthe dfrust (the "STRYPES Prospectus"). This Prasjsaelates only to the Common
Stock covered hereby and does not relate to ther&HS. THE COMPANY TAKES NO RESPONSIBILITY FOR ANWFORMATION
INCLUDED IN OR OMITTED FROM THE STRYPES PROSPECTUBHE STRYPES PROSPECTUS DOES NOT CONSTITUTE A
PART OF THIS PROSPECTUS, NOR IS IT INCORPORATED BREFERENCE HEREIN. Because the STRYPES are a sepsgatirity
issued by the Trust, for which the Company hasespaonsibility, an investment in the STRYPES mayehaaterially different characteristics
and risks from a direct investment in the Commatkst

SEE "RISK FACTORS" BEGINNING ON PAGE 8 FOR A DISCUS SION OF CERTAIN FACTORS
THAT ARE RELEVANT TO AN INVESTMENT IN THE COMMON ST OCK.
The Common Stock is traded on the New York Stoc&harge, Inc. ("NYSE") under the trading symbol "DGn April 17, 1998, the last

reported sale price of the Common Stock on the NW&E $38 3/4 per share. See "Price Range of Con8tauk and Dividend Policy."

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND
EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISS ION, NOR HAS THE
SECURITIES AND EXCHANGE COMMISSION OR ANY STATE SEC URITIES
COMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF
THIS PROSPECTUS. ANY REPRESENTATION TO THE
CONTRARY IS A CRIMINAL OFFENSE.

(SM)Service mark of Merrill Lynch & Co., Inc.

The date of this Prospectus is , 19



IN CONNECTION WITH THE OFFERING OF THE STRYPES, MBR.L LYNCH, PIERCE, FENNER & SMITH INCORPORATED
AND GOLDMAN, SACHS & CO. (THE "UNDERWRITERS OF THETRYPES") MAY ENGAGE IN TRANSACTIONS THAT
STABILIZE, MAINTAIN OR OTHERWISE AFFECT THE PRICE BTHE COMMON STOCK. SUCH TRANSACTIONS MAY
INCLUDE STABILIZING AND THE PURCHASE OF STRYPES TOOVER SHORT POSITIONS. FOR A DESCRIPTION OF THESE
ACTIVITIES, SEE "PLAN OF DISTRIBUTION."

This Prospectus contains or incorporates by retererrtain forward-looking statements within theamiag of Section 27A of the Securities
Act of 1933, as amended (the "Securities Act"), 8rdtion 21E of the Exchange Act of 1934, as anesraled the rules and regulations
promulgated thereunder (collectively the "ExchaAg#’), which are intended to be covered by the $afidors created thereby. When used in
this Prospectus, the words "anticipate,” "believestimate," "expect" and similar expressions aterided to identify forward-looking
statements. Investors are cautioned that all fat@oking statements involve risks and uncertaidfjhough the Company believes that the
assumptions underlying the forward-looking statetmeontained herein are reasonable, any of thergggns could be inaccurate, and
therefore, there can be no assurance that the fdfwaking statements included or incorporateddfgnence in this Prospectus will prove to
be accurate. In light of the significant uncertestinherent in the forward-looking statementsudeld or incorporated by reference herein,
including those discussed in "Risk Factors," "Maragnt's Discussion and Analysis of Financial Caoaliand Results of Operations" and
"Business," the inclusion of such information shibrubt be regarded as a representation by the Congyaamy other person that the
objectives and plans of the Company will be actdevide Company does not intend to update any sktf@rward-looking statements.

AVAILABLE INFORMATION

The Company has filed with the Securities and ErgeaCommission (the "Commission") in WashingtorGC Da Registration Statement on
Form S-3

(including the exhibits and amendments thereto; Registration Statement")

pursuant to the Securities Act with respect tostt@res of Common Stock covered by this Prospethis.Prospectus does not contain all the
information set forth in the Registration Statemeettain portions of which are omitted as perrdithg the rules and regulations of the
Commission and to which reference is hereby matdge®ents contained in this Prospectus regardimgdhtents of any contract, agreement
or any other document referred to herein are no¢searily complete. With respect to each such aofjtagreement or other document file:
incorporated by reference as an exhibit to the Regjion Statement or as an exhibit to documentsrporated by reference in this Prospe«
reference is made to the copy of such contracéeagent or other document filed as an exhibit taRbgistration Statement or such other
document for a more complete description of theten@nivolved, and each such statement shall be déemalified in all respects by such
reference. Copies of the Registration Statementhach this Prospectus is a part, together witthsrdhibits may be inspected without cha

at the office of the Commission in Washington, Da@d copies thereof may be obtained therefrom magment of a prescribed fee.

The Company is subject to the reporting requiremehthe Exchange Act and, in accordance theretiiigis, annual and quarterly reports,
proxy statements and other information with the @ossion. Such reports, proxy statements and ottfierrnation may be inspected and
copies of such materials may be obtained from th#i®Reference Section of the Commission at Ro6241 Judiciary Plaza, 450 Fifth
Street, N. W., Washington, D. C., 20549 and af¢llewing regional offices of the Commission: Citip Center, 500 West Madison Street,
Suite 1400, Chicago lllinois 60661-2511; and 7 Wdrtade Center, 13th Floor, New York, New York 180dpon payment of the charges
prescribed therefor by the Commission. Additionalhe Commission maintains a Web site on the leteah http://www.sec.gov that contains
reports, proxy statements and other informatioruatiee Company.

The Common Stock is listed on the NYSE and the Gayips required to file reports, proxy statememis ather information with the NYSE.
These documents may be inspected at the princified @f the NYSE at 20 Broad Street, New York, N&ark 10005.
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All information contained in this Prospectus reigtio the Contracting Stockholder or to the prodasepotential methods of distribution of
the Common Stock covered hereby and all informatimmtained herein regarding the STRYPES, the TtiastForward Purchase Contract
and the proposed STRYPES offering has been suppji¢de Contracting Stockholder. The Company hadeen involved in the formation
of the Trust (including, without limitation, estaédiling the terms of the STRYPES) and the secuiiggsed or held by the Trust may be
subject to factors unrelated to the Company andCttramon Stock.

It is contemplated that this Prospectus will bevjited only to persons who are prospective purcisaskthe STRYPES, which persons shall
simultaneously receive from the Trust or Underwsitef the STRYPES a STRYPES Prospectus relatitigetoffer and sale of the STRYPI
This Prospectus is not intended and has not betborized to be used for any purpose other thamdwige legally required information to
prospective purchasers of the STRYPES who also tenatved the STRYPES Prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

THIS PROSPECTUS INCORPORATES DOCUMENTS BY REFERENE@HH RESPECT TO THE COMPANY THAT ARE NOT
PRESENTED HEREIN OR DELIVERED HEREWITH. THESE DOCHEBNTS (EXCLUDING EXHIBITS THERETO, UNLESS SUCH
EXHIBITS ARE SPECIFICALLY INCORPORATED BY REFERENCHETO SUCH DOCUMENTS) ARE AVAILABLE WITHOUT
CHARGE TO ANY PERSON TO WHOM THIS PROSPECTUS IS D¥ERED, UPON WRITTEN OR ORAL REQUEST TO MS. KILE
FLEMING, INVESTOR RELATIONS MANAGER, DOLLAR GENERALCORPORATION, 104 WOODMONT BOULEVARD, SUITE
500, NASHVILLE, TENNESSEE 37205, TELEPHONE: (618372014.

The information in the following documents filed the Company with the Commission (File No. 0-47p@)suant to the Exchange Act is
incorporated by reference into this Prospectus:

1. The Annual Report on Form 10-K for the fiscahyended January 30, 1998, filed with the Commissio April 20, 1998.
2. The Company's Registration Statement on Formfid April 27, 1970, relating to the Company'sr@mon Stock.

In addition, all documents filed by the Companysuant to Section 13(a),
13(c), 14 or 15(d) of the Exchange Act subsequettie date of this Prospectus and prior to theiteation of the offering made hereby shall
be deemed to be incorporated by reference herelicalne a part hereof from the date any such dontiisédiled.

Any statement made herein or contained in a doctimearporated or deemed to be incorporated byeafee herein shall be deemed to be
modified or superseded for purposes of this Prdspdo the extent that a statement contained hesein any other subsequently filed
document that is also incorporated or deemed fadmrporated by reference herein, modifies or ssgags such statement. Any such
statement so modified or superseded shall not bmed, except as so modified or superseded, toittdasd part of this Prospectus. The
information relating to the Company contained iis fArospectus should be read together with thermdton contained in the documents
incorporated by reference.



PROSPECTUS SUMMARY

The following is a summary of certain informatioontained in or incorporated by reference in thissPectus. This summary is not intended
to be complete and is qualified in its entiretyrbference to, and should be read in conjunctioh wfite detailed information contained in and
incorporated by reference in this Prospectus. Toragany's fiscal year ends on the last Friday iudgnfor fiscal years 1999, 1998 and 1¢
Prior thereto the fiscal year ended on JanuaryiB&.Prospectus contains references to years 1998, 1997, 1996 and 1995 which
represent fiscal years ending or ended Januar¥9®®, January 30, 1998 and January 31, 1997, 1998305, respectively. Unless the
context otherwise requires, references to the CosnpaDollar General are intended to include Dolkameral Corporation and its
consolidated subsidiaries.

THE COMPANY

Dollar General Corporation ("Dollar General" or tli@ompany") is a leading discount retailer of gtyatjeneral merchandise at everyday low
prices through its conveniently located stores. Thepany's stores offer a focused assortment afuroable basic merchandise including
health and beauty aids, packaged food produc@nicig supplies, housewares, stationery, seasondksgaon-fashion apparel and domestics.
During fiscal 1998, hardline and softline merchaediccounted for 82% and 18% of net sales, respictiThrough convenient neighborhc
locations, Dollar General Stores primarily serve,loiddle and fixed income families. As of Janudgy 1998, the Company operated 3,169
stores located in 24 states, primarily in the misk@m and southeastern United States.

The Company opened its first Dollar General Storg9d55 and during the last five years has expeegiacrapid rate of expansion. Dollar
General has grown from 1,800 stores with 10,724@inated selling square feet at January 31, 1834169 stores with 20,112,000
estimated selling square feet at January 30, 1898&1dition to growth from new store openings, @@mpany recorded same-store net sales
increases in 1996, 1997 and 1998 of 5.1%, 8.2%8atfb, respectively. From 1994 to 1998, the Compgwad/a compound annual growth r
in net sales, operating income and net income @2330.9% and 31.4%, respectively. Managemengebedi that the Company has the
potential to significantly expand its existing stdrase within the 24 states in which it currenpgmates. In 1999, the Company has plans to
open approximately 500 to 525 new stores.

BUSINESS STRATEGY

The Company's mission is "SERVING OTHERS! A Bettie . . . for our Customers. A Superior Investment for our Shareholders. A
Partnership in Total Development . . . with our BEogpes.” In order to carry out its mission, the @amy has developed a business strategy,
which includes the following principal elements:

Focus on Low, Middle and Fixed Income Customerg Tohmpany seeks to serve the consumable basic amelisk needs of low, middle &
fixed income customers. The Company's typical custas a female living in a household of threedworfindividuals with a household
income of less than $30,000 per year. 37% of Uo8sahold incomes for the year 1995 were under $25According to the U.S. Bureau of
the Census (median income and income level by holdéype).

"Convenience Discount Store" Format. Dollar Gen8tares average 6,400 selling square feet andeateld in close proximity to customers'
homes (usually within three to five miles). Thisicept appeals to the Company's target customersy ofavhom prefer the convenience of a
small, neighborhood store. This "convenience diatstore" format has become even more appealiagitimler range of consumers as many
discounters have focused their efforts on buildimggeasingly larger stores outside of towns andsequently, have become less accessible
and convenient for the Company's target customers.

Focused Assortment of Consumable Basic Merchantliee Company is committed to offering a focuseads®ent of quality, consumable
basic merchandise in a number of core categortes.Company offers such basic merchandise as haadtheauty aids, packaged food
products, cleaning supplies,



housewares, stationery, seasonal goods, non-faapjzarel and domestics. In 1998, hardline merclsamgipresented more than 80% of net
sales. Approximately 97% of net sales in 1998 adadiof firstrun merchandise, with the remainder consisting afiufacturer's overruns a
closeouts. In 1998, the average customer transawt#s approximately $8. By consistently offerinfpeused assortment of consumable basic
merchandise, the Company encourages customerspdXsiilar General Stores for their everyday houkkheeds, leading to frequent
customer visits.

Everyday Low Prices. The Company's strategy isdtiute quality, consumable basic merchandissvatyday low prices. The Company's
low cost operating structure and focused assortialéaw it to offer quality merchandise with comped] value. The Company emphasizes
even-dollar price points. The majority of produats priced at $10 or less, with nearly 50% of thalpcts priced at $1 or less. The most
expensive items generally are priced at $35.

Low Operating Costs. The Company maintains stnetloead cost controls and seeks to locate stomsighborhoods where store rental and
operating costs are low. The Company also contitmiesilize new technology when cost effective der to improve operating efficiencies.
Selling, general and administrative ("SG&A") expesisas a percentage of net sales, declined to 1i8.3998 from 21.7% in 1994.

GROWTH STRATEGY

Management believes that future growth will commarfra combination of merchandising initiatives, retare growth and infrastructure
leverage.

Merchandising Initiatives. The Company continu@ialuates its merchandise mix. From 1994 to 198sales by product category shifted
from 65% hardlines/35% softlines to 75% hardlinB%62softlines. In response to this shift in custopreference, in 1998 the Company ac
700 new, faster-turning consumable items to thelygpcbmix and converted stores to a new prototypk aispace allocation of 65%
hardlines/35% softlines, compared with a 50%/50k4cation in 1997. These initiatives, which the Ca@myp began in March 1997, were
substantially complete by August 1997. As a resul,998 the Company's product mix further shifi@thardlines from softlines (82%
hardlines/18% softlines). Management believes th@tatives have and will contribute to same-stnet sales increases.

In 1999, the Company will add a series of familiented basic apparel programs to its stores. Thexgams include items such as jeans,
khakis, t-shirts and knit shirts for men, women ahidren at prices of $10 or less. The Companyeetgto position this new merchandise in
all of its stores by August 1998.

New Store Growth. The Company believes its "cormece discount store" format is portable to towrss meighborhoods throughout t
country. The Company currently serves more tha@Qgdmmunities with populations of under 25,00@ aacording to the U.S. Bureau of
the Census, there are approximately 18,000 suclmemrities in the United States. The Company willtoore to focus on towns and
neighborhoods within its current 24-state markehavhere management believes that the Companyhaadtential to significantly expand
its store base. In 1999, the Company plans to §p6rto 525 new stores and relocate an additionakd 200 stores. By opening new store
its existing 24-state market area, the Companyéges brand awareness and takes advantage ofingesfiiciencies. In addition, the
Company expects to explore the potential for gguiyitaexpansion as opportunities present themseandsurrently targets an annual new
store growth rate of approximately 15% over thetisexeral years.

Leverage Infrastructure to Improve Margins. As @@nmpany has increased its sales and leveragedridstructure, SG&A expenses, as a
percentage of net sales, have declined to 19.32898, from 21.7% in 1994. The Company continuasade significant investments in
infrastructure. Management believes that thesesinvents will enable the Company to continue to eggjvely grow its store base while
further improving its operating margins. The Compeagalizes significant cost efficiencies by locgtstores in close proximity to a
distribution center. Having sophisticated and vatiated distribution centers allows Dollar Genéoaleduce distribution expenses, price its
merchandise aggressively and improve in-stock jpositin its stores. During the next 18 months,Gloenpany plans to add three distribution
centers, one of which is scheduled to open in 1888. In addition, the Company plans to expandawisting distribution centers.
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These initiatives will more than double the Compamlstribution capacity. The Company also insthfleint of sale scanners in all of its
stores in 1998, which the Company believes withalthe stores to decrease shrink, reduce custdmeekout time and improve inventory
management.

The Company maintains its executive offices at W@bdmont Boulevard, Suite 500, Nashville, Tenne§5&85. The Company's telephone
number is (615) 783-2000.

PLAN OF DISTRIBUTION

This Prospectus relates to 7,500,000 shares of @on8tock, which may be distributed by the Trustadders of the STRYPES upon
exchange on the Exchange Date, upon any exercideelontracting Stockholder of its accelerati@htiunder the Forward Purchase
Contract, or upon early dissolution of the Trustémntain circumstances. The Trust has granted ttdetwriters of the STRYPES a 30-day
option to purchase additional STRYPES, solely teecmver-allotments, if any. This Prospectus aidates to up to an additional 1,125,000
shares of Common Stock which may be distributethbyTrust to the holders of (i) STRYPES issued ugh@nexercise of the over-allotment
option granted by the Trust to the Underwritershef STRYPES and (ii) STRYPES subscribed for andhmsed by an affiliate of Merrill
Lynch in connection with the formation of the Trust

All of the shares of Common Stock covered herebyb@neficially owned by the Contracting Stockholdaich may deliver such Common
Stock to the Trust pursuant to the Forward Purclasdract. The Company will not receive any of piheceeds from the sale of the
STRYPES or as a result of the distribution of theen@non Stock in connection therewith.

The STRYPES are offered only by the STRYPES Prdspethis Prospectus of the Company relates ortlggdCommon Stock covered
hereby and does not relate to the STRYPES. THE CANMTAKES NO RESPONSIBILITY FOR ANY INFORMATION INCUDED IN
OR OMITTED FROM THE STRYPES PROSPECTUS. THE STRYFEBSPECTUS DOES NOT CONSTITUTE A PART OF THIS
PROSPECTUS, NOR IS IT INCORPORATED BY REFERENCE HHER. Because the STRYPES are a separate secugitgdshy the
Trust, for which the Company has no responsibility investment in the STRYPES may have materidifgrént characteristics from a direct
investment in the Common Stock.



SUMMARY FINANCIAL DATA
(AMOUNTS IN THOUSANDS, EXCEPT PER SHARE AND OPERANG DATA)

FISCAL YEAR ENDED JANUARY,

1994 1995 1996 1997 1998
SUMMARY OF OPERATIONS:
Net sales.... .. $1,132,995 $1,448,609 $1,764,188 $2,134,398 $2,627,325
Gross profit............. ... 325,998 420,679 503,619 604,795 742,135
Operating income................... 80,196 121,087 148,907 189,676 235,543
Net income..........ccoceveernnne 48,557 73,634 87,818 115,100 144,628
Earnings per common share(a):
BasiC......coeeviiiiiierin. $0.30 $0.54 $0.61 $0.80 $1.00
Diluted.......ccoovcvveeennnns 0.30 0.44 0.51 0.67 0.84
Cash dividends per common share.... 0.05 0.07 0.08 0.10 0.13
Weighted average shares
outstanding -- diluted(a)....... 164,260 168,479 171,288 172,213 171,490
FINANCIAL DATA:
Total assets...........ccevveennee $397,237 $540,868 $679,996 $718,147 $914,838
Long-term obligations.............. 5711 4,767 3,278 2,582 1,294
Shareholders' equity............... 240,717 323,756 420,011 485,529 583,896
Return on average assets........... 13.6% 15.7% 14.4% 16.5% 17.7%
Return on average equity........... 26.1 23.6 23.6 25.4 27.0
COMPANY OPERATING DATA (% OF NET
SALES):
Gross margin........c.ccceeeeene 28.8% 29.0% 28.5% 28.3% 28.3%
Operating margin............c...... 7.1 8.3 8.4 8.9 9.0
Net income margin.................. 4.3 5.1 5.0 5.4 55
Hardlines sales 65% 66% 70% 75% 82%
Softlines sales............c...... 35 34 30 25 18
STORE OPERATING DATA:
Number of retail stores at end of
period........cocceeeeniiennn. 1,800 2,059 2,416 2,734 3,169
Estimated selling square feet at
end of period(000).............. 10,724 12,726 15,302 17,480 20,112
Average net sales per estimated
selling square foot for
same-Stores..........ccoecuee... $114 $125 $129 $135 $141
Change in same-store net sales..... 12.7% 13.5% 5.1% 8.2% 8.4%

(a) As adjusted to give retroactive effect to alirenon stock splits including the split effective fda 23, 1998.
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RISK FACTORS

The following risk factors may affect the valuesbfares of Common Stock and therefore should bead=mesl, in conjunction with the other
information included and incorporated by refereimcthis Prospectus and the STRYPES Prospectusiébefaking an investment decision.

Continued Management of Growth. The Company hasréxpced substantial growth during the past seyerals through internal growth

from same-store sales increases and new storelgr8aimme-store sales increases in 1998, 1997 arivi®@ 8.4%, 8.2% and 5.1%,
respectively. In 1998, 1997 and 1996, the Companed 468, 360 and 397 new stores, respectivelyltireg in 435, 318 and 357 net new
stores for each year, respectively. In additios,@lompany has opened two new distribution centetise last three years (and has a third
scheduled to open in July 1998 and plans for twditechal centers over the next 18 months). Therelmano assurance that the Company can
maintain same-store sales increases, net newgtmngh or the timely opening of distribution cersteln addition, there can be no assurance
that the Company can manage such expanded operafi@ctively and any failure to do so could havaaterial adverse effect on the
Company's business, results of operations anddiabcondition.

Risk of Transportation and Distribution Delays otelrruptions. The Company is highly dependent auigd and overseas transportation to
deliver merchandise to its distribution centers fumther dependent on ground transportation tovdelnerchandise from its distribution
centers to each Dollar General Store. Failure athendise to reach the Dollar General Stores @melyt basis could result in stores not
being in-stock. Distribution delays or interruptipmesulting from (among other things) third parpdor delays in production and/or
shipping; work stoppage as a result of labor uroestrikes; internal delays associated with thenBany's inability to effectively open a new
distribution center or computer malfunctions; ompéoyee problems at one or more distribution cenwyald have a material adverse effec
the Company's business, results of operationsiaaddial condition.

Inventory Risks Due to Shifts in Market Demand.aAesult of operating more than 3,100 Dollar Gengtares, the Company carries
extensive inventory, particularly in the third aiodirth quarters of the fiscal year. Material shiftanarket demand for consumable basic
merchandise could result in the Company carryingmory that cannot be sold at anticipated retédlgs and could result in significant
markdowns and warehouse capacity problems. Faibumintain proper inventory levels and purchagg@mriate merchandise could result
in a material adverse effect on the Company's lessirresults of operations and financial condition.

Limited Availability of Suitable Merchandise. The@@pany's success depends in large part upon lityabiselect and purchase quality
merchandise at attractive prices in order to mairdébalance of regularly available core produats @ changing mix of new merchandise.
The Company has no continuing contracts for thelmse of merchandise and must continually seekwyihg opportunities from both its
existing suppliers and new sources, for which mhpetes with other discount, convenience, variety@daseout merchandisers. Although the
Company believes that its management has long-isiquadd satisfactory relationships with its supglighere can be no assurance that the
Company will be successful in maintaining a cortiguand increasing supply of quality merchandisattctive prices.

Adverse Economic Factors. The Company's abilifgravide quality merchandise in the Company's tapgiee range is subject to certain
economic factors which are beyond the Company'sr@oimcluding inflation, minimum wage levels, ftuating operating costs, changes in
consumer confidence and general economic conditiimsre can be no assurance that such factorsemitin favorable and in particular, t
hourly minimum wage rates, health care costs,idigipn costs, or other costs will remain at cutienels.

Impact of Competition. The retail industry is higldompetitive. The Company competes with discotores and with many retailers
including grocery, discount drug, convenience,etgrand other specialty stores. Some of the lamgésii companies in the nation have stores
in some of the areas where the Company operatesCdmpany expects to face increased competititimeifiuture which could have a
material adverse effect on the Company's busimesslts of operations and financial condition.
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Dependence upon Key Management Personnel. Thessustthe Company continues to be highly dependgieon the efforts of key
management personnel of the Company, particulezlyanior executive officers. The loss of the smwiof any one of its senior executive
officers could have a material adverse effect @aGbmpany.

Risks of Year 2000 Noncompliance. The Company basidered the impact of the year 2000 on its coprmytstems and applications and is
currently evaluating and implementing internal amajor vendor compliance. Failure of the Compangnajor vendors to conform and
implement the use of software with four digit cgufiation could result in a material adverse eftecthe Company's business, results of
operations and financial condition.

Control by Principal Shareholders. As of April 1998, members of the Turner family, including therier Children Trust, beneficially own
38,148,258 shares of the Common Stock (assumingecsion of the outstanding Series A ConvertibleéiduRreferred Stock) of the
Company, which represents 22.8% of the voting stfcke Company. As a result, if they determinegidte collectively, the Turner family
would significantly influence the outcome of anguss submitted to a vote of the Company's stockig|dhcluding election of the
Company's Board of Directors, thereby directingpbécies of the Company.

Potential Fluctuations in Quarterly Operating Ressulhe Company's quarterly operating results rhatfate significantly in the future as a
result of a variety of factors, many of which argside the Company's control. Factors that coulechthe Company's quarterly net sales or
operating results generally include: costs relatinthe expansion of the Company's business, twosal nature of the Company's business,
price competition or price changes, general ecoo@mmditions and the timing of new store openii@sarterly sales and operating results
can be difficult to forecast even in the short tetimough typically as a result of the holiday seasbe Company's net sales are highest in the
fourth quarter of the fiscal year. Due to all tbeeigoing factors, it is possible that the Compangtssales or operating results in one or more
future quarters will fail to meet or exceed the extations of securities analysts or investorsulthsevent, the trading price of the Company's
Common Stock would likely be materially adversdfgeted.

Price Volatility. The market price of the Commorm@&t could be subject to significant fluctuationg@sponse to variations in quarterly
operating results, the Company's prospects, changssnings estimates by securities analysts gretbnomic, financial and other factors
and market conditions that can affect the capitlkets generally, the market segment of which thm@any is a part, the NYSE, including
the level of, and fluctuations in, the trading pa®f stocks generally and sales of substantialatsmf Common Stock in the market, or the
perception that such sales could occur, and by ethents that are difficult to predict and beyohd €ompany's control. In addition, the
securities markets have experienced significacepaind volume fluctuations from time to time thavé often been unrelated or
disproportionate to the operating performance ofigdar companies. These broad fluctuations maseeskly affect the market price of the
Common Stock.

Impact of STRYPES on the Market for the Common Etéay market that develops for the STRYPES isliike influence and be
influenced by the market for the Common Stock. &ample, the price of the Common Stock, and, tbeeethe value of the STRYPES,
could be depressed by investors' reaction to tibengial distribution into the market of substan@atounts of the Common Stock upon any
exercise by the Contracting Stockholder of its lation right under the Forward Purchase Contadfor on the maturity date of the
STRYPES, by possible sales of the Common Stockgsitors who view the STRYPES as a more attraotians of equity participation in
the Company, and by hedging or arbitrage tradiniyiacthat may develop involving the STRYPES ahd Common Stock.
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PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

The Company's Common Stock is listed on the NYS#euthe symbol "DG." Beginning with 1997, the Comya fiscal year ends on the |
Friday in January. The table below sets forth figh land low sale prices per share of the CompaBgtamon Stock on the NYSE, for the
periods indicated and sets forth the per shareleinds declared with respect to the Common Stocksiee prices of the Common Stock and
the amount of the dividend declared have been ttjue reflect prior stock splits.

HIGH LOW DIVIDEND

1997:
First Quarter..........ooooecvvvveverieneenennn.
Second QUarter........eeeveeeeeeeeerieieinnnns
Third Quarter...........cceeeeveeviiciiiiiinnes
Fourth Quarter...........cccccvvvvvevveneeen.n.
1998:
First Quarter..........oocovevvvveveeeennenennn.
Second Quarter......cceeeveeeeeeeeeeeeieiinnns
Third Quarter.........cccceeeeveeviccciiiiinnes
Fourth Quarter..........ccccccvvviveevenennennn.
1999:
First Quarter (through April 17, 1998)...........

......... $13 5/8%9 5/8 $.03
......... 15 12 5/8 .03
......... 17 3/4 14 .03
......... 17 1/8 14 1/4 .03

......... $22 5/8 $16 3/4 $.03
......... 29 5/8 18 1/2 .03
......... 30 3/4 23 .03
......... 32 24 1/2 .04

......... $40 1/8 $29 1/4 $.04

The last reported sale price of the Common StoctherNYSE on April 17, 1998, was $38 3/4 per shAreof March 31, 1998, the Company
estimates that it had approximately 4,000 stoclkdrsladf record.

The Company has paid quarterly cash dividendsso@dammon Stock since 1975. The Board of Directegsilarly reviews the Company's
dividend policy to ensure that it is consistentwitie Company's earnings performance, financiadlitiom and need for capital and other
relevant factors.

USE OF PROCEEDS

All of the shares of Common Stock covered by thisspectus are beneficially owned by the ContracBtagrkholder, who may deliver such
shares to the Trust pursuant to the Forward PuecBastract. See "Plan of Distribution.”" The Compuaiilynot receive any of the proceeds
from the sale of any STRYPES or from any sale chsiommon Stock in connection therewith.
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SELECTED FINANCIAL DATA

The selected consolidated financial data of the @ for the five years ended January 31, 1994519996, 1997 and January 30, 1998 are
derived from the audited consolidated financialesteents of the Company. The following data sho@lddad in conjunction with
"Management's Discussion and Analysis of the Firgi@ondition and Results of Operations" and thesodidated financial statements,
including the notes thereto, included or incorpedaby reference in this Prospectus.

FISCAL YEAR ENDED JANUARY,

1994 1995 1996 1997 199 8
(AMOUN TS IN THOUSANDS, EXCEPT PER SHARE AND OPERATING DATA)
SUMMARY OF OPERATIONS:
Net sales........coevreninnnennn. 995 $1,448,609 $1,764,188 $2,134,398 $2,627 ,325
Gross profit.........cceceveeveenennn. 998 420,679 503,619 604,795 742 ,135
Operating income.. 196 121,087 148,907 189,676 235 ,543
Netincome.........cccevvevvrnnennn 557 73,634 87,818 115,100 144 ,628
Earnings per common share(a):
BasSiC....coooverieeceen $0 .30 $0.54 $0.61 $0.80 $ 1.00
Diluted......cccovveriiiiiiene. 0 .30 0.44 0.51 0.67 0.84
Cash dividends per common share......... 0 .05 0.07 0.08 0.10 0.13
Weighted average shares outstanding --
diluted(@)......coveevveireriennnn 164, 260 168,479 171,288 172,213 171 ,490
FINANCIAL DATA:
Total assets........ccccveveivinnenns $397, 237 $540,868 $679,996 $718,147 $914 ,838
Long-term obligations................... 5, 711 4,767 3,278 2,582 1 ,294
Shareholders' equity........ ... 240, 717 323,756 420,011 485,529 583 ,896
Return on average assets................ 1 3.6% 15.7% 14.4% 16.5% 17.7%
Return on average equity................ 2 6.1 23.6 23.6 25.4 27.0
COMPANY OPERATING DATA (% OF NET SALES):
Gross mMargin.......cccceveeeeeeeennnnns 2 8.8% 29.0% 28.5% 28.3% 28.3%
Operating margin..........ccccceeeee.... 7.1 8.3 8.4 8.9 9.0
Net income margin..........ccccoc...... 4.3 5.1 5.0 5.4 55
Hardlines sales... 65% 66% 70% 75% 82%
Softlines sales..........ccccoeuveeenn. 35 34 30 25 18
STORE OPERATING DATA:
Number of retail stores at end of
period........ccvveerieniiennns 1, 800 2,059 2,416 2,734 3 ,169
Estimated selling square feet at end of
period(000).........ccevverreennnn. 10, 724 12,726 15,302 17,480 20 112
Average net sales per estimated selling
square foot for same-stores.......... $ 114 $125 $129 $135 $141
Change in same-store net sales.......... 1 2.7% 13.5% 5.1% 8.2% 8.4%

(a) As adjusted to give retroactive effect to alrenon stock splits including the split distributddrch 23, 1998.
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MANAGEMENT'S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This discussion and analysis contains both hisdband forward-looking information. The forward-ldng statements are made pursuant to
the safe harbor provisions of the Private Securitiigation Reform Act of 1995. Although the Commyebelieves that the assumptions
underlying the forward-looking statements contaihetkin are reasonable, any of the assumptionsl @@uinaccurate, and therefore, there
can be no assurance that the forward-looking setésrincluded herein will prove to be accuratewrod-looking statements may be
significantly impacted by certain risks and unceatias, including, but not limited to: general tsportation and distribution delays or
interruptions; inventory risks due to shifts in ketrdemand; changes in product mix; interruptiansuppliers' operations; costs and delays
associated with building, opening and operating dastribution centers; and the other risk factatsferth in this Prospectus. The Company
undertakes no obligation to publicly release amwysiens to any forwardeoking statements contained herein to reflect tssencircumstance
occurring after the date hereof or to reflect theusrence of unanticipated events.

The following text contains references to years919998, 1997 and 1996 which represent fiscal yeading January 29, 1999, January 30,
1998 and January 31, 1997 and 1996, respectivhlg.discussion and analysis should be read in oatipn with, and is qualified in its
entirety by, the consolidated financial statememntduding the notes thereto.

GENERAL

During 1998, Dollar General achieved record satebemrnings and continued its rapid pace of neve sipenings. In addition, the Company
continued to lower its SG&A expense, as a percentdget sales.

For the tenth consecutive year, the Company inerkas total number of store units. By adding a48% units, the Company ended the year

with 3,169 stores. This increase in store unitsasgnts the largest number of annual new storeilgem the Company's history. Despite the
start-up costs associated with opening these stir@sninimum wage increase and the store remaglebists associated with the Company's

addition of 700 new consumable basic items, the @&y increased earnings per diluted share by nhare 15% for the eleventh consecutive
year. From 1994 through 1998, the Company had goand annual growth rate in net sales and net iecoin23.4% and 31.49

respectively.

The Company opened 468 new stores in 1998, compatke@60 in 1997 and 397 in 1996. The 1998 newestonet of 33 closed stores,
added approximately 2,632,000 selling square tetitea Company's total sales space, providing thegaoy with an aggregate of
approximately 20,112,000 selling square feet aetieof the year. The average store measured 6elldiy square feet in 1998 and 1997 and
6,300 selling square feet in 1996. The four stateghich the greatest number of new stores wer@egpeuring 1998 were Texas (76),
Alabama

(36), Georgia (29) and lllinois (29). In 1998, ty@proximate size of the average new store was &@€lliig square feet, the same as the 1997
average. In 1999, the Company anticipates opempgoaimately 500 to 525 new stores within its cotr@4-state market with a focus on
store openings within 250 miles of a distributi@mter. In 1998, the Company remodeled or reloch®&dstores, compared with 168 in 1997
and 311 in 1996. During the last three years, the@any opened, remodeled, or relocated 1,899 stacesunting for approximately 60% of
the total stores at January 30, 1998.

Customer demand continues to dictate an intendifiegs on everyday low prices and consumable asichandise, which resulted in the
Company's sales mix further shifting to hardlinesf softlines during the year (82% hardlines/18%tlises in 1998; 75% hardlines/25%
softlines in 1997; 70% hardlines/30% softlines 898). In 1998, the Company increased its focusamsemable basic merchandise by ad
700 new, faster-turning consumable items to itscimeemdise mix and refurbishing more than 2,400 sttwye new prototype. The new store
prototype and related product mix reflects a 65%lliaes/35% softlines space allocation versus 0#/50% allocation in 1997. Managem
believes that during 1999 the softlines sales niikimcrease slightly as a percentage of net sdlessupport the mix change, the Company
will increase the selection of quality basic appaighout increasing the current square footagecaltion to softline merchandise. The
Company will add five new programs of basic appare full range of sizes for the entire family.

12



In June 1997, the Company opened its fourth distiol center, a 718,000 square foot center lodat&buth Boston, Virginia, with minimal
disruption to its flow of merchandise to the stolesaddition, the Company completed the expansifdts Scottsville, Kentucky Distribution
Center by 217,000 square feet in September 199 CBmpany plans to open a fifth distribution ce(®0,000 square feet) in Indianola,
Mississippi in July 1998. To better support itsidypgrowing store base and improve distributioficgéncy, the Company expects to open
two new distribution centers (each measuring apprately 1,000,000 square feet) which are anticigpédebe operational within 18 months.
The Company will also expand its South Boston, MiggDistribution Center by 484,000 square feet méHomerville, Georgia Distribution
Center by 190,000 square feet. Additionally, thenPany is planning to lease a separate facility@sdd to serving the initial stocking needs
of new stores. Management believes this additidistibution capacity will eliminate the need fartside warehouses during peak, seasonal
shipping periods and accommodate planned storetigrow

In 1999, the Company will continue to work on thgplementation of several technology projects tlegfam in 1997, including a new
merchandising system and a new general ledgemsy#tel 998, the Company installed point of sale §p€canners in all store locations. In
1999, the Company will implement electronic datalichange purchase ordering with approximately@ e vendors. The Company will
also partner with 50 of its top vendors and worledlly with the logistics personnel of these vesdorimprove the supply chain.
Management expects this program to lower costbdtr parties, balance store inventories, increagenitory turns and improve in-stock
levels.

In 1998, the Company entered into a transportagreement with Werner Enterprises to provide deeicaucking, logistics and trailer
maintenance services. Management expects thisoreship to lower costs and improve service duriegkp seasonal shipping periods.

During 1998, inventory shrinkage continued to im@aignificantly, declining to 2.2% of net salemm 2.7% in 1997. Management
attributes much of this improvement to a reductioamployee turnover and the implementation of eyal/entories which permitted the
booking of actual inventory shrinkage throughowt ylear instead of only at year-end. This procdesvalfor the early identification of
adverse trends that can be addressed immediately.

In 1997, the federal minimum wage law was changaddrease minimum wage from $4.75 per hour to%pdr hour effective September 1,
1997. The Company believes the financial impa¢hefminimum wage increase to SG&A expense for 1988 offset by increases in sales
and employee productivity.

RESULTS OF OPERATIONS

Net Sales. Net sales totaled $2.63 billion for 192813 billion for 1997 and $1.76 billion for 199Bhese totals represent annual increas:
23.1% in 1998, 21.0% in 1997 and 21.8% in 1996 s€éhncreases resulted from 435 net new stores aatha-store net sales increase of
8.4% for the 52 week period ending January 30, 1998 net new stores and a sast@e net sales increase of 8.2% in 1997, and 8biew
stores and a same-store net sales increase ofis.1986. The Company defines sasteres as those which were opened before the bag
of the prior fiscal year and have remained opeauthout both the prior and current fiscal years.

Gross Profit. Gross profit for 1998 was $742.1 imnil] compared with $604.8 million in 1997 and $®0&illion in 1996. Gross profit, as a
percentage of net sales, was 28.3% for 1998 and, B9@l 28.5% for 1996. The 1998 result reflectddinter shift in sales mix to hardlines
and higher freight costs associated with the distibn of 700 new fastdurning items, which were partially offset by sificantly lower store
inventory shrinkage and markdowns. Managementyesi¢hat gross margin may continue to decline 8lighs a percentage of net sales, in
1999.

Selling, General and Administrative Expense. Thenany lowered its SG&A expense, as a percentagetafales, to 19.3% in 1998 from
19.4% in 1997. SG&A expense for 1998 was $506.6anilcompared with $415.1 million in 1997 and $35#illion in 1996. Total SG&A
expense increased 22.0% in 1998, compared with, J@87arily from opening and operating 435 net redares. The lower SG&A expense,
as a percentage of net sales, achieved in 199&plymesulted from (i) improved labor productivind individual store level controls, (ii)
lower advertising costs through the eliminationtta Spring direct-
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mail circular, and (iii) lower self-insurance exgerwhich was primarily the result of improved claiprevention and management. All other
expense categories remained relatively flat, asregmtage of net sales.

Total SG&A expense increased 17.3% in 1997, contparth 1996, primarily from opening and operatirif3det new stores. The SG&A
expense, as a percentage of net sales, of 19.499ih compared with 20.1% in 1996, was the redufhproved store labor productivity,
lower advertising costs and lower self- insurangeease.

Interest Expense. In 1998, interest expense dexnteks2% to $3.8 million, compared with $4.7 mitlim 1997 and $7.4 million in 1996.
This decrease was primarily the result of improsedounts payable management and better paymerd. tBaily average total debt
outstanding equaled $76.8 million during 1998, cared with $88.0 million in 1997 and $104.3 million1996.

Provision for Taxes on Income. The effective incdmerates for 1998, 1997 and 1996 were 37.6%.98a8d 38.0%, respectively. The
Company anticipates its 1999 tax rate will decresdigitly as a result of state tax planning initias.

Return on Equity and Assets. The ratio of net inedmaverage shareholders' equity was 27.0% in,X@88pared with 25.4% in 1997 and
23.6% in 1996. Return on average assets was 1 h 1908, compared with 16.5% in 1997 and 14.4% B619

LIQUIDITY AND CAPITAL RESOURCES

Working Capital. Working capital increased to $Zbillion in 1998, compared with $280.1 million1997 and $262.5 million in 1996, or
an increase of 28.2% in 1998, 6.7% in 1997 and®0rb1996. The year-end current ratio was 2.2 @818nd 1997 and 2.0 in 1996.

Cash Flows from Operating Activities. Net cash jided by operating activities was $139.1 milliorl®08, compared with $170.1 million in
1997 and compared with net cash used by operatight7.8 million in 1996. The cash generated frazhincome before depreciation and
deferred taxes was offset partially by increaseeémtory levels. The higher level of inventory whe tesult of the additional inventory
required to stock the Virginia Distribution Cengard 435 net new stores.

The favorable 1997 year-end net cash provided wasrdby cash generated from net income beforeaégiion and deferred taxes coupled
with the lower amount of cash used to purchase ma@dise. The lower inventory level was the resuteduced softline merchandise
purchases.

Cash Flows from Investing Activities. Capital exgéares in 1998 totaled $107.7 million, comparethvi84.4 million in 1997 and $60.5
million in 1996. The Company opened 468 new staresrelocated or remodeled 195 stores at a c&3D# million in 1998. The Company
also refurbished more than 2,400 stores to supipemew merchandise mix at a cost of $11.9 miléiad installed POS scanners in all stores
at a cost of $11.4 million. Capital expendituresimiy 1997 and 1996 for new, relocated and remodstiees totaled $27.0 million and $33.3
million, respectively.

Cash flows from investing activities increased assailt of the cash provided from the $33.8 millgabe/ leaseback of the Virginia
Distribution Center.

Distribution-related capital expenditures total@®® million in 1998 resulting primarily from thests associated with the expansion of the
Kentucky Distribution Center and the purchase of trailers. In 1997, the Company spent $38.6 nillwimarily for costs associated with
the construction of the Virginia Distribution Centtn 1996, the Company spent $16.8 million for @axgion of existing distribution centers
and the purchase of new distribution trailers.

Capital expenditures during 1999 are projectecet@100 to $125 million. This includes approximat®b® million for new stores, remodels
and relocations; $28 million for upgrades of therent distribution centers; and $11 million forrtsportation equipment and logistics
technology. The Company believes that its capitpeaditure requirements in 1999 will be met througbrnally generated funds.

Cash Flows from Financing Activities. Total debyatr-end (including current maturities and shertrt borrowings) was $24.7 million in
1998, $43.1 million in 1997 and $77.0 million ing® Long-term debt

14



at January 30, 1998, was $1.3 million, a decre&$4.8 million from 1997 and $2.0 million from 199Bhe ratio of total debt (including
current maturities and short-term borrowings) taiggdecreased to 4.2% in 1998 from 8.9% in 199imarily as a result of lower average
borrowing levels and interest rates. Also the ayemaily use of short-term debt decreased $13libmih 1997 to $74.8 million in 1998.

Because of the significant impact of seasonal lmgéng., Spring and December-holiday purchases)Ctimpany's working capital
requirements vary significantly during the yeare$é working capital requirements were financednoytsterm borrowings under the
Company's $175 million revolving credit/term loagreement and short-term bank lines of credit togp$175 million at January 30, 1998.
The Company's maximum outstanding short-term iretbiess in 1998 was $196 million in November 19%ibrSterm bank lines of credit
will be up for renewal at various dates throught289, and the Company currently anticipates athese agreements will be renewed.

During 1998, the Company renegotiated its revohdgregit/term loan facility and negotiated a $100ion leveraged lease facility. The
revolving credit/term loan facility, along with stiderm bank lines of credit, will be used to furdrking capital needs, open market stock
repurchases and general corporate needs. The ¢exelease facility will be used to meet capitaluisgments related to construction of new
stores, the new Mississippi Distribution Center gm@new corporate headquarters complex in Gosgléet, Tennessee. In March 1998, the
Company renegotiated its revolving credit/term I¢aaility and negotiated an additional $125 milliender its leveraged lease facility. This
provides available credit of $175 million under teeolving credit loan facility and $225 million der the leveraged lease facility. The
increase in the leveraged lease facility providgstal for the planned two additional distributioenters and the opening of new stores. These
two credit facilities will expire September 2, 20@2d they contain financial covenants similatt® €Company's existing credit facilities.

EFFECTS OF INFLATION AND CHANGING PRICES

The Company believes that inflation and/or deflati@d a minimal impact on its overall operationgrdp1998, 1997 and 1996. In particular,
the effect of deflation on cost of goods sold hasrbminimal as reflected by the small decline iRQIreserves in 1998, 1997 and 1996.

ACCOUNTING PRONOUNCEMENTS

The Company will adopt Statement of Financial Actmg Standards (SFAS) No. 131 "Disclosures abegin$nts of an Enterprise and
Related Information” for the year ended Januaryl299. Management does not believe adoption ofstaisdard will have a significant
impact on the Company's financial reporting.

YEAR 2000

The Company has considered the impact of the y&20 2n its computer systems and applications. Aioraplan has been developed which
includes establishing a task force to evaluateQtvmpany's major vendors' year 2000 Compliance.ddmapany is in the process of installi
a new, previously planned general ledger systeatisbe year 2000 compliant. Previously plannettware and equipment upgrades and
revisions are expected to remedy year 2000 congdizasues. The Company believes the impact oféhe 3000 and related costs of
compliance will not have any material impact oroperations or liquidity.

15



BUSINESS
GENERAL

Dollar General Corporation is a leading discourtditer of quality general merchandise at everyaay prices through its conveniently loca
stores. The Company's stores offer a focused assortof consumable basic merchandise includingtmeald beauty aids, packaged food
products, cleaning supplies, housewares, statipgeasonal goods, non-fashion apparel and domesticsg fiscal 1998, hardline and
softline merchandise accounted for 82% and 18%ebs&ales, respectively. Through convenient neigidiad locations, Dollar General Sto
primarily serve low, middle and fixed income faradi As of January 30, 1998, the Company operafidd 3tores located in 24 states,
primarily in the midwestern and southeastern Un&tates.

The Company opened its first Dollar General Storgd55 and during the last five years has expeeacrapid rate of expansion. Dollar
General has grown from 1,800 stores with 10,724@¥iinated selling square feet at January 31, 1®%L,169 stores with 20,112,000
estimated selling square feet at January 30, 182&idition to growth from new store openings, @mmpany recorded same-store sales
increases in 1996, 1997 and 1998 of 5.1%, 8.2%8attb, respectively. From 1994 to 1998, the Compgwad/a compound annual growth r
in net sales, operating income and net income @2330.9% and 31.4%, respectively. Managemenebedi that the Company has the
potential to significantly expand its existing drase within the 24 states in which it currenpigrates. In 1999, the Company has plans to
open approximately 500 to 525 new stores.

BUSINESS STRATEGY

The Company's mission is "SERVING OTHERS! A Bettie . . . for our Customers. A Superior Investment for our Shareholders. A
Partnership in Total Development . . . with our Eogpes.” In order to carry out its mission, the @amy has developed a business strategy,
which includes the following principal elements:

Focus on Low, Middle and Fixed Income Customers Tbmpany seeks to serve the consumable basic amelisk needs of low, middle ¢
fixed income customers. The Company's typical eustds a female living in a household of threedwrfindividuals with a household
income of less than $30,000 per year. 37% of Uo8sahold incomes for the year 1995 were under $25#ccording to the U.S. Bureau of
the Census (median income and income level by holdéype).

"Convenience Discount Store" Format. Dollar Gen8tales average 6,400 selling square feet andeateld in close proximity to customers'
homes (usually within three to five miles). Thisicept appeals to the Company's target customersy ofavhom prefer the convenience of a
small, neighborhood store. This "convenience diatstore" format has become even more appealiagitioler range of consumers as many
discounters have focused their efforts on buildiregeasingly larger stores outside of towns andeqnently, have become less accessible
and convenient for the Company's target customers.

Focused Assortment of Consumable Basic Merchantiee Company is committed to offering a focuseaasgent of quality, consumable
basic merchandise in a number of core categortes Company offers such basic merchandise as haadtheauty aids, packaged food
products, cleaning supplies, housewares, statipgeasonal goods, non-fashion apparel and domestit898, hardline merchandise
represented more than 80% of net sales. Approxlyn@#s of net sales in 1998 consisted of first-nu@rchandise, with the remainder
consisting of manufacturer's overruns and closeduts998, the average customer transaction waozippately $8. By consistently offering
a focused assortment of consumable basic merclaridesCompany encourages customers to shop Ia#iaeral Stores for their everyday
household needs, leading to frequent customesvisit

Everyday Low Prices. The Company's strategy isstidute quality, consumable basic merchandisevatyday low prices. The Company's
low cost operating structure and focused assortiléow it to offer quality merchandise with comped] value. The Company emphasizes
even-dollar price points. The majority
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of products are priced at $10 or less, with neB@%6 of the products priced at $1 or less. The raggénsive items generally are priced at

Low Operating Costs. The Company maintains stuerloead cost controls and seeks to locate stomsigiborhoods where store rental and
operating costs are low. The Company also contitmesilize new technology when cost effective mer to improve operating efficiencies.
SG&A expenses, as a percentage of net sales, deédtrnl9.3% in 1998 from 21.7% in 1994,

GROWTH STRATEGY

Management believes that future growth will commrfra combination of merchandising initiatives, retare growth and infrastructure
leverage.

Merchandising Initiatives. The Company continu&ialuates its merchandise mix. From 1994 to 198Fsales by product category shifted
from 65% hardlines/35% softlines to 75% hardlinB%2softlines. In response to this shift in custopreference, in 1998 the Company ac
700 new, faster-turning consumable items to thelygpcbomix and converted stores to a new prototyk aispace allocation of 65%
hardlines/35% softlines, compared with a 50%/50kcation in 1997. These initiatives, which the Camyp began in March 1997, were
substantially complete by August 1997. As a result,998 the Company's product mix further shifi@t¢hardlines from softlines (82%
hardlines/18% softlines). Management believes th@tatives have and will contribute to same-stnet sales increases.

In 1999, the Company will add a series of familiented basic apparel programs to its stores. Thexgams include items such as jeans,
khakis, t-shirts and knit shirts for men, women ahildren at prices of $10 or less. The Companyeetsto position this new merchandise in
all of its stores by August 1998.

New Store Growth. The Company believes its "cornmece discount store" format is portable to towrss meighborhoods throughout t
country. The Company currently serves more tha@Q.gdmmunities with populations of under 25,00@ aacording to the U.S. Bureau of
the Census, there are approximately 18,000 suclmemrities in the United States. The Company willtaore to focus on towns and
neighborhoods within its current 24-state marketawrhere management believes that the Companjhé&amtential to significantly expand
its store base. In 1999, the Company plans to 608rto 525 new stores and relocate an additionatd 200 stores. By opening new store
its existing 24-state market area, the Companyréges brand awareness and takes advantage ofingesfiiciencies. In addition, the
Company expects to explore the potential for gguigjraexpansion as opportunities present themselvdsurrently targets an annual new
store growth rate of approximately 15% over thetisexeral years.

Leverage Infrastructure to Improve Margins. As @@npany has increased its sales and leveragedristructure, SG&A expenses, as a
percentage of net sales, have declined to 19.32898, from 21.7% in 1994. The Company continuasade significant investments in
infrastructure. Management believes that thesesinvents will enable the Company to continue to @ggjvely grow its store base while
further improving its operating margins. The Compegalizes significant cost efficiencies by locgtstores in close proximity to a
distribution center. Having sophisticated and vietiated distribution centers allows Dollar Gendéoaleduce distribution expenses, price its
merchandise aggressively and improve in-stock jpositin its stores. During the next 18 months,Gloenpany plans to add three distribution
centers, one of which is scheduled to open in 1888. In addition, the Company plans to expandewisting distribution centers. These
initiatives will more than double the Company'stidisition capacity. The Company also installed poinsale scanners in all of its stores in
1998, which the Company believes will allow theretoto decrease shrink, reduce customer checkoetand improve inventory
management.
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MERCHANDISE

Dollar General Stores offer a focused assortmenquafity, consumable basic merchandise in a nurobeore categories. The Company buys
first-run merchandise. In 1998, national brandedcmendise represented more than 35% of net satemanufacturers' overruns and
closeouts represented less than 3% of net salesmEnchandise sales mix of the Company has shiftedmentally by 12% to hardlines sg
over the past three-year period and 7% during #s¢ year. The increase in sales of hardline medisamccurred in part because of a
determined commitment to keep hardlines in stooknareased emphasis on private label productdaodlitems, an expanded selection of
brand-name merchandise and a continued loweripgicds.

The Company believes that its merchandising styagegerates frequent repeat customer traffic. Tdragany is able to offer everyday low
prices to its customers in large part becauseuiginlg staff negotiates low purchase prices. The gamy purchases its merchandise from a
wide variety of suppliers, with no supplier accangtfor more than 6% of the Company's purchasesgur998.

In order to fulfill the Company's commitment to mi@in high in-stock levels of core merchandise,Gloenpany limits its stock keeping units
(SKUSs) per store to approximately 3,000 items. rtzgority of items are priced at $1 and in incremsesft$1, with the most expensive item
generally priced at $35. The Company believes el@iar pricing more easily demonstrates value &odhstomer and disciplines its
merchants to continually negotiate purchase ptitaisconform to a limited number of retail pricamgs. The Company believes the risk of
inventory obsolescence is low because it offerditguaonsumable basic merchandise. The Companyladyg reviews its inventory to
identify aged merchandise and sells it at reducsgpto remove it from inventory.

Dollar General Stores receive merchandise shipnveeg&ly from Company distribution centers. SeePteperties.”
THE DOLLAR GENERAL STORE

The typical Dollar General Store has approxima&#00 square feet of selling space and is opelatedmanager, an assistant manager and
two or more sales clerks. Approximately 75% of Bredlar General Stores are in communities with papiahs under 25,000. As of January
30, 1998, 67% of stores were located in strip shmgppenters, 15% were in downtown store buildingd 48% were freestanding buildings.
The Company has not had difficulty locating suitagtiore sites in the past, and the Company doesntiotpate experiencing difficulty in
finding suitable locations in the future.

The Company's recent store growth is summarizédeirfiollowing table:

BEGIN NING STORES STORES NET STORES STORES AT
YEAR OFY EAR OPENED CLOSED OPENED YEARS END
1998, 2,7 34 468 33 435 3,169
1997, 2,4 16 360 42 318 2,734
1996....cciiiiiiiiii 2,0 59 397 40 357 2,416
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PROPERTIES

As of January 30, 1998, the Company operated 3@ stores located in 24 states. The followinlglé sets forth the number of stores
located in each state:

NUMBER NUMBER
STATE OF STORES STATE OF STORES
Alabama.............c....... 137 MisSiSSIpPi.......cccvvennne 91
Arkansas..................... 109 MissOUri...........c.ccen. 169
Delaware............cc....... 10 Nebraska............c........ 15
Florida.........cccccuvvenees 185 North Carolina............... 135
Georgia....ccccccveeeeeeennnn. 148 (O] 4] 1o I 159
inois...........cceeuee 155 Oklahoma..................... 138
Indiana.........cccceeeeeees 166 Pennsylvania................. 115

(011,17 VO 63 South Carolina............... 91

Kansas... 73 Tennessee

Kentucky.... . 173 Texas......
Louisiana............cc...... 112 Virginia
Maryland............cccc.... 32 West Virginia................ 79

Substantially all of the Company's stores are kdtat leased premises. Individual store leases amity their respective terms, rental
provisions and expiration dates. In 1998, the Camjsaaggregate store rental expense was approXin&g&.4 million, or an average of
$4.04 per square foot of selling space. The Conipamlicy is to negotiate low-cost, short-term Egaisually three to five years, with
multiple renewal options when available.

The Company's distribution centers service Dollan&al Stores as described in the following table:

SQUARE STORES

LOCATION FOOTAGE SERVED
Scottsville, Kentucky.......ccoovvvvvvveveeeenee. L 782,000 786
Homerville, Georgia(a).....cccccouvvvvvveeenices 510,000 719
Ardmore, Oklahoma........cccccovvveenviceeee. L 750,000 953
South Boston, Virginia(b).....cccoeveeeevveeeneee L 718,000 711
Indianola, Mississippi(C).....ccoovvvvvvvevvenees 800,000 n/a

(a) Does not include the planned expansion of TEDJ@uare feet.
(b) Does not include the planned expansion of 481 gyuare feet.
(c) Under construction; scheduled to begin shippmegchandise in July 1998.

The Company also plans to add two new distributiemters (of approximately 1,000,000 square fedt)edurring the next 18 months. After
the completion of such facilities and the expansioted above, the Company's distribution centecespall be 6,234,000 square feet.

The Company's executive offices are located in@pprately 30,000 square feet of leased space itléss Tennessee and 10,000 square
feet of leased space in Goodlettsville, TennesBae Company's lease on the Nashville office spap@es in 2001. During October 1997,
construction began on the Company's new adminigtraffice complex located in Goodlettsville, Tessee. The Company intends to
consolidate administrative operations currenthated in its Scottsville, Kentucky and Nashvillenfiessee offices into the new facility. The
Goodlettsville office complex, which is scheduledose complete in July 1999, will be approximatelyriles from the Nashville office and
approximately 50 miles from the Scottsville office.

EMPLOYEES

At March 31, 1998, the Company and its subsidiagiaployed approximately 27,400 full and part-timepéoyees, including regional
managers, district managers, store managers, atitbdtion center and
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administrative personnel, compared with approxifge28,400 at March 31, 1997. None of the Compaesiployees are represented by a
labor union.

COMPETITION

The business in which the Company is engaged yh@pmpetitive. The Company competes with discatotes and with many retailers
including grocery, discount drug, convenience,etgrand other specialty stores. Some of the lamgésii companies in the nation have stores
in some of the areas where the Company operatazadément believes that it competes primarily bgrffy quality, consumable basic
merchandise at an everyday low price in conver@ations.

LEGAL PROCEEDINGS

There are no material pending legal proceedinggiich the Company or any of its subsidiaries isgyp or to which any of its property is
subject.
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PRINCIPAL STOCKHOLDERS

The following table sets forth information knowntt® Company regarding beneficial ownership ofGloepany's Common Stock and Series
A Convertible Junior Preferred Stock (the "SerieBraferred Stock™) as of January 31, 1998 (inclgditock options exercisable for shares of
Common Stock within sixty days of such date), Hstdi) each person or group of persons known byGbmpany to own beneficially more
than five percent (5%) of the outstanding Commarct(ii) each director of the Company, and (iiigtexecutive officers and directors of the
Company as a group. All information is taken fronbased upon ownership filings made by such peraathsthe Commission or upon
information provided by such persons to the Comp&imfess otherwise indicated, the stockholdersdigtelow have sole voting and
investment power with respect to the shares regp@seowned.

AMO UNT AND NATURE OF BENEFICIAL PERCENT OF CLASS -
(0] WNERSHIP -- COMMON STOCK/ COMMON STOCK/
NAME AND ADDRESS OF BENEFICIAL OWNER S ERIES A PREFERRED STOCK(1) SERIES A PREFERRED S TOCK
Cal Turner, Jr....ccccocoeiviieiciennne 2 9,128,650/1,715,742 (2) 17.4%/100.0%

104 Woodmont Blvd., Suite 500
Nashville, TN 37205
James Stephen Turner............cccceeeennes 2 5,499,093/1,643,037 (3) 15.3/95.8
138 Second Ave.
Nashville, TN 37201
Turner Children Trust.........ccccvveeveeenns 2 4,623,749/1,613,742 (4) 14.7/94.1
104 Woodmont Blvd., Suite 500
Nashville, TN 37205
Provident Investment Council(5)............... 12,810,686/0 7.41*
300 North Lake Ave.
Pasadena, CA 91101
W. P. Stewart and Company(6).................. 12,318,725/0 7.4/*
527 Madison Ave.
New York, NY 10022

Cal TUMNEr(7). oo 3,401,322/0 2.0/*
John B. Holland(8)..........cccccevuvernnnne 295,968/0 *[*
James L. Clayton(9)........cccccvvvveevennnns 235,500/0 *[*
David M. Wilds(10)......... . 134,502/0 *[*
Wallace N. Rasmussen(11).........ccccccevuuee 37,538/0 *[*
William S. Wire, H(12).....cccccovuvevnennne 35,732/0 *[*
Reginald D. Dickson(13)....... 27,582/0 *[*
Barbara M. Knuckles(14) 5,562/0 *[*
All directors and executive officers as a
group (19 persons)(15).......ccceeeveeennee. 3 6,349,307/1,715,742 21.5%/100.0%

* Denotes less than 1% of class.

(1) The Series A Preferred Stock (i) is convertintle Common Stock (the conversion ratio will redéh26 shares of Common Stock for e
share of Series A Preferred Stock in August 1988) (@) votes with the Common Stock on all matterssented to the holders of Common
Stock.

(2) Includes 24,623,749 shares of Common Stoclakdswpon conversion of the Series A PreferredikGtetd by the Turner Children Trust
(for which Mr. Turner serves as Co-Trustee with Bames Stephen Turner); 1,109,390 shares of Corfstook issuable upon conversion of
the Series A Preferred Stock held by the Cal TuRaenily Foundation (for which Mr. Turner servesTagstee); 447,006 shares of Common
Stock issuable upon conversion of the Series Adpred Stock held by the Turner Foundation for LeydgVilson College, Inc. (for which M
Turner serves as Co-Trustee with Mr. James Stepherer), 522,498 shares of Common Stock held bipwuartrusts and foundations for
which Mr. Turner has sole voting and investment @g872,525 shares of Common Stock held by Mr. gusnwife; 5,580 shares of
Common Stock held in the Employee Stock Ownershap;Rind 287,726 shares of Common Stock which nesgcojuired upon the exercise
of options which are currently
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exercisable or exercisable within 60 days of the #areof. Mr. Turner disclaims ownership of tharsls of Common Stock and/or Series A
Preferred Stock held by the various trusts anddations, except to the extent of his pecuniaryr@ss.

(3) Includes 24,623,749 shares of Common Stoclaldswpon conversion of the Series A PreferredikStetd by the Turner Children Trust
(for which James Stephen Turner serves as Co-E)y#té7,006 shares of Common Stock issuable upavecsion of the Series A Preferred
Stock held by the Turner Foundation for Lindsey il College, Inc. (for which James Stephen Tureeres as a Co-Trustee), 264,123
shares of Common Stock held by various trusts anddations for which James Stephen Turner hasvstileg and investment power; and
28,900 shares of Common Stock held by James Steplreer's wife. James Stephen Turner disclaims ot of the shares of Common
Stock and/or Series A Preferred Stock held by #ré@us trusts and foundations, except to the extehis pecuniary interests.

(4) The shares of Common Stock represented aneutimder of shares issuable upon conversion of thiesS& Preferred Stock held by the
Turner Children Trust. See notes (2) and (3) above.

(5) Pursuant to the Schedule 13G filed on Febrdry1998 Shares have been adjusted to reflect Hrelv23, 1998 five-for-four common
stock split. Provident Investment Council claimi&esmting powers on 8,845,742 shares and sole slip® power on 11,801,308 shares.

(6) Pursuant to the Schedule 13G filed on Febrdry1998 Shares have been adjusted to reflect HrelV23, 1998 five-for-four common
stock split.

(7) Includes 3,401,210 shares beneficially ownettrsts established for the benefit of Mr. Turneh#dren for which Mr. Turner serves as
Trustee. Mr. Turner is the father of Cal Turner, Jr

(8) Includes 146,769 shares of Common Stock issuaxdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days and 49,169 shares of Common Stock held byHeltand's wife.

(9) Includes 146,769 shares of Common Stock issuaxdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(10) Includes 97,598 shares of Common Stock issuabn the exercise of outstanding options currentércisable or exercisable within 60
days and 1,125 shares owned by Mr. Wild's daughter.

(11) Includes 10,007 shares of Common Stock issuabn the exercise of outstanding options currentércisable or exercisable within 60
days.

(12) Includes 27,548 shares of Common Stock issuafxdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(13) Includes 17,817 shares of Common Stock issuaixdbn the exercise of outstanding options cuyentércisable or exercisable within 60
days.

(14) Includes 2,862 shares of Common Stock issugia the exercise of outstanding options currezwbrcisable or exercisable within 60
days.

(15) Includes 2,251,054 shares of Common Stoclaldswpon the exercise of outstanding options atlrexercisable or exercisable within
60 days.
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STOCK OWNERSHIP BY TURNER CHILDREN TRUST

At April 15, 1998, the Turner Children Trust (therlist") beneficially owned an aggregate of 1,613,3Hares of Series A Preferred Stock,
which on an as if converted basis total 24,623 si#tres of Common Stock, representing approximathy% of the Company's outstanding
Common Stock.

Pursuant to the Forward Purchase Contract, ther&xiimg Stockholder is obligated to deliver up 600,000 shares (8,625,000 shares if the
over-allotment option granted to the Underwritefrthe STRYPES is exercised in full) of Common StéokSeries A Preferred Stock
presently convertible into such shares) to the fTsubject to the Contracting Stockholder's rightatisfy such obligation by delivering an
amount in cash with an equal value. Until sucheahare delivered, the Contracting Stockholder ngtthin the right to vote such shares and
receive dividends thereon. See "Price Range of Cam&tock and Dividend Policy."

PLAN OF DISTRIBUTION

The Company is advised that it is the investmejecilve of the Trust to distribute to the holdeféhee STRYPES on the Exchange Date a
specified number of shares of Common Stock. The izom is advised that, pursuant to the terms ofthvevard Purchase Contract, assun
the Trust continues to the Exchange Date, the @otitig Stockholder is obligated to deliver to threst immediately prior to the Exchange
Date a number of shares of Common Stock coveradigyrospectus equal to the number required by tast in order to exchange all of t
STRYPES (including STRYPES issued pursuant to tteg-allotment option granted to the Underwritershaf STRYPES and STRYPES
subscribed for and purchased by an affiliate ofiMérynch in connection with the formation of tAeust) on the Exchange Date in
accordance with its investment objective, subje¢he Contracting Stockholder's option to setdehligation under the Forward Purchase
Contract, in whole or in part, by delivering casithvan equal value. The Contracting Stockholder naajts option, accelerate its obligations
under the Forward Purchase Contract. The Compamytia party to the Forward Purchase Contract aschb obligation thereunder or with
respect to the STRYPES, which are securities offthist and are not securities of the Company.

The Company and the Contracting Stockholder haveeggy subject to certain exceptions, not to offeli, contract to sell or otherwise disp
of, directly or indirectly, any shares of Common&k or securities directly or indirectly converglihto or exchangeable for such shares for a
period of 90 days after the date of this Prospewitisout the prior written consent of Merrill Lynch

The Company and the Contracting Stockholder haveeagto indemnify the Trust and the Underwriterthef STRYPES against certain
liabilities, including liabilities under the Sectieis Act, with respect to the information containedhis Prospectus (including the documents
incorporated by reference herein), other than médion furnished to the Company in writing by thei§t or the Underwriters of the
STRYPES through Merrill Lynch expressly for usedier

Until the distribution of the STRYPES is completedges of the Commission may limit the ability bEtUnderwriters of the STRYPES to bid
for and purchase the STRYPES or the shares of Can8tuxrk. As an exception to these rules, the Undems of the STRYPES are
permitted to engage in certain transactions tladtilste the price of the STRYPES or the Common ISt8eich transactions consist of bids or
purchases for the purpose of pegging, fixing omtzaning the price of the STRYPES or the Commorci§to

If the Underwriters of the STRYPES create a shositon in the STRYPES in connection with the STRESoffering, i.e., if they sell more
STRYPES than are set forth on the cover page dbTHRYPES Prospectus, the Underwriters of the STRY PRy reduce that short position
by purchasing STRYPES in the open market. The Umdters of the STRYPES may also elect to reducesimyt position by exercising all
or part of the over-allotment option granted tanthén general, purchases of a security for the gsepf stabilization or to reduce a short
position could cause the price of the securityadiigher than it might be in the absence of suebhases.

Neither the Trust nor any of the Underwriters af 8iTRYPES makes any representation or predictido tige direction or magnitude of a
effect that the transactions described above mag ba the price of
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the STRYPES or the Common Stock. In addition, meithe Trust nor any of the Underwriters of the SPES makes any representation
the Underwriters of the STRYPES will engage in strahsactions or that such transactions, once comaak will not be discontinued
without notice.

The Underwriters of the STRYPES render investmanking and other financial services to the Comgdamy time to time.
EXPERTS

The financial statements incorporated by referemeekis Prospectus from the Company's Annual Repoiorm 10-K for the fiscal year
ended January 30, 1998 have been audited by e®iftouche LLP, independent auditors, as stateddir report, which is incorporated
herein by reference, and have so been incorporatediance upon such report given upon the autthoffisuch firm as experts in accounting
and auditing.

The financial statements of the Company as of Ygriéls 1997 and for the years ended January 317 486 1996 incorporated by reference
in this Prospectus have been audited by Coopergliand L.L.P., independent accountants, as statdteir report thereon appearing in the
Form 10-K incorporated by reference herein and lieen so incorporated in reliance upon such regpeen upon the authority of such firm
as experts in accounting and auditing.

LEGAL MATTERS

The validity of the issuance of Common Stock offelnereby will be passed upon for the Company bysBRerry & Sims PLC, Nashville,
Tennessee.
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NO DEALER, SALESPERSON OR OTHER INDIVIDUAL HAS BEENUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE
REPRESENTATIONS OTHER THAN THOSE CONTAINED OR INCORRATED BY REFERENCE IN THIS PROSPECTUS IN
CONNECTION WITH THE OFFERING OF COMMON STOCK DESBHD HEREIN. IF GIVEN OR MADE, SUCH INFORMATION
OR REPRESENTATIONS MUST NOT BE RELIED UPON AS HAVBNBEEN AUTHORIZED BY THE COMPANY, THE
CONTRACTING STOCKHOLDER OR THE UNDERWRITERS OF THHRYPES. THIS PROSPECTUS DOES NOT CONSTITUTE
OFFER TO SELL, OR A SOLICITATION OF AN OFFER TO BUWN ANY JURISDICTION WHERE, OR TO ANY PERSON TO
WHOM, IT IS UNLAWFUL TO MAKE AN OFFER OR SOLICITATON. NEITHER THE DELIVERY OF THIS PROSPECTUS NOR
ANY SALE MADE SHALL, UNDER ANY CIRCUMSTANCES, CREAE AN IMPLICATION THAN THERE HAS NOT BEEN ANY
CHANGE IN THE FACTS SET FORTH IN THIS PROSPECTUS @RTHE AFFAIRS OF THE COMPANY SINCE THE DATE
HEREOF.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION.

SEC registration fe€......ccccovveevveevcveeeeee. $ 95,822
Accounting fees and expense........ccccccevveeeeee. L. *
Legal fees and expenses.........ccceveeeevvccees . *
NASD fe€...ooiiiiiiiiiiiieeceeceveeee 30,500
Printing eXpenses.....ccccccevveeeeviveveceeeeeee *
Miscellaneous exXpenses.......ccovveevccveeeeenee *

Totaliecicriiiiii e $ *

* To be filed by amendment.
All of the above expenses except the SEC registrdéie and the NASD fee are estimated. All of theva expenses will be paid by .
ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Under Section 271 B.8-510 of the Kentucky Busir@sgoration Act of 1988, as amended (the "Act'§pgporation may indemnify a

director against liability incurred in a proceedif¢g) the director conducted himself in good Hiaiind (b) the director believed, in the case of
conduct in his official capacity as a director loé ftorporation, his conduct was in the corporatibe'st interest or, in all other cases, his
conduct was at least not opposed to the corpotatimst interests; and (c) in the case of any nahproceeding, the director had no
reasonable cause to believe his conduct was unlawfu

A corporation may not indemnify a director undes tthove-referenced section in connection with fjaceeding by or in the right of the
corporation in which the director is adjudged leatd the corporation or (ii) any other proceedihgrging improper personal benefit to the
director, whether or not involving action in hidiofal capacity, in which the director is adjudgéble on the basis that personal benefit was
improperly received by him. Indemnification perradtunder Section 271B.8-510 in connection withaeeding by or in the right of the
corporation shall be limited to reasonable expeirsggred in connection with the proceeding. Secf@1B.8-560 of the Act provides that a
Kentucky corporation may indemnify its officers, gloyees and agents to the same extent as directors.

Unless limited by a corporation's articles of inmamation, the Act further provides mandatory indéioation against reasonable expenses
incurred in connection with a proceeding for eaithador and officer who is wholly successful, oe tinerits or otherwise, in the defense of
any proceeding to which such director or officeswizade a party because of their official capacith the corporation. Additionally, the Act
provides that a corporation may purchase and miaiittaurance on behalf of directors, officers, enyples or agents of the corporation agi
liability asserted against or incurred by suchyarttheir respective capacity with the corporation

Article VIII of the Company's bylaws states thag tiompany shall indemnify to the full extent petadtby law its directors, officers,
employees and agents. The Company has enteremhdgmnification agreements with all of its direc@roviding that the Company will
indemnify the directors to the fullest extent pated by law against claims arising out of theii@us$ as directors of the Company and will
advance expenses of defending against such claims.

The Company has purchased a directors and offieduiity insurance policy as permitted by Kentudiyv which, subject to certain limits
and retentions set forth in the policy, coverdd$ses that may be incurred by directors and oficéthe Company and its subsidiaries as a
result of wrongful acts (as defined in the poliey)ile acting in their capacities as officers angkdiors and (ii) payment on behalf of the
Company of amounts which the Company may be requirgpermitted to pay as indemnification to direstand officers of the Company.
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ITEM 16. EXHIBITS.

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

EXHIBIT
NUMBER DESCRIPTION

*1.1 -- Form of Registration Agreement among t
General STRYPES Trust and the Underwri

*4.1 -- Form of Common Stock certificate.

4.2 -- Articles of Incorporation, as amended,
Corporation (incorporated herein by re
Company's reports on Form 10-K filed f
December 31, 1983 and 1986 and the Art
dated August 22, 1994 filed in the Com
8-K dated August 22, 1994).

4.3 -- Registration Rights Agreement dated Au

among Dollar General Corporation, Turn
dated January 21, 1980, Cal Turner, Jr
Turner, Laura Jo Dugas and Elizabeth T
(incorporated by reference to the Comp
8-K dated August 22, 1994 filed with t

he Company, Dollar
ters of the STRYPES.

of Dollar General
ference to the

or the years ended
icles of Amendment
pany's report on Form

gust 22, 1994 by and
er Children Trust

., James Stephen
urner Campbell
any's report on Form
he Commission).

*5.1 -- Opinion of Bass, Berry & Sims PLC.

23.1 -- Consent of Deloitte & Touche LLP.

23.2 -- Consent of Coopers & Lybrand L.L.P.

23.4 -- Consent of Counsel (included in opinio n filed as Exhibit 5).
24.1 -- Power of Attorney (included on page Il -5)

* To be filed by amendment.
ITEM 17. UNDERTAKINGS.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made of the securities offered eeepost-effective amendment to this
registration statement:

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

(i) to reflect in the prospectus any facts or @garising 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 themiatton set forth in this registration
statement;

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

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

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof; and

(3) To remove from registration by means of a mifetive amendment any of the securities beingsteged hereby which remain unsold at
the termination of the offering.

The undersigned registrant hereby undertakesftirgourposes of determining any liability under Securities Act of 1933, each filing of the
registrant's annual report pursuant to section)l@(aection 15(d)
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of the Securities Exchange Act of 1934 (and whemieable, each filing of any employee benefit fdaamnual report pursuant to Section 15
(d) of the Securities Exchange Act of 1934) thahé®rporated by reference in the registrationesteent shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed to be the initial
bona 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 expressecdhim 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 withetbecurities 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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Pursuant to the requirements of the SecuritiesoA&B33, as amended, the registrant certifiesithets reasonable grounds to believe that it
meets all of the requirements for filing on Forn3 &nd has duly caused this registration statenodme signed on its behalf by the

SIGNATURES

undersigned, thereunto duly authorized, in the Gitjashville, State of Tennessee, on April 20,8.99

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anmrggppCal Turner, Jr. ar
Phil Richards, and each of them, with full poweatd without the other, as his attorney-in-facthewaith the power of substitution and
resubstitution, for him in any and all capacitissign any and all amendments to this registragtatement (including post-effective
amendments and amendments thereto) and to anyra¢igis 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 an@ttange Commission, hereby ratifying and confirmatighat each of said attorneys-in-fact,

DOLLAR GENERAL CORPORATION

By: /'s/ CAL TURNER, JR

Cal Turner, Jr.
Chi ef Executive Oficer

POWER OF ATTORNEY

or his substitute or substitutes, may do or candetdone by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci

and on the dates indicated.

SIGNATURE

/s/ CAL TURNER, JR.

Cal Turner, Jr.

/s/ PHILIP RICHARDS

Philip Richards

James L. Clayton

Reginald D. Dickson

/s/ JOHN B. HOLLAND

John B. Holland

/sl BARBARA M. KNUCKLES

Barbara M. Knuckles

/sl WALLACE N. RASMUSSEN

Wallace N. Rasmussen

Chairman of the Board and Chief April 20, 199

DATE

-- Executive Officer and Director

Vice President & Chief Financial April 20, 199

--  Officer (Principal Financial

Officer and Principal
Accounting Officer)

Director

Director

Director

Director

Director
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SIGNATURE

/s/ CAL TURNER

Cal Turner

/s/ DAVID M. WILDS

David M. Wilds

/s/ WILLIAM S. WIRE, 1l

William S. Wire, Il

Director

Director

Director

DATE

April 20, 199

April 20, 199

April 20, 199



EXHIBIT INDEX

EXHIBIT
NUMBER DESCRIPTION

*1.1 -- Form of Registration Rights Agreeme
Dollar General STRYPES Trust and th
STRYPES.

*4.1 -- Form of Common Stock certificate.

4.2 -- Articles of Incorporation, as amend
Corporation (incorporated herein by
Company's reports on Form 10-K file
December 31, 1983 and 1986 and the
dated August 22, 1994 filed in the
8-K dated August 22, 1994).

4.3 -- Registration Rights Agreement dated
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EXHIBIT 23.1
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Dollar General Corponadbn Form S-3 of our report dated
February 24, 1998, appearing in the Annual Repofarm 10-K of Dollar General Corporation for theay ended January 30, 1998 and to
the reference to us under the caption "ExpertgfiénProspectus, which is part of this RegistraStatement.

/sl DELO TTE & TOUCHE LLP

Nashvi |l e, Tennessee

April 17, 1998



EXHIBIT 23.2

CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference irrdgéstration statement of Dollar General Corporatn Form S-3 of our report dated
March 5, 1997 on our audits of the consolidatedrfoial statements of Dollar General Corporation &ubsidiaries as of January 31, 1997
and for the years ended January 31, 1997 and ¥#16h report is included in the Annual Report onRd.0-K. We also consent to the
reference to our firm under the caption "Expert."

/sl Coopers & Lybrand L.L.P

Loui sville, Kentucky

April 17, 1998
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