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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesxéhange Act of 1934

Date of Report (Date of earliest event reportediell5, 2007

Dollar General Corporation
(Exact name of registrant as specified in its @rart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(®E5) 8554000

(Former name or former address, if changed sirstadport)

Check the appropriate box below if the ForrK 8ling is intended to simultaneously satisfy tfiing obligation of the registra
under any of the following provisions:

[ ] Written communications pursuant to Rule 42fler the Securities Act (17 CFR 230.425)

[X]  Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule2{l) under the Exchange Act (17 CFR 240.14d-2(b))
[ ] Pre-commencement communications pursuant to Ridet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 7.01 REGULATION FD DISCLOSURE.

non non

Unless the context otherwise requires, referencetDbllar General," "we," "our," "us" and "the Corapy" refer to Dolla
General Corporation and its consolidated subsidiariboth before and after the Transactions, andMbeger (as defined below
Financial information identified as "pro forma" g effect to the consummation of the Transacti@ss defined below
References to years 2007, 2006, 2005, 2004, 2002@02 represent fiscal years ending or ended Fatyrd, 2008, February
2007, February 3, 2006, January 28, 2005, Janu&y304 and January 31, 2003, respectively, unteescontext otherwi
requires. Buck Acquisition Corp., to which the Camp will succeed in the Merger, has commenced fariof to sell $1,90
million of notes, including $625 million of Senidbtes, due 2015, (the “cash-pay notes”y2% million of Senior Toggle Not
due 2015 (the “senior toggle notes”) and $550 milli of Senior Subordinated Notes (the “senior subwttd notes).
Collectively these are referred to herein as “tretes.”

Cautionary Statement Regarding “Forward Looking” Statements

This Current Report on Form 8-K contains “forwaodking statementsivithin the meaning of the federal securities I
which involve risks and uncertainties. Forwdmdking statements include all statements that alorelate solely to historical
current facts, and you can identify forward-lookistgatements because they contain words such agves]’ “expects,” “may,
“will,” “should,” “seeks,” “approximately,” “i plans,” “estimates,” “projects” or “anticipagg& or similar expressions tt

" ou " ou "o ” o ”ow " ou

intend,
concern our strategy, plans or intentions. Allestants made relating to the closing of the mergsciibed in this Current Rep
or to our estimated and projected earnings, margiosts, expenditures, cash flows, growth ratesfisaghcial results are forward-
looking statements. These forwdmbking statements are subject to risks and uniogiga that may change at any time, i
therefore, our actual results may differ materi&lym those that we expected. We derive many offowardlooking statemen
from operating budgets and forecasts, which aredagon many detailed assumptions. While we beliea¢ tiese assumptic
are reasonable, we caution that it is very diffital predict the impact of known factors, and, oficse, it is impossible for us
anticipate all factors that could affect our acteeults.

Some of the important factors that could causeahatesults to differ materially from our expectasoare more full
disclosed below in this Current Report, as weliraBollar General’s most recent Annual Report omnrd 0K and subseque
Quarterly Report on Form 10-Q. All subsequent writand oral forwardboking statements attributable to us, or persatisg or
our behalf, are expressly qualified in their eryirby these and other cautionary statements. Wensss0 obligation to public
update or revise any forward-looking statement gessalt of new information, future events or othisewequired by law.

As provided in General Instruction B.2 of FornK8the information contained in this Item 7.01 bfst Current Report ¢
Form 8-K shall not be deemed to be “fileldit purposes of Section 18 of the Securities Exgleafict of 1934, as amended,
shall it be deemed to be incorporated by referémay filing under the Securities Act of 1933,amended, except as shall
expressly set forth by specific reference in suéiliray. By furnishing this information,




we make no admission as to the materiality of afigrimation in this report that is being disclosetely pursuant to Regulation
FD.

The Company hereby furnishes the following inforimatregarding its business that was prepared imection with th
financing activities related to the Merger and Thansactions (as those terms are hereafter defined)

The Transactions

On March 11, 2007, Buck Holdings, L.P., a Delawkmated partnership ("Parent") and Buck Acquisiti@orp., a Tenness
corporation ("Merger Sub"), a wholly owned subsidiaf Parent, entered into an agreement and plamaxfyer (the "Merg:
Agreement") with us pursuant to which Merger Subl mierge with and into us (the "Merger"). Followitige consummation
the Merger, we will continue as the surviving cagiion and as a subsidiary of Parent. Parent isageoh by its general partn
Buck Holdings, LLC, a Delaware limited liability ogany, which is currently controlled by private éstment funds affiliate
with Kohlberg Kravis Roberts & Co. L.P. ("KKR" oh¢ "Sponsor"). As a result of the Merger, fundoeaisded with or designat
by the Sponsor will directly or indirectly contrBlollar General Corporation through their investmanfarent and its gene
partner, Buck Holdings, LLC.

Certain senior employees will be offered the opyaity prior to closing of the Merger to rollovereih equity and/or options and
purchase additional equity of Dollar General in mection with the Merger. Such employees who elecpdrticipate in th
opportunity are referred to herein as the "Senian&ement Participants.” In connection with suslestment and the Merger,
will adopt a new option plan pursuant to which th@wdividuals will be granted new options with respto additional shares
common stock of Dollar General. In addition, foliog the Merger, we expect to offer other employaesmilar opportunity 1
participate in our common equity. Such employees elect to participate in such opportunity, alorithvihe Senior Manageme
Participants, are referred to in herein as "ManaggrRarticipants."

The acquisition of Dollar General by the Investai be financed by borrowings under our new semsiecured credit facilities, t
issuance of the notes and the equity investmentritbesl herein and cash on hand. The offering ohthtes, the initial borrowin
under our new senior secured credit facilities, eheity investment by the Investors in Parent, éhaity investment in Dolli
General by the Management Participants, the MetgerTender Offer, the replacement of certain tettd credit, the payment
related fees and expenses and other related ttarsaare collectively referred to in this documastthe "Transactions."




SOURCES AND USES OF FUNDS

The following table illustrates the estimated sesrand uses of funds for the Transactions as ifltteéng had occurred on May
2007. Actual amounts will vary from estimated amisudepending on several factors, includiiigal determination of tt
aggregate value of the equity participation by ngemaent participantsdifferences between the balances of our outsta
indebtedness that we are repaying as of May 4, 20@/alances at the closing of the Transactidfferehces from our estime
of Transaction fees, expenses and other cost&reliftes between our available cash at May 4, 28@7aa the closing of ti
Transactions and any changes made to the sourtlkes cbntemplated debt financing.

For more information, see “Unaudited Pro Forma @mseéd Consolidated Financial Information” and #lated notes
thereto.

Amount Amount
(Dollars in (Dollars in
millions) millions)
Sources of Funds: Uses of Funds
$
Senior secured credit facilities: Purchase pric 7,003.¢
Revolving asset-based Rollovel
credit facility(1) $ 302.c equity() 8.C
Refinanc:
existing
indebtednes
Term loan facility(2) 2,430.( @) 219.
Other retaine
indebtednes
Senior notes 1,350.( ©)] 67.7
Estimate:
fees an
Senior subordinated notes 550.( expenses|) 280.(
Other retained indebtedness(3) 67.7
Equity contribution(4) 2,767.(
Rollover equity(5) 8.C
Excess cash on hand(6) 103.7
Total Sources $ 7,578." Total Uses $ 7,578."
(2) Upon the closing of the Merger, we will enitgto a $1.0 billion senior secured asbated revolving credit facility with

six-year maturity, of which a portion will be availalite letters of credit subject to borrowing baseitations. As of May 4, 200
on a pro forma basis giving effect to the Transextj we would have had $302.3 million in borrowinggstanding under our n
senior secured asset-based revolving credit facilit

In connection with the Merger, we also intend tplaee $23.8 million of letters of credit under axisting credit facility witl
letters of credit under our new senior securedtdsssed revolving credit facility. In addition, ouradlability under the new seni
secured assdtased revolving credit facility will be reduced $428.1 million of existing trade letters of creditd $14.5 million ¢
existing letters of credit required under the temhour tax increment financing relating to our hdar, Indiana DC, which w
expect to issue under our new senior secured baset revolving credit facility in connection witie Transactions.

(2) Upon the closing of the Merger, we will aniteto a new $2.430 billion senior secured terrmléecility with a severyeal
maturity, the full amount of which is expected wHorrowed on the closing date.






3 Consists of certain financing and capitakke obligations and other debt instruments.

(4) Represents the cash equity investment ofcxjrpately $2.767 billion to be made in Parent &adent's general partner
by the Investors.

(5) Represents approximately $8.0 million expected e@oirtvested directly in Dollar General by the Serlidfanagemel
Participants, either in the form of a rollover béir existing equity interests in Dollar Generaktquity interests in Dollar Gene
following the Merger or through cash investment®wilar General. To the extent that the amount stee in Dollar General |
the Senior Management Participants is greaterssrtlgan $8.0 million, the amount of the cash equitye contributed to Parent
the Investors will be adjusted by a correspondimgant. In addition, following the Merger we willfef other employees a simi
opportunity to participate in our common equity.

(6) We intend to renegotiate or refinance the leaskgimg to certain of our DCs in connection with ionmediatel’
following consummation of the Transactions and haaeived financial commitments to cover a portdrihe potential costs
refinancing. However, a possibility exists that tlerger and certain of the related financing tratisas may be interpreted
giving rise to certain trigger events (which maglide events of default) under such leases. In sueht, our cost of refinanci
or renegotiating such obligations could exceedatheunt of such commitments, resulting in a negaffect on our cash balanc
The impact of this potential cost of refinancinggegk obligations has been included in the Unauditer Forma Condens
Consolidated Balance Sheet.

(7 We intend to repurchase $200.0 million in aggregaitecipal amount of the Old Notes at the closifighe Tender Offe
substantially concurrently with the closing of tierger. Any Old Notes not repurchased pursuarntécTender Offer will rema
outstanding. Includes expenses and a premium (@paf which includes a consent payment) of $Ifilion.

(8) Reflects our estimate of fees, expenses and otsts associated with the Transactions. Such feg®@penses inclui
placement and other financing fees, advisory feassaction fees paid to affiliates of the Sponaad other transaction costs
professional fees.




UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIA L INFORMATION

The following unaudited pro forma condensed consdéid financial statements have been developedpplyiag pro form.
adjustments to the historical audited and unauditetsolidated financial statements of Dollar Geh€a@poration. The unaudit
pro forma condensed consolidated statements oktipes for the year ended February 2, 2007, théetn weeks ended May
2006, the thirteen weeks ended May 4, 2007 andtriiéng fifty-two week period ended May 4, 2007 give effect te
Transactions as if they had occurred on FebruaB086. The unaudited pro forma condensed conselidatlance sheet gi\
effect to the Transactions as if they had occuomdlay 4, 2007. Assumptions underlying the pro faradjustments are descril
in the accompanying notes, which should be reazbimjunction with these unaudited pro forma condérsmsolidated financi
statements.

The unaudited pro forma adjustments are based apaifable information and certain assumptions tatoelieve are reasona
under the circumstances. The unaudited pro fornmalexssed consolidated financial information is pnése for information:
purposes only. The unaudited pro forma condensedatioated financial information does not purpartrepresent what o
results of operations or financial condition wohllve been had the Transactions actually occurrédbendates indicated, and tl
do not purport to project our results of operation§inancial condition for any future period orafsany future date. The unaudi
pro forma condensed consolidated financial statésn&mould be read in conjunction with the otheoiinfation contained herein
well as "Selected Historical Consolidated Finangad Other Data," "Management's Discussion and ysimalof Results ¢
Operations and Financial Condition" and the coxsidid financial statements and related notes theqgpearing in our Annt
Report on Form 10-K for the year ended Februar®0®7 and our Quarterly Report on Form QCoer the thirteen weeks enc
May 4, 2007. All pro forma adjustments and theidentying assumptions are described more fully m tiotes to our unaudit
pro forma condensed consolidated financial statésnen

The Merger will be accounted for using purchaseoanting. The pro forma information presented, idahg allocations ¢
purchase price, is based on preliminary estimdtéseofair values of assets acquired and liabgiassumed, available informat
and assumptions and will be revised as additionfrination becomes available. The actual adjustsnémtour consolidatt
financial statements upon the closing of the Tretias will depend on a number of factors, inclgdiedditional informatio
available and our net assets on the closing datteecf ransactions. Therefore, the actual adjusteneiik differ from the pro form
adjustments, and the differences may be material.

The final purchase price allocation is dependentammong other things, the finalization of asset keddlity valuations. As of th
date of this document, we have not completed tHeatian studies necessary to estimate the fairesmbf the assets we hi
acquired and liabilities we have assumed and theeg allocation of purchase price. We have alletahe total estimat
purchase price, calculated as described in Noteu(ler "—Notes to Unaudited Pro Forma Condensed ConsolidBgdanci
Sheet," to the assets acquired and liabilitiesrassgubased on preliminary estimates of their falues A final determination
these fair values will reflect our considerationaofinal valuation prepared by thighrty appraisers. This final valuation will
based on the actual net tangible and intangibletagbhat existed as of the closing date of the Jaations. Any final adjustme
will change the allocations of purchase price, Wwtgould affect the fair value assigned to the asaed liabilities and could res
in a change to the unaudited pro forma condensesiotidated financial statements, including a changgoodwill.




UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

Assets
Current assets:

Cash and cash equivalents
Short-term investments
Merchandise inventories
Income taxes receivable
Deferred income taxes

Prepaid expenses and other current assets

Total current assets

Net property and equipme
Deferred income taxes

Trade names and trademarks

Leasehold interests
Goodwill
Other assets, net

Total assets

Liabilities and Shareholders' Equity
Current liabilities:
Current portion of long-term obligations
Accounts payable

Accrued expenses and other
Income taxes payable

Total current liabilities

Long-term obligations
Deferred income taxes

Other liabilities
Shareholders' equity

Total liabilities and shareholders' equity

(Dollars in Thousands)

May 4, 2007
Historical Adjustments Pro Forma
$ 204,41 $ (103,667 @ 100,75
27,37: — 27,37:
1,444,31; 4,28¢ () 1,448,59!
14,62 34,357 (c 48,98
37,86( (4,862)(c 32,99¢
57,57: — 57,57:
1,786,15 (69,88¢) 1,716,27.
1,212,109 246,66((b) 1,458,86.
12,41¢ (12,418 © —
— 1,265,00(P) 1,265,001
— 183,91(D) 183,91
— 4,289,82 () 4,289,82
63,53¢ 160,67. (d) 224,20
$ 307430 $ 6,063,77 $ 9,138,08
$ 7,18¢ $ — $ 7,18¢
484.,94¢ — 484,94¢
258,00 106,41: (0 364,50:
48 — 48
750,27: 106,41 856,68!
260,37 4,432,49/(3) 4,692,87.
— 574,17: (©) 574,17
266,88 (24,536() 242,35
1,796,77 975,22: (€) 2,772,001
$ 307430 $ 6,063,77 $  9,138,08

See notes to unaudited pro forma condensed coassdidalance sheet.




NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET

@) Reflects the estimated sources and useasbffor the Transactions as follows (dollars inionk):

Sources

Revolving credit facility(1) $ 302.c
Term loan facility(2) 2,430.(
Senior cash pay notes 625.(
Senior toggle notes 725.(
Senior subordinated notes 550.(
Retained indebtedness(3) 67.7
Equity contribution(4) 2,767.(
Rollover equity(5) 8.C
Total Sources 7,475.(
Uses

Purchase price(6) 7,003.¢
Retained indebtedness(3) 67.7
Retirement of existing debt(7) 219.
Estimated fees and expenses(8) 280.(
Rollover equity(5) 8.C
Total Uses 7,578."
Pro forma net adjustment to cash $ (203.9)
(1) Upon the closing of the Merger, we will eaniato a new assdiased revolving credit facility which provides

borrowing up to $1,000.0 million, subject to avhildy, of which $302.3 million is assumed to betstanding upon the closing
the Transactions. Such levels of borrowings wilctuate in future periods dependent upon short tersh needs. Changes in
levels of borrowings would impact interest expense.

(2) Upon the closing of the Merger, we will enitgto a $2,430.0 million senior secured term |é&aility, with a seven-year
maturity.

3) Represents existing financing and capit@éeobligations and other indebtedness.

4) Represents approximately $2.767 billion ¢arvested in equity securities of Parent by theétors.

(5) Represents approximately $8.0 million to be invéstgectly in Dollar General by the Senior Manageim@articipant

either in the form of a rollover of their existieguity interests in Dollar General to equity intggein Dollar General following tl
Merger or through cash investments in Dollar Gelnéra the extent that the amount invested in Doltaneral by the Seni
Management Participants is greater or less tha@ @8lion, the amount of the cash equity to be dboted to Parent by tl
Investors will be adjusted by a corresponding amoun




(6) The holders of outstanding shares of common stoitkreceive $22.00 in cash per share in connectigth the
Transactions. Assumes approximately 314.6 millibares outstanding as of May 4, 2007, plus 1.4 onillshares of restrict
stock and restricted stock units, plus paymentapgroximately $52.5 million related to outstandstgck options and excluc
$8.0 million of management participation and roloequity discussed in Note (5).

(7 Includes $199.8 million of Old Notes for which axtker offer has been commenced, plus a related prerand othe
costs of approximately $19.6 million. These amowagsume that all the Old Notes are repurchaseleiniender offer. Any O
Notes that are not tendered and purchased in titeteoffer will remain outstanding after the clagiof the Transactions. As
5:00 p.m. New York City time on June 15, 2007, agpnately $2.0 million of Old Notes had not beendered in the Tend
Offer.

(8) Consists of $165.9 million of estimated financirg$, which will be capitalized and amortized over telated terms
the financings; $57.8 million of transaction costiich will be expensed by the Company prior taupon consummation of t
Merger and reflected as an adjustment in histoecplity; and $56.3 million of direct acquisitionst® including $3.0 million «
costs to raise equity.

(b) The following table sets forth the calculation atjustments made related to the preliminary allonadf purchase pri
with respect to the Transactions (dollars in milsy

Purchase price(1) $7,011.(
Transaction fees and expenses directly relateaetd@tansaction(2) 53.2
Total 7,064.¢
Net assets acquired before adjustn $ 1,796.¢
Transaction costs(3) (77.9)
Net assets acquire 1,719.
Estimated purchase price in excess of net assgtsrad 5,345.t
Adjustments to net assets acquired:
Trade names and trademarks(4) 1,265.(
Leasehold interests(4) 183.¢
Property and equipment(4) 246.
Inventory(5) 4.2
Other assets(6) (5.2
Accrued expenses and other(7) (106.9)
Other liabilities(8) 24.F
Subtotal 1,612.¢
Income taxes receivable(9) 34.4
Deferred income taxes(9) (591.5)
Preliminary adjustments to net assets acquired 1,055."

Pro forma adjustment to goodwill $ 4,289.¢




@ Represents both the cash purchase pric&,608.6 million and the rollover equity of $8.0 haih discussed in note (a)
(5) to the Unaudited Pro Forma Condensed Conselidaalance Sheet.

(2) Represents estimated expenses related filsitmtegal, accounting, investment banking and&mr fees.

3 The Company will expense transaction costs priartopon the consummation of the Transactionsuiiop a premiutr
and other costs of approximately $19.6 milliongpurchase the Company's Old Notes, severance hadausts of $18.8 millio
and legal, accounting and advisory fees of $39l0omi

4) These unaudited pro forma condensed consolidateddial statements reflect a preliminary allocatmtangible asse
liabilities, goodwill and other intangible asseAn appraisal will be performed to assist managentedietermining the fair val
of acquired assets and liabilities, including idiéetble intangible assets. The final purchase prdlecation may result in
materially different allocation for tangible andtdangible assets than that presented in these uedugio forma condens
consolidated financial statements. An increaseemrehse in the amount of purchase price allocatednrtizable assets wo
impact the amount of annual amortization expense.prposes of these pro forma condensed consedidatancial statemen
preliminary fair values and useful lives have bestimated based on a preliminary valuation perforime an outside consulta
These estimates follow (dollars in millions):

Estimated Purchase

Average Estimated Historical Accounting

Useful Lives Fair Value Cost Adjustment
Land Indefinite $ 122.C $ 84.4 $ 37.¢
Buildings and improvements 30 610.k 410.C 200.k
Internally developed software 3 12.7 3.7 8.€
$ 744.¢ % 498.1 $ 246.7

Goodwill is not amortized and will be evaluated forpairment on an annual basis. The value relatedur trade names a
trademarks, which we anticipate to be an indefilited asset, is based upon a preliminary valuatibme value related
leasehold interests is based upon a preliminaryat@n and is primarily related to belawarket rental rates for certain of
store leases. In addition, there may be othewtdire adjustments that we have not yet estimated.

(5) Preliminary estimates of the inventory valuatiorprximates the historical book value of inventoffe reversal «
existing LIFO reserves is $4.3 million. However, this time we are evaluating possible modificatiamisour merchandisir
philosophies, including SKU rationalization, whicbuld result in the discontinuation and liquidatimincertain merchandise. T
could result in a reduction of the fair market \eabf the inventory being acquired.

(6) Reflects the elimination of deferred financing soef $2.8 million associated with our $400.0 milliexisting cred
facility which will be terminated, and our Old Netavhich are expected to be repurchased, in congmetith the Transaction
and the elimination of our existing goodwill balanaf $2.4 million.




(7 For purposes of these pro forma financial statemergrtain DC properties are assumed to have besrhgsed i
connection with the Transactions and are includgethé buildings and improvements amounts in (4yabwith the increment
payments in excess of the currently recorded |leddigations required to purchase these DCs refieate an increase in otl
current liabilities of $110.1 million. This adjusémt also reflects the reversal of current deferead liabilities on certain DCs a
stores of $3.3 million and the reversal of the entiportion of a deferred gain on certain DCs ofi$dillion.

(8) Reflects the reversal of deferred rent liabilitiescertain DCs and stores of $28.3 million; theersal of a deferred ge
on certain DCs of $5.4 million; the reversal oftaér pension accruals of $3.2 million; offset byeaerve of $12.4 million for lea
contract termination costs on approximately 93estarhich are expected to close within 30 days dfterconsummation of t
Transactions.

(9) Reflects the estimated impact on current and dedetax liabilities related to the $1,612.8 milliparchase accounti
adjustments as well as $94.5 million in currentwdgidns related principally to expenses relatingh®e tender offer for the C
Notes and deductions related to employee stockdsa

(© Reflects an increase in income taxes receivab®3df4 million principally due to deductions relatedemployee stoc
awards, which were reflected as adjustments toeblodaters' equity, and the expenses relating taethéer offer for the Old Not
which reduced the assets acquired for purposdsegbirchase price allocation but was not refleeted reduction in income. T
net increase in deferred tax liabilities of $59tilion is principally related to purchase accoungtadjustments.

(d) Reflects the capitalization of $165.9 million otiewated financing costs that we will incur in contien with new det
financing, including the New Credit Facilities atid notes, offset by $2.8 million of unamortizededeed financing costs relat
to debt that is expected to be redeemed or caneel@&2.4 million of previously existing goodwitdt is being eliminated.

(e) Adjustment to shareholders' equity consithe following (dollars in millions):

Sponsor cash equity contribution $ 2,767.(
Management rollover equity and/or cash investment 8.C
Less costs to raise equity (3.0
Total equity contribution 2,772.(
Less historical equity (1,796.9

Net adjustment to shareholders' eq $ 975.2

10




UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF
OPERATIONS
(Dollars in Thousands)

Fiscal Year Ended
February 2, 2007

Historical Adjustments Pro Forma
Net sales $ 9169,82 $ — $ 9,169,82
Cost of goods sold 6,801,61 (2,500 (@) 6,799,11
Gross profit 2,368,20! 2,50( 2,370,70!
Selling, general and administrative 2,119,92 56,75¢ (D) 2.176,68:
Operating profit 248,27t (54,25¢) 194,01
Interest income (7,002 — (7,002)
Interest expense 34,91t 401,68( (© 436,59
Income (loss) before income taxes 220,36: (455,93Y) (235,579
Provision (benefit) for income taxes 82,42( (170,763 () (88,349
Net income (loss $ 137,94. $ (285,176 (¢) $ (147,23))

See notes to unaudited pro forma condensed coatadigtatements of operations.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF

Net sales
Cost of goods sold

Gross profit
Selling, general and administrative

Operating profit
Interest income
Interest expense

Income (loss) before income taxes

Provision (benefit) for income taxes
Net income (loss

OPERATIONS (CONTINUED)

(Dollars in Thousands)

Thirteen Weeks Ended

May 4, 2007
Historical Adjustments Pro Forma
$ 2,27526 — $ 2,27526
1,642,20 (625 (a) 1,641,58;
633,06( 62¢5 633,68t
577,69: 9,19¢ ® 586,88
55,36¢ (8,565 46,80:
(2,579 — (2,579
6,167 99,557 (©) 105,72
51,77 (108,12 (56,34%)
16,89¢ (42,467(d) (25,56¢)
$ 34,87" (65,655 (€)g (30,780

See notes to unaudited pro forma condensed coatadigtatements of operations.
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Net sales

Cost of goods sold
Gross profit

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF

OPERATIONS (CONTINUED)

(Dollars in Thousands)

Thirteen Weeks Ended

Selling, general and administrative

Operating profit
Interest income
Interest expense

Income (loss) before income taxes

Provision (benefit) for income taxes

Net income (loss

May 5, 2006
Historical Adjustments Pro Forma
$ 2151,38 $ — $ 2,151,38
1,567,11: (625X@) 1,566,48!
584,27: 625 584,89¢
502,98¢ 14,19( (b) 517,17¢
81,28t (13,565 67,72
(2,450) — (2,450)
7,24 109,96! (¢) 117,21.
76,48¢ (123,53() (47,042
28,81¢ (46,427(d) (17,609

(e)
$ 47,67C $ (77,103 $ (29,439

See notes to unaudited pro forma condensed coatadigtatements of operations.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN TS OF
OPERATIONS (CONTINUED)
(Dollars in Thousands)

Pro Forma

Fiscal Yeal
Ended Plus: Thirteen Less: Thirteen Fifty- two
February 2, Weeks Endec Weeks Endec  Weeks Ende(
2007 May 4, 200 May 5, 200¢ May 4, 200’

Net sales $ 9,169,82, $ 2,275,26° $ 2,151,388 $ 9,293,70.
Cost of goods sold 6,799,11 1,641,58; 1,566,48! 6,874,21
Gross profit 2,370,70! 633,68! 584,89¢ 2,419,49.
Selling, general and a

administrative 2,176,68 586,88: 517,17¢ 2,246,39.
Operating profit 194,01° 46,80: 67,72( 173,10(
Interest income (7,002) (2,577 (2,450 (7,125
Interest expense 436,59! 105,72 117,21 425,10°
Loss before income taxes (235,57¢) (56,34¢%) (47,047 (244,887
Benefit for income taxes (88,349 (25,569 (17,609 (96,302
Net loss $ (147,23) $ (30,780 $ (29,43) $ (148,58()

See notes to unaudited pro forma condensed coasadictatements of operations.
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NOTES TO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED
STATEMENTS OF OPERATIONS

@) Represents the estimated impact on cost of goddso$dhe assumed acquisition of the DCs discussdth)(7) unde
Notes to Unaudited Pro Forma Condensed Consolid2aéghce Sheet, relating to the following DC exgeamounts that will
capitalized into inventory: $3.7 million of pro fom annual depreciation expense resulting from thesement to record the fi
market value of the purchased DC's offset by aagaiu of $6.7 million in historical annual rentadpense.

(b) Represents depreciation and amortizatichefair value adjustments related to tangible iatahgible longhved asset:
The fair market value adjustments and estimateekliof tangible assets are described in (b)(4) uhliges to Unaudited P
Forma Condensed Consolidated Balance Sheet. lddaeifintangible assets with a determinable lifeehheen amortized or
straightline basis in the unaudited pro forma consolidaséatements of operations. These unaudited pro faromlense
consolidated financial statements reflect a prelary allocation to tangible assets, liabilitiespdwill and other intangible asse
The final purchase price allocation may result lifferent allocation for tangible and intangibkesats than that presented in tl
unaudited pro forma condensed consolidated finhrstEtements. An increase or decrease in the amoluplurchase pric
allocated to amortizable assets would impact theuarnof annual depreciation and amortization expefisis adjustment al
includes investment banking fees related to theJaetions of $5.0 million that we expensed in thst fuarter of 2007 and ann
management fees of $5.0 million that will be pagatd affiliates of certain of the Investors subsaguto the closing of ti
Transactions.

(© Reflects pro forma interest expense regyffiom our new capital structure (using applicadales at June 14, 2007) as
follows (dollars in millions):

Thirteen Weeks Ended

Fifty-two

Weeks

Year Ended Ended

February 2, May 5, May 4, May 4,

2007 2006 2007 2007

Revolving credit facility(1) $ 20.7 $ 52 ¢ 52 ¢ 20.7
Term loan facilities(2) 182.¢ 45.¢ 45.¢ 182.¢
Notes (3) 190.1 47.5 47.5 190.1
Letter of credit fees(4) 1.€ 0.4 0.4 1.€
Bank commitment fees(5) 2.C 0.t 0.t 2.C
Other existing debt obligations(6) 7.2 2.E 1.5 6.C
Total cash interest expense 404.( 101.7 100.t 402.¢
Amortization of capitalized debt issuance costs(7) 31.1 15.7 5.2 20.¢
Other(8) 1.5 (0.7) 0.1 1.7
Total pro forma interest expense 436.€ 117.c 105.¢ 425.]
Less historical interest expense (34.9 (7.9 (6.2 (33.9)

Net adjustment to interest expel $ 4017 % 110.C $ 99.¢ $ 391.
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() The $1,000.0 million revolving credit fatjliis expected to carry an interest rate ah@ath LIBOR of 5.35% plt
1.50%. The amount drawn at closing is expectedet®&302.3 million. Such levels of borrowings willidtuate in future perio
dependent upon short term cash needs. Changes lievtls of borrowings would impact interest exgens

(2) Reflects interest on the $2,430.0 milliomidoan facility that is expected to be at a rét8-month LIBOR plus 2.509
To hedge against interest rate risk, we have ahtate a swap agreement with respect to a $2,00@l@n notional amount fc
4.93%. This swap agreement becomes effective gn31yl2007 and will amortize on a quarterly basisilunaturity at July 3:
2012. The unhedged portion of the facility is expddo carry an interest rate of 3-month LIBOR #®% plus 2.50%.

3) Reflects interest on the senior notes and senioorglinated notes at assumed rates. Assumes thdntasbst payme
option has been elected with respect to all oktt@or toggle notes.

4) Represents fees on assumed balances of trades letteredit of $128.1 million at 0.75% and standiyers of credit ¢
$41.0 million at 1.50%.

(5) Represents commitment fees of 0.375% on the ass@B2817 million unutilized balance of the revolviagedit facility
Outstanding letters of credit noted in (4)aboveutedthe availability under the revolving creditifigg.

(6) Represents historical interest expense baraxisting indebtedness.

(7 Represents debt issuance costs associated withethidoank facilities amortized over 6 years for theolving facility
7 years for the term loan facility, 8 years for the@wv senior notes, 10 years for the new senior relitrted notes and 8 years
other capitalized debt issuance costs. Also indw®&id.5 million of bridge debt fee expensed iny@ar ended February 2, 2007.
(8) Represents historical interest expense oonire tax contingencies, offset by capitalized edeexpense.

Interest rate sensitivit

A 0.125% change in the weighted average interéstaia our total pro forma indebtedness would changegro forma annual
cash interest expense by approximately $5.8 million

These pro forma financial statements assume that alr Old Notes will be tendered and repurchasedtie tender offer. Any O
Notes that are not tendered and purchased in tigeteffer will remain outstanding after the clasiof the Transactions. For ei
$1.0 million of Old Notes that is not tendered asgdurchased in the tender offer, pro forma anmiarést expense will incree
by approximately $0.1 million. As of 5:00 p.m. Nefork City time on June 15, 2007, approximately $2iflion of Old Note:
had not been tendered in the Tender Offer.

(d) Represents the tax effect of the pro forajastments, calculated at effective rates of 39a3fb 37.6% for the thirteen-
week periods ended May 4, 2007 and May 5, 200pectively,
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and 37.5% for the fiscal year ended February 2728@te that the pro forma statement of operatdata for the trailing fiftytwo
week period ended May 4, 2007 includes income taaounted for under SFAS 109 for 39 weeks and ruidis 48 fol
13 weeks.

(e) Adjustments to net income (loss) do notudel the effects of the following non-recurring ierfi42.1 million of stock
compensation expense from the acceleration of eesetock options, restricted stock and restristedk units resulting from the
Transactions and $77.4 million of transaction caostarred by the Company expensed as one-time ebangon the close of the
Transactions. Net income (loss) also does not dechny adjustments to reflect the effects of the steck based compensation
plan, which is still being finalized.

Certain Non-GAAP Financial Measures

EBITDA is defined as net income plus provision focome taxes, interest expense, net, and depm@tiatnd amortizatio
Adjusted EBITDA is defined as EBITDA further adjaedtto give effect to adjustments required in catng covenant ratic
under the indentures governing the notes and our Giedit Facilities, which adjustments can gengrb# described as (i) cert
non-recurring norcash items, (ii) certain unusual or infrequentlgurcing items, or (iii) transaction fees. EBITDAdAdjustel
EBITDA are not presentations made in accordancle @AAP, are not measures of financial performancgoadition, liquidity o
profitability, and should not be considered as keraative to (1) net income, operating income y ather performance meast
determined in accordance with GAAP or (2) operatiagh flows determined in accordance with GAAP. ifiddally, EBITDA
and Adjusted EBITDA are not intended to be measwofeBee cash flow for management's discretionasg, uas they do n
consider certain cash requirements such as inteagstents, tax payments and debt service requirsmen

Our presentation of EBITDA has limitations as amlgtical tool, and you should not consider it inl&ion or as a substitute
analysis of our results as reported under GAAP.B&leeve that the inclusion of EBITDA and AdjusteBIEDA is appropriate t
provide additional information to investors abcu talculation of certain financial ratios in tineléntures governing the notes
our New Credit Facilities. Adjusted EBITDA is a ragll component of these ratios. For instance, tfwghindentures governi
the notes and our New Credit Facilities containtdieturrence ratios that are calculated by refezeincAdjusted EBITDA. Non-
compliance with the debt incurrence ratios conimeour New Credit Facilities and the indenturesayning the notes wot
prohibit us from being able to incur additional édledness other than pursuant to specified execeptio

While management believes that these measuresderargeful information to investors, the SEC mawneqgthat EBITDA an
Adjusted EBITDA be presented differently or notaditin filings made with the SEC. Furthermore, h&mnot all companies
identical calculations, these presentations of EBATand Adjusted EBITDA may not be comparable toeotkimilarly titlec
measures of other companies.

The following table sets forth a reconciliationrat income to EBITDA and EBITDA to Adjusted EBITDAr the periods
indicated:
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Pro Forma

Trailing
Fifty-

two Week

Period

Fiscal Year Ended Thirteen Weeks Ended Ended
January 28 February 3, February 2, May 5, May 4, May 4,
200t 200€ 2007 200¢€ 2007 2007

(in millions)

Net income (loss $ 3442 $ 350.z $ 137.¢ $ 47.7 34 $ (148.¢)
Interest expense, net 22.2 17.2 27.C 4.€ 3.€ 418.(
Income taxes (benefit) 190.¢ 194 82.4 28.¢ 16.€ (96.9)
Depreciation and amortization 164.5 186.¢ 200.¢ 48.¢ 50.E 257.¢

EBITDA $ 7215 $ 748.1 $ 448.¢ $ 130.1 $ 105.¢ $ 430.¢

Adjustments:

Impact of Project Alpha markdowns (a) 160.( 2.2 (3.9 153.¢
Selling, general and administrative costs

related to store closing and inventory

clearance activities of Project Alpha (b) 33.1 — 29.2 62.£
Operating losses of stores to be closed (c) 14.¢ 3.C 5.8 17.2
Hurricane Katrina insurance proceeds (23.0 (5.0 — (7.9
Hurricane Katrina expense and write-offs 0.t 0.4 — 0.1
Asset impairments (d) 0.8 — — 0.8
Management fees (e) — — — 5.C
Project Alpha and merger-related professional

fees (f) 1.C — 6.2 2.2
Distribution center lease adjustment (g) — — — (6.2

Adjusted EBITDA $ 646.2 $ 1306 $ 142¢ $ 658.5

(@) Amounts relate to the impact on cost of goods swid operating profit of incremental markdowns, saigally all o
which were taken in connection with the decisioreliminate the historical packaway strategy analose approximately 4(
underperforming stores, including a $71.2 millidmage in the thirteen weeks ended November 3, 200&cord a reserve 1
management's estimate of anticipated future markdatvat were expected to reduce inventory below. dds®e amount of su
markdowns was estimated by aggregating markdovkentan the Project Alpha inventory, reduced by ararkdowns that we

determined to be normal in-season clearance andftiie not incremental, net of the change in thievee&ost reserve for su
markdowns.

(b) Amounts relate to expenses associated with Prdjgdta inventory and real estate initiatives, inéhgllease contra
termination and other store closing costs, advuagjsnventory liquidation fees, incremental sttabor and other costs.

(© Amounts represent the operating losses (excludépgettiation) of the 403 stores identified in Projlpha to be close
but for which closure has not yet occurred.

18




(d) Amounts represent non-cash asset impairmetiter than those in the 403 stores identifieRrioject Alpha to be closed.

(e) Represents the annual management fee payeadifiliates of certain of the Investors pursuema Management
Agreement.
® Amounts represent professional fees (investmenkibhgnconsulting, legal, etc.) and other costs inedi in connectic

with Project Alpha and the proposed Merger.

(9) Represents the reversal of the increase to proadEBITDA resulting from the pro forma acquisitioh aertain DC
contained in our Unaudited Pro Forma Condensed d@idased Financial Statements as we do not expexdet transactions
occur. We intend to renegotiate or refinance thasds relating to those DCs in connection with omadiately following
consummation of the Transactions. However, our ditad Pro Forma Condensed Consolidated Statemebpefations reflec
the estimated impact of the assumed acquisitioauch DC's, which resulted in a $6.2 million inceeas pro forma EBITD;
($2.5 million reduction in our pro forma net loggdaa $3.7 million increase in our pro forma depagon expense) for the 52 we
period ended May 4, 2007.

For the 52 week period ended May 4, 2007, (i) gnan@a cash interest expense was $402.8 million haddtio of pro form
Adjusted EBITDA to cash interest expense was 11k @) total debt was $4.7 billion and the ratibpyo forma total debt -
Adjusted EBITDA was 7.1x. Cash interest expenséudes the interest portion of our capital leasagaltions but excludes t
amortization of debt issuance costs and cash interest related to our indebtedness. Toxtemewe elect to pay PIK Interest
the senior toggle notes after the initial integestiod, our pro forma cash interest expense woettehse accordingly but our long-
term obligations to pay principal would be increhse

Individual Supplemental Executive Retirement Plan vith David A. Perdue

We maintain an individual supplemental executii@ement plan for Mr. Perdue that provides thathia event of his terminati
by us without cause at any time or his voluntasigeation for good reason within two years aftethange in control of Doll:
General, Mr. Perdue will be deemed to have fiveitamdl years of credited service and his compeosavill be deemed 1
continue for purposes of calculating his vestind banefit. The SERP provides that the full amodriemefits due will be fundt
into the existing grantor trust within 30 days émling a change in control of Dollar General andrupr. Perdue's termination
us without cause or his voluntary resignation foodjreason and payable in accordance with the tefrtige plan. The completi
of the Merger will constitute a change in controt purposes of the plan and trust. The amountwlmatld be funded into tt
grantor trust upon completion of the Merger assgnain estimated closing date of July 6, 2007, is@pmately $6,630,934.

ITEM 8.01 OTHER EVENTS.

On June 15, 2007, Dollar General Corporation (NYBE), a Tennessee corporation, issued the preszseehttached hereto as
Exhibit 99.1, in which it announced that its Boafdirectors
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had unanimously confirmed the decision to expressopinion and remain neutral toward the tender roffade by Buc
Acquisition Corp. on June 4, 2007 to purchase anyal of Dollar Genera$ outstanding 8 5/8% Notes due 2010 and the r¢
consent solicitation. The tender offer and relatedsent solicitation are contemplated by Dollar &als previously announc
agreement and plan of merger, dated March 11, 2008f,Buck Holdings, L.P., a Delaware limited patship (“Parent”)anc
Buck Acquisition Corp., a Tennessee corporation wholly owned subsidiary of Parent, pursuant tocolhBuck Acquisitiol
Corp. will merge with and into Dollar General. Rarand Buck Acquisition Corp. are indirectly corlied by investment func
affiliated with Kohlberg Kravis Roberts & Co. L.Pollar General shareholders are scheduled to vote on the prdposeger o
June 21, 2007.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.
(@) Financial statements of businesses acquixz4.
(b) Pro forma financial information. N/A
© Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediatelyléating the signature page hereto.
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SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisddport to be signt
on its behalf by the undersigned hereunto duly @izhd.

Date: June 18, 2007 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige
Susan S. Lanigan
Executive Vice President and General Counsel
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Investor Contact Media Contact
Emma Jo Kauffmal Tawn Earnest
(615) 85!-5525 (615) 85!-5209

DOLLAR GENERAL COMMENTS ON DEBT TENDER OFFER BY BUC K ACQUISITION CORP.

GOODLETTSVILLE, Tenn., June 15, 200Dellar General Corporation (NYSE: DG) today annceththat its Board of Directo
had unanimously confirmed a decision to expresgpivion and remain neutral toward the offer by Béakuisition Corp. on
June 4, 2007 to purchase any and all of Dollar Gdiseoutstanding 8 5/8% Notes due 2010 and trededlconsent solicitation.
The tender offer and related consent solicitati@neacontemplated by Dollar General's previouslyamted agreement and plan
of merger (the “Merger Agreement”) dated March 2007 with Buck Holdings, L.P., a Delaware limitesrmership (“Parent”),
and Buck Acquisition Corp., a Tennessee corporaiwmhwholly owned subsidiary of Parent, pursuanthach Buck Acquisition
Corp. will merge with and into Dollar General (théerger”). Buck is indirectly controlled by investmt funds affiliated with
Kohlberg Kravis Roberts & Co. L.P.

The Company indicated that its Board of Directaghdves that each noteholder should make its decas to whether to tender
an individual rather than a collective basis, bamethat noteholdes’ particular circumstances. The Company furtheicatdd tha
its Board believes the determination whether taléens a financial decision to be made by eachhadtker, in consultation with
the noteholder’s financial advisor, based on theseof the offer and the cash price being offene@bck Acquisition Corp. For
these reasons, the Company believes that it iapyiopriate for it to make a recommendation to maltders regarding the tender
of their notes and, as indicated in the offeringudoents, expresses no opinion as to the coursgtiohahat noteholders should
take.

The announcements contained in this press releasemade pursuant to Rule 14e-2 under the SecuEkehange Act of 1934.
About Dollar General

Dollar General is a Fortune 500(R) discount retailith 8,205 neighborhood stores as of June 1, 2D@Har General stores offer
convenience and value to customers by offering wmable basic items that are frequently used anémighed, such as food,
shacks, health and beauty aids and cleaning sspplewell as a selection of basic apparel, housssnnd seasonal items at
everyday low prices. The Company store supportecéatiocated in Goodlettsville, Tennessee. Ddlaneral's Web site can be
reached at www.dollargeneral.com.




Important Additional Information About Dollar Geneal’'s Announced Merger With Buck Acquisition Corp.

In connection with the proposed Merger, Dollar Gahbas filed a definitive proxy statement with Becurities and Exchange
Commission (the “SEC”). INVESTORS AND SECURITY HOHRS ARE ADVISED TO READ THE PROXY STATEMENT
BECAUSE IT CONTAINS IMPORTANT INFORMATION ABOUT THEMERGER AND THE PARTIES TO THE MERGER.
Investors and security holders may obtain a frexy ad the proxy statement and other documents fike@®ollar General at the
SEC Web site at www.sec.gov or at the Company’ssitelat www.dollargeneral.comThe proxy statement and other documents
also may be obtained for free from Dollar Genegatlivecting such request to Dollar General Corgorgtinvestor Relations, 100
Mission Ridge, Goodlettsville, Tennessee, 37072ptwne (615) 855-5528, or by submitting a reqoaghe Companyg Web sit

at www.dollargeneral.comunder “Investing-Information Requests.”

Dollar General and its directors, executive officand other members of its management and employagbe deemed
participants in the solicitation of proxies frora ghareholders in connection with the proposed Bfetgformation concerning the
interests of Dollar General’s participants in tbéctation, which may be different than those adlar General shareholders
generally, is set forth in Dollar General’'s proxgtements and Annual Reports on Form 10-K, preWdiled with the SEC, and
also are set forth in the definitive proxy statetmetating to the Merger.

Cautionary Statement Regarding Forward-Looking S¢atents

Certain information provided herein may includerffard-looking statements.” You can identify thetsements by the fact that
they do not relate strictly to historical or curréscts. These statements generally contain wards as “may,” “will,” “project,”
“might,” “expect,” “believe,” “anticipate,” “intend “could,” “should,” “would”, “estimate,” “contine,” “contemplate” or
“pursue,” or the negative or other variations tloéi comparable terminology. These forward-lookatgtements are based on
current expectations and projections about futuemts and actual events could differ materiallyfrihose projected. You are
cautioned that forward-looking statements are matrgntees of future performance or results andweuvisks, assumptions and
uncertainties that cannot be predicted or quadtifidnese risks, assumptions and uncertaintiesdeclout are not limited to: the
occurrence of any event, change or other circuraetathat could give rise to the termination ofrerger agreement; the
outcome of any legal proceedings that have beemagrbe instituted against Dollar General and otheleting to the proposed
Merger; the inability to complete the Merger dudtte failure to obtain shareholder approval orftikire to satisfy other
conditions to the completion of the merger, inchgldihe failure to obtain the necessary debt finagnairrangements set forth in
commitment letters received in connection withterger; risks that the proposed transaction disroptrent plans and operatic
and the potential difficulties in employee retentas a result of the Merger; the ability to recagrthe benefits of the Merger; the
amount of the costs, fees, expenses and chargesdébd the Merger and the actual terms of ceftaamcings that will be obtain
for the Merger; the impact of the substantial inddbess incurred to finance the consummation oMérger; and other risks,
assumptions and uncertainties detailed from tintére in Dollar General’'s SEC reports, includinglleoGeneral’s most recent
Annual Report on Form 10-K and Quarterly ReporForm 10-Q as

” ou ” u ” ou ” LT




well as in the proxy statement relating to the psmal merger. Many of the factors that will detemrtime outcome of the subject
matter of this press release are beyond Buck’sadlabGeneral’s ability to control or predict. Tieezan be no assurance that the

transaction described above will be consummatenlvéial-looking statements made herein speak onbf #s date hereof, and
Dollar General assumes no obligation to update statiements.
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