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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reporteijay 29, 2008

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

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

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offices) (Zipd=)

Registrant’s telephone number, including area co#t5) 8554000

(Former name or former address, if changed sirstadgort)

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

[ ] Written communications pursuant to Rule 428 emnthe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402(4x))
[ 1 Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p




ITEM 5.02 DEPARTURE OF DIRECTORSOR CERTAIN OFFICERS; ELECTION OF DIRECTORS,

APPOINTMENT OF CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN
OFFICERS

On May 29, 2008, the Board of Directors and shddshe of Dollar General Corporation (the “Compangpproved an
amendment to the 2007 Stock Incentive Plan for Keyployees of Dollar General Corporation and itslisfies (the “Plan”) to
increase the amount of shares of Company commahk gtat may be issued thereunder from 24 millio@%db million. The
Company’s Board of Directors also approved an ammemd to the Plan to cap at 24 million the numbestares of Company
common stock that may be granted thereunder ak sfiions.

The above summary is qualified in its entirety bg full text of the Amendment No. 1 to the Planjachhs attached
hereto a€xhibit 99 and incorporated by reference herein.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

@) Financial statements of businesses acquixz4.
(b) Pro forma financial information. N/A
(c) Shell company transactions. N/A

(d) Exhibits. See Exhibit Index immediately falling the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causedrdport to b
signed on its behalf by the undersigned hereuntp aluthorized.

Date: June 2, 2008 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel




EXHIBIT INDEX

Exhibit No. Description
99 Amendment No. 1 to the 2007 Stock Incentiven e Key Employees of Dollar General

Corporation and its Affiliates.



AMENDMENT NO.1TO THE
2007 STOCK INCENTIVE PLAN
FOR KEY EMPLOYEESOF
DOLLAR GENERAL CORPORATION AND ITSAFFILIATES

This Amendment No. 1 (the * Amendmeitto the 2007 Stock Incentive Plan for Key Employeg®ollar
General Corporation and its Affiliates (the “ PIgnis effective as of May 29, 2008. Except as othsewdefined i
this Agreement, capitalized terms used but nonheefiherein shall have the meaning set forth irPlaa.

1. Section 2(f) of the Plan is hereby amended by sigjetuchsection in its entirety and replacing it w
the following language:

“ Common StocK or “ Share” means the common stock, par value $0.50 per sbére
the Company, which may be authorized but unissoiedsued and reacquired.

2. The first sentence of Section 6(a) of the Plarei®by amended by deleting such sentence in iteegy
and replacing it with the following language:

The number of Shares available for Grants underRhan shall be 27.5 million, no more
than 24 million of which shall be available for gtan the form of Stock Options, subject
to adjustment as provided for in Sections 8 anghfss restricted by applicable law.

3. This Amendment shall be governed by and construedccordance with the laws of the Stat
Delaware applicable therein. The provisions of Bast11 of the Plan are hereby incorporated byeefze.

4. References to th“Plar” contained in the Plan shall mean the Plan as ardebgehis Amendmer
Except as so modified pursuant to this Amendméet,Rlan is hereby ratified and confirmed in alpexts and sh
remain in full force and effect in accordance withterms.

This Amendment was duly authorized by the Boardapputoved by the Company’s shareholders on May 29,
2008.



