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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 reporteli)ne 1, 2012

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

Tennesse 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation’ Identification No.)
100 Mission Ridge
Goodlettsville, Tennesst 37072
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area codé15) 8554000

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

Written communications pursuant to Rule 425 uriderSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 untierExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Ride2{b) under the Exchange Act (17 CFR 240.14d)2(b)
Pre-commencement communications pursuant to Radet{c) under the Exchange Act (17 CFR 240.13€}4(c)

ooono




ITEM 202 RESULTSOF OPERATIONSAND FINANCIAL CONDITION.

On June 4, 2012, Dollar General Corporafithe “Company”issued a news release regarding results of opesatiad financi:
condition for the fiscal 2012 first quarter endedyW, 2012. The news release is attached herdéfatabit 99.1.

ITEM 5.02 DEPARTURE OF DIRECTORSOR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF
CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

Amended and Restated 2007 Stock | ncentive Plan

On June 1, 2012, the Company’s shareholders apptbecAmended and Restated 2007 Stock IncentivefBtaKey Employees of
Dollar General Corporation and its Affiliates (ttemended Stock Incentive Plan”). The 2007 Stootelmtive Plan was initially approved by
the Company’s Board of Directors in July 2007 arabwubsequently amended in May 2008 and againtwb@c2009. The Amended Stock
Incentive Plan was approved by the Board of Dinecio November 2011, subject to shareholder approva

The most significant amendments include:
° Extension of the term of such plan to June 1, 2
° Prohibition on the granting of dividend equivaleights on unearned performance sha

° Prohibition on the repricing of any stock optior stock appreciation granted under such platiowt the prior approval of the
Company’s shareholders, other than as permittedn@ection 8 or Section 9 of such plan. For thigppse, a “repricing”
includes: (i) changing the terms of any stock apto stock appreciation right to lower the applieadxercise price; (ii) any other
action that is treated as a “repricing” under gathgaccepted accounting principles; and (iii) regiasing for cash or canceling
any stock option or stock appreciation right inleaqge for another award at a time when the exeptise per share is greater
than the fair market value of the underlying shanedess the cancellation and exchange occursrineztion with an event
described in Section 8 or 9 of such pl

° Addition of a “clawback” provision requiring the wanittee of the Board of Directors which administérs plan to specify that as
a condition of receiving payment of an award grdnteder the plan on or after June 1, 2012, théggaaiht's rights, payments,
and benefits with respect to any such award sleadibject to any reduction, cancellation, forfeitar recoupment, in whole or in
part, upon the occurrence of certain specified ®syexs may be required by the Securities and Exggh@ommission or any
applicable national exchange, law, rule or regafa

° A revised change in control definition which encaspes any of the following events: (i) the saldigposition, in one or a series
of related transactions, of all or substantially @l the assets of the Company to any personr@umof persons acting in concert)
other than any of the Company or its affiliatedlgatively, the “Permitted Holders”); (ii) any pn (or group of persons acting
in concert), other than the Permitted Holdersyibacomes th




beneficial owner (including shares such personttmasight to acquire, whether such right is exetois immediately or only after
the passage of time), directly or indirectly, ofnmthan 50% of the total voting power of the votstgck of the Company (or any
entity which controls the Company), including byywa merger, consolidation, tender or exchangeraffeotherwise; (iii) a
reorganization, recapitalization, merger or cortlon (a “Corporate Transaction”) involving ther@gany, unless securities
representing 50% or more of the combined votinggroef the then outstanding voting securities eaditio vote generally in the
election of directors of the Company or the entityulting from such Corporate Transaction (or theept of such entity) are held
subsequent to such transaction by the person sopgmwho were the beneficial owners of the outst@nebting securities entitle
to vote generally in the election of directorstoé tCompany immediately prior to such Corporate 3aation; or (iv) during any
rolling 24 month period looking back from any giveate, individuals who at the beginning of suchiqebconstituted the Board
(together with any new directors whose electiorsibbgh Board or whose nomination for election byshareholders of the
Company was approved by a vote of a majority ofdinectors of the Company, then still in office, awvere either directors at t
beginning of such period or whose election or natigm for election was previously so approved (smgh director, an
“Incumbent Director”) cease for any reason to cibuigt a majority of the Board on the date of deieation thereof; provided,
that, no individual shall be an Incumbent Direatdro is elected or nominated as a director of the@any as a result of an actual
or threatened election contest with respect tactirs or as a result of any other actual or threstesolicitation of proxies by or
behalf of any Person other than the Board. Fopgmas of this definition, the term “beneficial owhis as defined in Rule 13d-3
under the Securities Exchange Act of 1934, as astk

The above summary is qualified in itsrety by the full text of the Amended Stock IncertiPlan which is incorporated by reference
herein (see Exhibit 99.2).

Amended and Restated Annual I ncentive Plan

On June 1, 2012, the Company’s sharemkigproved the Amended and Restated Dollar Ge@erploration Annual Incentive Plan
(the “Amended Annual Incentive Plan”). The Annlradentive Plan was initially approved by the Compgamoard of Directors in March
2005 and adopted by the Company’s shareholdersain 2005 and was subsequently amended in Octobé&: Zfe Amended Annual
Incentive Plan was approved by the Board of Dinecio November 2011, subject to shareholder approva

The most significant amendments include:
e An increase in the maximum amount a participarstich plan can receive in any fiscal year from $lignito $10 million.

e Acknowledgement that performance measures upochwigrformance goals for awards granted under glachmay relate not just to
the Company, but also to one or more of its atéaor one or more of its or their divisions ortanor any combination of the
foregoing, and may be applied on an absolute laslfor be relative to one or more peer group comeganr indices, or any
combination thereo

e Addition of a “clawback” provision requiring th@mmittee of the Board of Directors which administtére plan to specify that as a
condition of receiving payment of an award grantader the plan on or after June 1, 2012, the peatit’s rights, payments, and
benefits with




respect to any such award shall be subject taedhyction, cancellation, forfeiture or recoupmémiyhole or in part, upon the
occurrence of certain specified events, as maggeired by the Securities and Exchange Commissiamy applicable national
exchange, law, rule or regulatic

The above summary is qualified in itsrety by the full text of the Amended Annual IncieetPlan which is incorporated by reference
herein (see Exhibit 99.3).

ITEM 507 SUBMISSION OF MATTERSTO A VOTE OF SECURITY HOLDERS.

The Annual Meeting of the Company’s Shareholddrs {Annual Meeting”)was held on June 1, 2012. The following are thal
voting results on proposals considered and votexh Ugy shareholders, all of which are described arendetail in the Compang’definitive
proxy statement for the Annual Meeting filed wittletSecurities and Exchange Commission on ApriD32the “Proxy Statement”).

The following individuals were elected to servedagsctors of the Company. Votes were cast asvdlo

Votes Votes Broker Non-
Name For Withheld Votes

Raj Agrawal 239,566,84¢ 80,021,731 5,156,86(
Warren F. Bryan 251,717,27¢ 67,871,30¢ 5,156,86(
Michael M. Calber 239,561,07¢ 80,027,501 5,156,86(
Richard W. Dreiling 279,121,43¢ 40,467,14¢ 5,156,86(
Adrian Jone: 239,566,03" 80,022,54: 5,156,86(
William C. Rhodes, Il 251,717,46: 67,871,11¢ 5,156,86(
David B. Rickarc 318,202,98: 1,385,59¢ 5,156,86(

The Company’s Amended Stock Incentive Plan andrthterial terms of the performanbased compensation under such pla
purposes of compensation deductibility under IraeRevenue Code Section 162(m) were approved. Fdesaription of the mater
amendments set forth in the Amended Stock Inceftiga, see Iltem 5.02 above. Votes were cast lsvisl

Votes Votes Votes Broker Non-
For Against Abstaining Votes
315,156,68¢ 4,345 54¢ 86,346 5,156,86(

The Company’s Amended Annual Incentive Plan andntlagerial terms of the performanbased compensation under such
for purposes of compensation deductibility undeermal Revenue Code Section 162(m) were approvedaFdescription of the mater
amendments set forth in the Amended Annual Incerfilan, see Item 5.02 above. Votes were cast lasviol

Votes Votes Votes Broker Non-
For Against Abstaining Votes
317,408,49¢ 2,090,561 89,522 5,156,86(




The appointment of Ernst & Young LLP to serve as @ompanys independent registered public accounting firmfigeal yea
2012 was ratified. Votes were cast as follows:

Votes Votes Votes
For Against Abstaining
323,138,12- 1,269,48C 337,83%

ITEM 7.01 REGULATION FD DISCLOSURE.

The information set forth in Item 2.020ab is incorporated herein by reference. The nehsase also sets forth statements rega
the Company’s outlook, information regarding thex@@any’s planned conference call, and certain ategters.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS.

@) Financial statements of businesses acquired.

(b) Pro forma financial information. N/,

(c) Shell company transactions. N

(d) Exhibits. See Exhibit Index immediately followinkget signature page here




SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢port to be signed on its bef
by the undersigned hereunto duly authorized.

Date:June 4, 201 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




EXHIBIT INDEX

Exhibit No. Description
99.1 News release dated June 4, 2012 regarding fisd@ #&t quarter financial resul
99.2 Amended and Restated 2007 Stock Incentive PlakdgrEmployees of Dollar General Corporation andifffiates

(effective June 1, 2012) (incorporated by refereonc&ppendix A to the Company’s Definitive Proxya&ment filed
with the SEC on April 5, 2012 (file no. 0-11421))

99.3 Amended and Restated Dollar General Corporatioruahimcentive Plan (effective June 1, 2012) (incogped by
reference to Appendix B to the Company’s Definittixy Statement filed with the SEC on April 5, 2(file no.
001-11421))




Exhibit 99.1
Dollar General Reports Record First Quarter Financial Results
o Same-Store Sales|ncrease of 6.7%; Total Sales Improved 13.0%
« Reported Net Income Up 36% ; Adjusted Net Income Up 29%
« Reported EPS of $0.63, Up 40% ; Adjusted EPS of $0.63, Up 31%
o Company RaisesFull Year 2012 Financial Outlook

GOODLETTSVILLE, Tenn.--(BUSINESS WIRE)--June 4, Z34Dollar General Corporation (NYSE: DG) today repd record sales,
operating profit and net income for its fiscal 20it&t quarter (13 weeks) ended May 4, 2012.

“Dollar General is starting off 2012 with strongrfmemance in the first quarter due to excellent sestore sales growth of 6.7 percent,
representing the fifth consecutive quarter of ameging improvement,” said Rick Dreiling, chairmamd chief executive officer. “We are
pleased to raise our full year financial outlooktiw reflect adjusted EPS of $2.68 to $2.78. Ouwt fjuarter was strong, and we are pleased
with our May sales performance.”

“I believe we are positioned well to invest in fikure of our business as we continue to redefinallsbox retailing and reinforce Dollar
General’s role as America’s general store,” saidilibig.

The Company’s net income increased by 36 perce$218 million in the 2012 first quarter, comparedet income of $157 million in the
2011 first quarter. Adjusted net income, as defineldw, increased 29 percent to $215 million in20&2 first quarter, compared to $166
million in the 2011 first quarter. Diluted earningesr share (“EPS”) increased by 40 percent to $tv@i3e 2012 first quarter from $0.45 in the
2011 quarter. Adjusted diluted EPS increased 3depeito $0.63 in the 2012 first quarter from $0rtéhe 2011 first quarter.

Adjusted net income is defined as net income exotudpecifically identified expenses. For the 2§t quarter, acceleration of equibase(
compensation and other expenses relating to a dappoffering of the Company’s stock and a lossiltesy from the amendment of the
Company’s revolving credit facility were excludéehr the 2011 quarter, expenses related to certijation settlements and a net loss on the
repurchase of debt were excluded. The income faxteff adjustments is also excluded from bothquksi A reconciliation of adjusted net
income to net income is presented in the accompgrséhedules.

Financial Highlights

Net sales increased 13.0 percent to $3.90 bilhainé 2012 first quarter compared to $3.45 billiothe 2011 first quarter. Sarstore sales
increased 6.7 percent resulting from increase®ih bustomer traffic and average transaction amount

Gross profit, as a percentage of sales, was 31tcepein both the 2012 and 2011 quarters. The grasfit rate was affected by several
positive factors including the favorable impachafher markups, improved distribution and transgtosh efficiencies and lower inventory
shrinkage, as a percentage of sales, offset bgased apparel and other markdowns and a higheofradbnsumables, which generally have
lower markups than non-consumables. The Compamyded a $1.6 million LIFO charge in the 2012 quactampared to a $3.6 million
charge in the 2011 quarter.

Selling, general and administrative expenses (“SG&as a percentage of sales, were 21.6 percahtif012 first quarter compared to 22.2
percent in the 2011 first quarter, an improvemér@tobasis points. Excluding the acceleration afiggbased compensation and other
expenses resulting from secondary offerings ofdbmpany’s common stock of $1.0 million in the 2@i@&rter and litigation settlement
expenses of $13.1 million in the 2011 quarter, SG&# percentage of sales, improved by 20 basisplairgely due to the impact of
increased sales and improved utilization of restifte labor. Various other cost reduction effofteaing store rental and other expenses also
contributed to the improvement in SG&A, as a petage of sales. Costs associated with increased bl usage, preopening costs
associated with two new distribution centers, higherkers' compensation and general liability imswwe and increased advertising expenses
partially offset the improvement in SG&A, as a mamage of sales.




Operating profit increased by 19 percent to $384anj or 9.9 percent of sales, in the 2012 firsager, compared to $322 million, or 9.3
percent of sales, in the 2011 first quarter. Exiclgdhe acceleration of equityased compensation and other secondary offeringnseas fron
the 2012 quarter and the litigation settlement agps from the 2011 quarter, operating profit ineeelaby 15 percent to $385 million, or 9.9
percent of sales, compared to $335 million, orpg&itent of sales, in the 2011 quarter.

Interest expense was $37 million in the 2012 fitsirter compared to $66 million in the 2011 firsaiger. The decrease was due to lower
outstanding borrowings resulting from the Compargbt repurchases and lower all-in interest rates.

Other expenses include pretax losses of $1.6 mitksulting from the amendment of the Comparggnior secured revolving credit facility
the 2012 first quarter and $2.2 million resultingrfi the repurchase of $25 million aggregate pricgmount of its senior notes in the 2011
first quarter.

The effective income tax rate in the 2012 firstrterawas 38.2 percent compared to 38.1 percehieii2011 first quarter.

Merchandise I nventories

As of May 4, 2012, total merchandise inventorieés;ast, were $2.00 billion compared to $1.77 hillas of April 29, 2011, an increase ¢
percent on a per-store basis. Annual inventorystwere 5.3 times through the 2012 first quartes€daon a 53-week period).

Long-Term Obligations

As of May 4, 2012, outstanding long-term obligatipimcluding the current portion, were $2.88 billi@ decrease of $382 million from the
2011 first quarter.

Capital Expenditures

Total additions to property and equipment in 20E2ev$146 million, including: $41 million for imprements, upgrades, remodels and
relocations of existing stores; $36 million forrge purchased or built by the Company; $33 millielated to new leased stores; $31 million
for distribution and transportation-related capéapenditures; and $4 million for information sysgeupgrades and technology-related
projects. During the 2012 first quarter, the Conypapened 128 new stores and remodeled or relo@2#dtores. In addition, a new
distribution center in Alabama and a new leasettidigion center in California began shipping mexnstlise to stores in the 2012 first quarter.

Shar e Repur chase Authorization

During the 2012 first quarter, the Company repusekla6.8 million shares of its common stock from BHoldings, L.P. (which is controlled
by affiliates of KKR and Goldman, Sachs & Co.) 8800 million. To date, the Company has repurchdded million shares, utilizing $485
million of its total $500 million authorization foepurchases of common stock.




Fiscal 2012 Financial Outlook

Based on first quarter results, the Company coasria expect total sales for the 2012 fiscal ye@ndrease 8 to 9 percent over the 53-week
2011 fiscal year, or 10 to 11 percent on a comparad-week basis. Same-store sales, based on aacaloig 52-week period, are expected to
increase 3 to 5 percent. Operating profit for 2x1@xpected to be between $1.62 billion and $1iiém as compared to the Company’s
previous guidance of between $1.60 billion and $hilion.

The Company expects full year interest expense o the range of $145 million to $155 million. TBempany intends to repurchase its
outstanding Senior Subordinated Notes throughiaaeting at the first scheduled call date in JW¢2 If the Company does not repurchase
the notes, interest expense will likely exceedghiglance, and the expected losses relating to tlepsgchases will not occur.

Diluted EPS for the 52-week fiscal year, adjusteexclude any losses resulting from redemptiornefSenior Subordinated Notes, potential
charges or expenses relating to amendments tdimameing of any notes, loans or revolving creditifities and any expenses resulting from
secondary stock offerings, is expected to be apmately $2.68 to $2.78, based on approximatelyr@86on weighted average diluted
shares. This is an increase of $0.03 per sharetfierf@ompany’s previous guidance of $2.65 to $patsshare, based on approximately 335
million weighted average diluted shares. The feliy2012 effective tax rate is expected to be batv@8 and 39 percent. The 2012 expected
tax rate exceeds the 2011 rate due principallfpeceikpiration of federal jobs related tax creditsémployees hired after December 31, 2011
as well as certain federal jobs credits that oplgliad to 2011.

The Company plans to open approximately 625 nerestincluding 40 Dollar General Market stores@®12. In addition, the Company pla
to remodel or relocate a total of approximately S&ffes. Square footage is again expected to isetmpapproximately 7 percent. Capital
expenditures are expected to be in the range di $6lion to $650 million. Approximately 65 perceot capital spending is for investment in
store growth and development, including new staxsodels, relocations and purchases of existimg $dcations; approximately 15 percent
is for transportation, distribution and specialjpats; the remaining 20 percent is for maintenaragstal.

The volatility of the macroeconomic environment twones to pressure the consumer and impact the @ayigpcost of purchasing and
delivering merchandise to its stores. Managememtirmges to closely monitor customerssponses to the economic and competitive clim

Conference Call Information

The Company will hold a conference call on Mondégraoon, June 4, 2012 at 3:30 p.m. CT/4:30 p.m.HoBted by Rick Dreiling, chairmi
and chief executive officer, and David Tehle, cliiedncial officer. If you wish to participate, plse call (866) 710-0179 at least 10 minutes
before the conference call is scheduled to bedie.dass code for the conference call is "Dollargsai’ The call will also be broadcast live
online at www.dollargeneral.coomder “Investor Information, Conference Calls andelstor Events.” A replay of the conference call g
available through Monday, June 18, 2012, and veilabcessible online or by calling (334) 323-722% Pass code for the replay is
58216843.




Non-GAAP Disclosure

Certain financial information provided in this psaglease and the accompanying tables has notdeesed in accordance with generally
accepted accounting principles (“GAAP"), includiadjusted net income and adjusted diluted EPS. Tmep@ny has also provided
calculations of EBITDA and Adjusted EDITDA, whicheanon-GAAP measures.

Reconciliations of all of these non-GAAP measucethe most directly comparable measures calculatadcordance with GAAP are
provided in the accompanying schedules. In addifimnreference, the schedules also include caioms of SG&A and operating profit, as
adjusted to exclude certain expenses. In additidnstorical results, guidance for fiscal 2012aséd on comparable adjustments.

The Company believes that providing comparisongetancome and diluted earnings per share, adjdstetie items shown in the
accompanying reconciliations, provides useful infation to the reader in assessing the Company'satipg performance. The Company
believes that the presentation of EBITDA and adid€BITDA is appropriate to provide additional infaation about the calculation of the
senior secured incurrence test, a material finhnai® in the Company credit agreements. Adjusted EBITDA is a matertehponent of th:
ratio.

The non-GAAP measures discussed above are not nesasffinancial performance or condition, liquyddr profitability in accordance with
GAAP, and should not be considered as alternativeget income, diluted earnings per share, opayaticome, cash flows from operations or
any other performance measures determined in amcoedvith GAAP. Additionally, EBITDA and adjuste@H DA are not intended to be
measures of free cash flow for management’s discraty use, as they do not consider certain caghirements such as interest payments,
tax payments, debt service requirements and repkaceof fixed assets. These non-GAAP measureslimitations as analytical tools and
should not be considered in isolation or as sulietfor analysis of the Company’s financial resak reported under GAAP.

Forwar d-L ooking Statements

This press release contains forward-looking infdfoma such as the information in the sections katitFiscal 2012 Financial Outloolkds
well as other statements regarding our outlookngkand intentions. A reader can identify forwéodking statements because they are
limited to historical fact or they use words sush‘@ay,” “should,” “could,” “believe,” “anticipaté,“project,” “plan,” “schedule,” “on track,”
“expect,” “estimate,” “objective,” “forecast,” “gdA “focus,” “intend,” “committed,” “continue,” or‘will likely result” and similar expressio
that concern our strategy, plans, intentions oiefehbout future occurrences or results. Thesdensainvolve risks, uncertainties and o
factors that may cause the actual performanceeoCthmpany to differ materially from that which wagected. The Company derives m
of these statements from its operating budgetsfaretasts, which are based on many detailed assumspthat the Company believes
reasonable. However, it is very difficult to predice effect of known factors, and the Company cammticipate all factors that could aff
its actual results that may be important to an stwme All forwardiooking information should be evaluated in the esmntof these risk
uncertainties and other factors. Important factbeg could cause actual results to differ matsrifibm the expectations expressed ii
implied by such forward-looking statements incluiiet are not limited to:




failure to successfully execute the Company'’s ghosttategy, including delays in store growth arffiatilties executing sales and
operating profit margin initiative:

the failure of the Company’s new store base toeaghsales and operating levels consistent witlCtrapany’s expectations;
risks and challenges in connection with sourcingamandise from domestic and foreign vendors, abagdrade restrictions;

the Company'’s level of success in gaining and raaiitig broad market acceptance of its private sardl in achieving its other
initiatives;

unfavorable publicity or consumer perception of @@mpany’s products;
the Company’s debt levels and restrictions in ébtcagreements;

economic conditions, including their effect on flancial and capital markets, the Company’s s@pland business partners,
employment levels, consumer demand, disposableriacoredit availability and spending patternsaitifin and the cost of gooc

increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, paprits and resin);

levels of inventory shrinkage;

seasonality of the Company’s business;

increases in costs of fuel or other energy, trartafion or utilities costs and in the costs of latemployment and healthcare;

the impact of changes in or noncompliance with goweental laws and regulations (including, but mmited to, product safety,
healthcare and unionization) and developments dncarticomes of legal proceedings, investigationsualits;

disruptions, unanticipated expenses or operati@ilakes in the Company’s supply chain includingthout limitation, a decrease in
transportation capacity for overseas shipmentsask stoppages or other labor disruptions that caufgtede the receipt of
merchandise

delays or unanticipated expenses in constructimgdistribution centers;

damage or interruption to the Company’s informaggatems;

changes in the competitive environment in the Camgjsaindustry and the markets where the Companyaies;
natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése

the incurrence of material uninsured losses, exge#tsurance costs or accident costs;

the Company’s failure to protect its brand name;

the Company’s loss of key personnel or the Compaimgbility to hire additional qualified personnel;
interest rate and currency exchange fluctuations;

a data security breach;

the Company’s failure to maintain effective intdroantrols;

changes to income tax expense due to changesritegoretation of tax laws, or as a result of fedler state income tax
examinations

changes to or new accounting guidance, such agiebda lease accounting guidance or a requireraarivert to international
financial reporting standard

the factors disclosed under “Risk Factors” in tlmrPany’s Annual Report on Form 10-K filed with tBecurities and Exchange
Commission ("SEC") on March 22, 2012 or any subsatiguarterly filings on Form -Q; and

such other factors as may be discussed or idethiifi¢his press release.






All forward-looking statements are qualified in ithentirety by these and other cautionary statemtrat the Company makes from time to
time in its other SEC filings and public communioas. The Company cannot assure the reader tit realize the results or developments
the Company anticipates or, even if substantia@blized, that they will result in the consequerareaffect the Company or its operations in
the way the Company expects. Forward-looking statémspeak only as of the date made. The Compaigrtakes no obligation to update
or revise any forward-looking statement to refleeénts or circumstances arising after the dateliohithey were made, except as otherwise
required by law. As a result of these risks andceutiainties, readers are cautioned not to placeaineliance on any forward-looking
statements included herein or that may be made/kéze from time to time by, or on behalf of, thenGany.

About Dollar General Cor por ation

Dollar General Corporation has been delivering #datushoppers for more than 70 years. Dollar Géhetps shoppers Save time. Save
money. Every day!(R) by offering products that ieguently used and replenished, such as foodksnhhealth and beauty aids, cleaning
supplies, basic apparel, house wares and seasemal at low everyday prices in convenient neighbodlocations. With 10,052 stores in 40
states as of May 4, 2012, Dollar General has netegl locations than any retailer in America. Ird#idn to high quality private brands,
Dollar General sells products from America's mossted manufacturers such as Procter & Gamble, KilydClark, Unilever, Kellogg's,
General Mills, Nabisco, Hanes, PepsiCo and CocaQ@arn more about Dollar General at www.dollasgahcom.




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Condensed Consolidated Balance Sheets
(In thousands)

(Unaudited)
May 4, April 29, February 3,
2012 2011 2012
ASSETS
Current asset:
Cash and cash equivalel $ 132,53 $ 602,46. $ 126,12t
Merchandise inventorie 2,000,86: 1,767,12, 2,009,201
Income taxes receivah 5,21( - -
Prepaid expenses and other current a: 135,13: 137,31 139,74.
Total current asse 2,273,73! 2,506,89 2,275,07.
Net property and equipme 1,878,17. 1,562,59 1,794,96!
Goodwill 4,338,58! 4,338,58! 4,338,58!
Other intangible assets, r 1,231,86! 1,251,28! 1,235,95.
Other assets, n 47,84¢ 55,49: 43,94
Total asset $ 9,770,200 $ 9,71486. $ 9,688,52!
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of lon-term obligation: $ 45¢  $ 1,03¢ % 59(C
Accounts payabl 985,92 933,71( 1,064,08
Accrued expenses and ott 360,34¢ 380,42: 397,07!
Income taxes payab 50,35¢ 32,217 44,42¢
Deferred income taxe 14,16¢ 39,84: 3,722
Total current liabilities 1,411,25: 1,387,233l 1,509,90:
Long-term obligations 2,880,92! 3,262,59 2,617,89
Deferred income taxe 649,53. 606,07: 656,99¢
Other liabilities 231,42 230,04: 229,144
Total liabilities 5,173,13. 5,485,94. 5,013,93!
Commitments and contingenci
Redeemable common sto 5,64¢ 9,261 6,08
Shareholders' equit
Preferred stoc - - -
Common stocl 290,78 298,84 295,82¢
Additional paic-in capital 2,967,01 2,948,501 2,960,94!
Retained earning 1,336,29i 987,90: 1,416,91
Accumulated other comprehensive | (2,662 (15,595 (5,197
Total shareholders' equi 4,591,43. 4,219,65! 4,668,49!
Total liabilities and shareholders' eqL $ 9,770,200 $ 9,71486- $ 9,688,52!




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of | ncome
(In thousands, except per share amounts)

(Unaudited)
For the Quarter (13 Weeks) Ended
May 4, % of Net April 29, % of Net
2012 Sales 2011 Sales

Net sales $ 3,901,20! 100.0% $ 3,451,69 100.0%
Cost of goods sol 2,672,94! 68.52% 2,364,30! 68.5(%
Gross profit 1,228,25! 31.48% 1,087,39 31.5(%
Selling, general and administrative exper 843,93: 21.62% 765,77¢ 22.19%
Operating profit 384,32 9.85% 321,61¢ 9.32%
Interest expens 37,07« 0.95% 65,57: 1.9(%
Other (income) expen: 1,671 0.04% 2,272 0.07%
Income before income tax 345,57¢ 8.8€% 253,77 7.35%
Income tax expens 132,16 3.3% 96,80¢ 2.8(%
Net income $ 213,41! 547% $ 156,96¢ 4.55%
Earnings per shar

Basic $ 0.64 $ 0.4¢

Diluted $ 0.6: $ 0.4
Weighted average share

Basic 336,08( 341,52.

Diluted 339,49( 345,39




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Condensed Consolidated Statements of Cash Flows
(In thousands)

(Unaudited)
For the Quarter (13 Weeks) Ended
May 4, April 29,
2012 2011
Cash flows from operating activities:
Net income $ 213,41! $ 156,96¢
Adjustments to reconcile net income to net caskigea by operating activitie:
Depreciation and amortizatic 72,27 67,48¢
Deferred income taxe (1,119 7,39:
Tax benefit of stock optior (18,589 (4349
Loss on debt retirement, r 1,62¢ 2,167
Non-cash sharbased compensatic 4,75¢ 3,51¢
Other noi-cash gains and loss 2,82¢ 4,572
Change in operating assets and liabilit
Merchandise inventorie 6,49¢ (5,275
Prepaid expenses and other current a: 5,37( (32,369
Accounts payabl (82,227 (25,927
Accrued expenses and other liabilit (30,219 38,81(
Income taxe: 19,30¢ 6,671
Other (1,285 (17
Net cash provided by operating activit 192,63 223,57.
Cash flows from investing activities:
Purchases of property and equipm (145,85) (91,959
Proceeds from sales of property and equipr 11¢ 367
Net cash used in investing activit| (145,739 (91,597
Cash flows from financing activities:
Repayments of lor-term obligation: (202 (27,15)
Borrowings under revolving credit facili 584,90( -
Repayments of borrowings under revolving creditlitsc (321,800 -
Debt issue cosl (7,669 -
Repurchases of common stock from principal shacksm (300,000 -
Equity transactions with employees, net of taxed (14,32 (247)
Tax benefit of stock optior 18,58¢ 434
Net cash used in financing activiti (40,499 (26,964)
Net increase in cash and cash equival 6,40¢ 105,01
Cash and cash equivalents, beginning of pe 126,12¢ 497 ,44¢
Cash and cash equivalents, end of pe $ 132,53( $ 602,46:
Supplemental cash flow information:
Cash paid for:
Interest $ 21,737 $ 41,38¢
Income taxe: $ 117,36: $ 82,66¢

Supplemental schedule of non-cash investing and financing activities:
Purchases of property and equipment awaiting psicggor payment, included in Accounts
payable $ 39,72¢ $ 35,64¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Selected Additional I nformation

(Unaudited)

Sales by Category (in thousands)

For the Quarter (13 Weeks) Ended

May 4, 2012 April 29, 2011 % Change
Consumable $ 2,877,28. % 2,529,07! 13.8%
Seasona 524,49; 457,05 14.€%
Home product: 258,99¢ 234,20t 10.€%
Apparel 240,43. 231,36: 3.£%
Net sales $ 3,901,200 $ 3,451,69 13.(%
Store Activity

Beginning store cour
New store opening
Store closings

Net new store

Ending store count

Total selling square footage (000's)
Growth rate

For the Quarter (13 Weeks) Ended

May 4, 2012 April 29, 2011
9,937 9,37:

12¢ 13¢

(13) (15

11E 124

10,05: 9,49

72,92¢ 68,13:

7%

7%




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Reconciliation of Non-GAAP Financial Measures
Adjusted Net Income and Adjusted Diluted Earnings Per Share
And Calculation of SG& A and Operating Profit, Excluding Certain Items
(in millions, except per share amounts)

For the Quarter (13 Weeks) Ended

May 4, 2012 April 29, 2011 Increase
$ % of Net Sales $ % of Net Sales $ %

Net sales $ 3,901.: $ 3,451, $ 449F 13.(%
SG&A $ 843« 21.6% $ 765.¢ 22.1% $ 782z 10.2%

Litigation settlement - (23.)

Secondary offering expens (0.9 -

Acceleration of equit-based compensatic (0.6) -
SG&A, excluding certain iterr $ 842.¢ 21.61% $ 752.7 21.81% $ 902 12.(%
Operating profit $ 384.: 9.85% $ 321 9.32% $ 627 19.5%

Litigation settlement - 13.1

Secondary offering expens 0.4 -

Acceleration of equit-based compensatic 0.€ -
Operating profit, excluding certain iter $ 385.C 9.88% $ 334 9.7(% $ 50.6 15.1%
Net income $ 213« 5.47% $ 157.( 4.55% $ 56.4 36.(%

Litigation settlement - 13.1

Secondary offering expens 0.4 -

Acceleration of equit-based compensatic 0.€ -

Write-off of capitalized debt cos 1.€ -

Repurchase of lor-term obligation: - 2.2

Total adjustment 2.€ 15.2

Income tax effect of adjustmer (0.9 (6.0

Net adjustment 1.7 K
Adjusted net incom $§ 2151 5.51% $ 166.: 4.82% $ 48.€ 29.:9%
Diluted earnings per shar

As reportec $ 0.62 $ 04

Adjusted $ 0.62 $ 0.4¢

Weighted average diluted sha 339t 345.¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Reconciliation of Non-GAAP Financial M easures
RECONCILIATION OF NET INCOME TO EBITDA AND ADJUSTED EBITDA

Net income

Add (subtract)
Interest incom:
Interest expens
Depreciation and amortizatic
Income taxes

EBITDA

Adjustments
Loss on debt retiremen
Loss on hedging instrumer
Non-cash expense for sh-based award
Litigation settlement and related costs,
Indirect costs related to merger and stock offer
Other noi-cash charges (including LIF(
Other
Total Adjustments

Adjusted EBITDA

(In millions)

Quarter (13 Weeks) Ended Four Quarters Ended
May 4, April 29, May 4, April 29,
2012 2011 2012 2011

(53 Weeks) (52 Weeks)
$ 2132  $ 157.C $ 823.1 $ 648.¢
- - 0.9 0.2
37.1 65.€ 176.5 267.7
69.¢ 64.2 269.7 246.5
132.2 96.¢ 494.( 371.2
452.¢ 383.7 1,763.. 1,534..
1€ 2.2 59.7 16.¢
- 0.1 2 0.4
4.8 3.t 16.€ 13.¢
- 13.1 - 13.1
04 - 2 0.t
3.2 5.5 51.C 15.2
0.€ - 0.€ -
10.€ 24.4 129.t 59.4
$ 4632 $ 408.1 % 1,892 $ 1,593.¢




DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Reconciliation of Non-GAAP Financial M easures
(Dollarsin millions)

Senior Secured Incurrence Test

May 4, April 29,
2012 2011
Senior secured de $ 2,430.7 $ 1,984.(
Less: cash 132.F 602.5
Senior secured debt, net of cash $ 2,298.. $ 1,381..
Adjusted EBITDA $ 1,892.° § 1,593.¢
Ratio of senior secured debt, net of cash, to AdjuEBITDA 1.2x 0.9x
Calculation of Ratio of Long-Term Obligationsto Adjusted EBITDA
May 4, April 29,
2012 2011
Total long-term obligations $ 2,881.c $ 3,263.¢
Adjusted EBITDA $ 1,892.° § 1,593.¢
Ratio of long-term obligations to Adjusted EBITDA 1.5x 2.0x
Calculation of Ratio of L ong-Term Obligations, net of Cash, to Adjusted EBITDA
May 4, April 29,
2012 2011
Total lon¢-term obligations $ 2,881.c $ 3,263.¢
Less: cash 132. 602.5
Total long-term obligations, net of cash $ 2,748.¢ $ 2,661..
Adjusted EBITDA $ 1,892.° § 1,593.¢
Ratio of long-term obligations, net of cash, to ésted EBITDA 1.5x 1.7x
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