EDGAR'pro

iy EDGAR Dnlire”

DOLLAR GENERAL CORP

FORM S-8

(Securities Registration: Employee Benefit Plan)

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

Filed 05/20/08

100 MISSION RIDGE
GOODLETTSVILLE, TN, 37072
6158554000

0000029534

DG

5331 - Retail-Variety Stores
Discount Stores

Consumer Cyclicals

02/02

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com

© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

As filed with the Securities and Exchange Commissio May 20, 20C

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

FORM S-8
REGISTRATION STATEMENT
UNDER THE SECURITIESACT OF 1933

DOLLAR GENERAL CORPORATION
(Exact Name of Registrant as Specified in its Glrart
Tennessee 61-0502302

(State or Other Jurisdiction of (I.R.S. Employer Identification No.)
Incorporation or Organization)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of Principal Executive Offices, includidigp Code)

DOLLAR GENERAL CORPORATION CDP/SERP PLAN

(Full Title of the Plan)

Susan S. Lanigan
Executive Vice President and General Counsel
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-4000

(Name, Address and Telephone Number, including Aede, of Agent for Service)

Indicate by check mark whether the registrantle&zge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting compaBge the
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [ ]
Non-accelerated filer [X] (Do not check if a smalteporting company) Smaller reporting company [

CALCULATION OF REGISTRATION FEE

Proposed Maximum ~ Proposed Maximum

Title of Securities Amount to be Offering Price Per Aggregate Offering Amount of
to be Registered Registered Share(2) Price(2) Registration Fee (2)
Deferred Compensation $40,000,000 100% $40,000,000 $1,572

Obligations (1,

(1) The deferred compensation obligations to which riigstration statement relates (the “Obligatioras®$e under the Dollar General Corporation
CDP/SERP Plan (the “Plan”) and are unsecured disiggof Dollar General Corporation (the “Registfatio pay deferred compensation in the futur
accordance with the terms of the Plan.

(2) Estimated solely for the purpose of calculatine registration fee pursuant to Rule 457 (hhef$ecurities Act of 1933 (the “Securities Act”).




PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.
The documents listed below are incorporated byreefee in this registration statement:

« The Registrant’'s Annual Report on Form 10-K for fiseal year ended February 1, 2008 (the “fiscdl20
Form 10-K"), filed with the Securities and Exchar@emmission (the “SEC”) on March 28, 2008.

« The Registrant’s Current Report on Form 8-K dateadd¥t 18, 2008, filed with the SEC on March 24, 2008
Current Report on Form 8-K dated April 9, 2008&dilwith the SEC on April 10, 2008, Current Repart o
Form 8-K dated April 16, 2008, filed with the SE@ April 22, 2008, and Current Report on Form 8-Keda
May 9, 2008, filed with the SEC on May 15, 2008.

In addition, all documents that the Registrant sghently files pursuant to Sections 13(a), 13(4)pd15(d) of the
Securities Exchange Act of 1934, prior to the §liof a post-effective amendment to this registratitatement which indicates
that all securities offered have been sold or whieregisters all securities then remaining unssiid/l be deemed to be
incorporated by reference in this registrationestegnt and to be a part thereof from the date iofyfibf such documents. Any
statements contained in a document incorporate@®emed to be incorporated by reference herein Bhaleemed to be modifi
or replaced for purposes hereof to the extentatsaitement contained herein (or in any other sjules#ly filed document which
also is incorporated or deemed to be incorporayeference herein) modifies or replaces suchmsi@te. Any statement so
modified or replaced shall not be deemed, excepbanodified or replaced, to constitute a part tiere

Item 4. Description of Securities.

The following description of the Obligations of tRegistrant under the Plan is qualified by refeestucthe Plan, as
amended, which Plan and amendment thereto aradiedlas Exhibits 4.1 and 4.2 to this registratiateshent.

The Dollar General Corporation CDP/SERP Plan (asrated and restated effective December 31, 2007), as
amended by that certain First Amendment to CDP/SERR, consists of a Compensation Deferral Plam ‘{@DP”) and a
Supplemental Executive Retirement Plan (the “SERPUysuant to the CDP, participants may make arglaations to defer up
to 65% of base pay and up to 100% of bonus pagdtfition, the Registrant may make certain matchimg) discretionary
contributions to the CDP on behalf of participaitl participants are 100% vested for all compeiwsateferrals and
contributions under the CDP. Pursuant to the SERPRegistrant may make an annual contributiodl fpaaticipants who are
actively employed by the Registrant on both Jantaapd December 31 of a year. The SERP contribigibased on a
participant’s base pay and bonus, age and yeasroice (or some combination or parts thereof,ederchined annually by the
Registrant). Registrant contributions made purst@mttie SERP generally vest at the earlier of grtigipant’s attainment of age
50 or the participant’s being credited with 10 ayrm“years of service,” or upon termination of eayphent due to death otdtal
and permanent disability” or upon a “change in oaltitall as defined in the Plan. Notwithstandiregular vesting rules,
however, all persons who were SERP participantdubn6, 2007 are fully vested in their SERP benefit

The Obligations are general unsecured obligatidtiseoRegistrant to pay certain retirement benetfitd deferred
compensation in the future in accordance with ¢éhms of the Plan from the




general assets of the Registrant, and rank pasupagh other unsecured indebtedness of the Ragistrom time to time
outstanding.

The amount of retirement benefits and deferred @rsation owed to participants pursuant to the Btarals the
amount of compensation deferred by each participeatcordance with his or her deferral electiodamthe CDP and the
amount of the Registrant’s contributions under@# and/or the SERP to each participant’'s accouatcordance with the
terms of the Plan, all adjusted to reflect any deginvestment appreciation or depreciation. A pgrdint's vested account
balance will be paid by (a) lump sum, (b) monthigtallments over a 5, 10 or 15 year period or @rabination of lump sum
and installments. However, a lump sum distributialh be paid in lieu of installments if the partizint’s account balance is less
than $25,000 (determined separately for a partitip&CDP account and SERP account), if the paditifails to specify a form
of payment, or if the participant dies, becomesllsd or does not meet certain retirement crif@ither attainment of age 50 or
being credited with 10 or more “years of servicafifer the terms of the Plan. The vested amountwifpayable upon the
participants termination of employment or retirement in thibofeing February if employment ceases during tinst % months ¢
a calendar year or in the following August if emptent ceases during the last 6 months of a calgredar Participants may
elect to receive an in-service lump sum distributid vested amounts credited to the CDP accouavjiged that the date of
distribution is a date that is no sooner than Fyaéter the end of the year in which amounts aferded. In addition, a
participant who is an employee may request to vecan “unforeseeable emergency hardshipédnvice lump sum distribution
vested amounts credited to his or her Plan account.

Each participant’s Obligations will be adjustedafiect the investment experience of the underl@tan investment
alternative(s), including any appreciation or deaton. A participant may request that the paptgit's Obligations be deemed
invested in one or more of the investment altemeatoffered under the Plan. While the committeeiathtering the Plan will
consider properly made investment requests, theritiee is not obligated to follow any such requ¥ssted Plan account
balances are payable in cash.

A participant’s Obligations cannot be sold, trans#d, assigned, pledged, hypothecated, or othemvisembered,
and pass only to a survivor beneficiary designateder the Plan, or by will or the laws of descemtt distribution. Except as
described above in the case of in-service withdigvilae Obligations are not subject to redemptienyhole or in part, prior to
the termination, retirement, disability or deathtod participant. However, the Registrant resetivegight to amend or terminate
the Plan at any time, except that no such amendardatmination shall adversely affect a participsunight to Obligations in tt
amount of the participant’'s accounts as of the dasich amendment or termination. The Obligatiamsnot convertible into
another security of the Registrant. The Obligatiaiisnot have the benefit of a negative pledgeoy other affirmative or
negative covenant on the part of the Registranttrikiee has been appointed having the authoriigki action with respect to
the Obligations and each participant will be resilolie for acting independently with respect to, agother things, the giving
notices, responding to any requests for conseriweans or amendments pertaining to the Obligatienyrcing covenants and
taking action upon a default.

Item 5. Interests of Named Expertsand Counsel.
Not applicable.
Item 6. Indemnification of Directorsand Officers.
The Tennessee Business Corporation Act (“TBCAQwl a Tennessee corporation’s charter to contphowsion

eliminating or limiting, with certain exception$e personal liability of a director to the corpamator its shareholders for
monetary damages for breach of the director’s falyaduty as a




director. Under the TBCA, a Tennessee businescatipn may not eliminate or limit a director’s natary liability for

(i) breaches of the director’s duty of loyalty teetcorporation or its shareholders; (ii) acts oissions not in good faith or
involving intentional misconduct or a knowing vititan of law; or (iii) unlawful dividends, stock rapchases or redemptions.
This provision also may not limit a director’s lility for violation of, or otherwise relieve a carmtion or its directors from the
necessity of complying with, federal or state si@s laws, or affect the availability of nanenetary remedies such as injunci
relief or rescission. The Registrant’s charter aor# a provision stating that directors shall repersonally liable for monetary
damages to the Registrant or its shareholdersréadh of fiduciary duty as a director, except @ ¢ltent required by the TBCA
in effect from time to time.

The TBCA provides that a corporation may indemaifyy of its directors, officers, employees and agaghainst
liability incurred in connection with a proceediiida) such person acted in good faith; (b) in thse of conduct in an official
capacity with the corporation, he or she reasonbéligved such conduct was in the corporation’s ioésrests; (c) in all other
cases, he or she reasonably believed that hisraoheuct was at least not opposed to the besestseof the corporation; and
(d) in connection with any criminal proceeding, Isyerson had no reasonable cause to believe hikicbwas unlawful. In
actions brought by or in the right of the corparatihowever, the TBCA provides that no indemnifwatmay be made if the
director or officer was adjudged to be liable te ttorporation. The TBCA also provides that in canio® with any proceeding
charging improper personal benefit to an officedioector, no indemnification may be made if sufficer or director is
adjudged liable on the basis that such personadftievas improperly received. In cases where theatidr or officer is wholly
successful, on the merits or otherwise, in themdeof any proceeding instigated because of Higostatus as a director or
officer of a corporation, the TBCA mandates that torporation indemnify the director or officer ats reasonable expenses
incurred in the proceeding. The TBCA provides #haburt of competent jurisdiction, unless the comgion’s charter provides
otherwise, upon application, may order that arceffior director be indemnified for reasonable expsrif, the court determines
that the director or officer is entitled to mandgtmdemnification as described above, in whichecth® court shall also order the
corporation to pay his or her reasonable expemsesried to obtain court-ordered indemnificationlass the corporation’s
charter provides otherwise, upon application, thettmay also order indemnification for reasonablpenses if, in considerati
of all relevant circumstances, the court determthasthe director or officer is fairly and reasblyaentitled to indemnification,
notwithstanding the fact that (a) such officer wedtor was adjudged liable to the corporation pr@ceeding by or in the right
the corporation; (b) such officer or director wagualged liable on the basis that personal benefi improperly received by him
or her; or (c) such officer or director failed t@et the standard of conduct normally requiredrideimnification as described
above.

The Registrant’s charter and bylaws require theigtemt to indemnify its directors and officersthe fullest extent
permitted by applicable law. The Registrant’s bydehurther require the Registrant to advance exetwseach of its directors
and officers to the full extent allowed by Tennesksav. Under the Registrant’s charter and bylawshsndemnification and
advancement of expenses provisions are not exelugiany other right that a director or officer ntegve or acquire both as to
action in his or her official capacity and as tti@tin another capacity.

The Registrant has in effect a directors’ and effi¢ liability insurance policy that covers itselitors and officers in
amounts that the Registrant believes are customaty industry. Under this policy, the insurer egs to pay, subject to certain
exclusions, for any claim made against directorsfficers of the Registrant for a wrongful act enission by such persons, but
only if and to the extent such persons become lieghligated to pay such claim or incur certaintsaa defending such claim.
Furthermore, the Agreement and Plan of Merger anBirak Holdings, L.P., Buck Acquisition Corp. aneétRegistrant, dated .
of March 11, 2007, requires the Registrant to naémnindemnification of directors and officers t@thullest extent permitted by
law following the July 6, 2007 completion of the mper of Buck Acquisition Corp. with and into thedgrant.




In connection with entering into a monitoring agneamt with an affiliate of Kohlberg Kravis Roberts@o. and an
affiliate of Goldman, Sachs & Co., the Registrameeed into a separate indemnification agreemetftt thie parties to the
monitoring agreement pursuant to which the Registagreed to provide customary indemnificationuotsparties and their
affiliates. See the “Certain Relationships and Reld ransactions, and Director Independence—ReRa&ety Transactions—
Monitoring Agreement and Indemnity Agreement” sectof our fiscal 2007 Form 10-K.

Pursuant to the Registrant’s employment agreeméhtMr. Dreiling, effective as of January 11, 20@e
“Employment Agreement”), the Registrant has agtdeatlif Mr. Dreiling is made or threatened to bedma party to any action,
suit or proceeding, whether civil, criminal, adnsitnative or investigative, relating to a claim kg prior employer that
Mr. Dreiling has breached or attempted to breactatecovenants to which he is bound as a resuitsoémployment
arrangement with his prior employer, the Registwifitindemnify and hold harmless Mr. Dreiling the fullest extent authorize
by applicable law from and against any and allilisdss, amounts paid in settlement, costs, claamd expenses, including all
costs and expenses incurred in defense of anymuockeding (including attorneys’ fees). The Registwill pay costs and
expenses Mr. Dreiling incurs in defense of any sudteeding (including attorneys’ fees) in advaofthe final disposition of
such litigation upon receipt of (a) a written reguir payment, (b) appropriate documentation evittey the incurrence, amou
and nature of the costs and expenses for which ealis being sought, and (c) an undertaking adequader applicable law
made by or on behalf of Mr. Dreiling to repay theaunts so paid if it shall ultimately be determinikdt he is not entitled to be
indemnified under his Employment Agreement with Registrant. Notwithstanding the foregoing, if agsult of such
proceeding Mr. Dreiling is prohibited from contingi his employment with the Registrant, the Regtshall pay to
Mr. Dreiling his base salary until the earliesotxur of (i) the date upon which he ceases to lraloibited, (ii) the date, if any,
upon which he becomes employed by a subsequenbger@nd (i) the first anniversary of the effeetidate of such
prohibition.

In addition, the Registrant shall indemnify andchbarmless Mr. Dreiling for all acts and omissiogsurring during
his employment or service as a member of the B@martoth) to the maximum extent provided underRlegistrant’s charter,
bylaws and applicable law. During the Term (asrigdiin the Employment Agreement) and for a terrsiof/ears thereafter, the
Registrant, or any of its successors, shall puehasl maintain, at its own expense, directors’a@fiders’ liability insurance
providing coverage for Mr. Dreiling in the same ambas for Board members.

Mr. Dreiling shall provide his reasonable coopenaiin connection with any proceeding (or any apfreath any
proceeding) referenced above, as well as any pdaugevhich relates to events occurring during migpyment.

Item 7. Exemption from Registration Claimed.
Not applicable.
Item 8. Exhibits.

See the Exhibit Index immediately following thersagure page hereto, which Exhibit Index is incogped herein k
this reference.

Item 9. Undertakings.

(@ The undersigned registrant hereby undertakes:




1. To file, during any period in which offers @lass are being made, a post-effective amendmehisto
registration statement to include any materialrimfation with respect to the plan of distributiort peeviously
disclosed in the registration statement or any ri@tehange to such information in the registratitaitement;

2. That, for the purpose of determining any liggpiinder the Securities Act of 1933, each sucli-pos
effective amendment shall be deemed to be a neistraiipn statement relating to the securitiesreffieherein
and the offering of such securities at that timalldbe deemed to be the initial bona fide offerihgreof.

3. To remove from registration by means of a gifgetive amendment any of the securities being
registered which remain unsold at the terminatibtine offering.

(b) The undersigned registrant hereby undertdiats for purposes of determining any liability unttee Securities
Act of 1933, each filing of the registrant’s annugport pursuant to Section 13(a) or Section 16{dhe Securities Exchange Act
of 1934 (and, where applicable, each filing of erptoyee benefit plan’s annual report pursuant tige 15(d) of the Securities
Exchange Act of 1934) that is incorporated by refiee in the registration statement shall be dedmbd a new registration
statement relating to the securities offered timeraid the offering of such securities at that tghall be deemed to be the initial
bona fide offering thereof.

(c) Insofar as indemnification for liabilities sifig under the Securities Act of 1933 may be peeahito directors,
officers and controlling persons of the registigamtsuant to the foregoing provisions, or otherwibe,registrant has been advi
that in the opinion of the Securities and Excha@genmission such indemnification is against pubbliqy as expressed in the
Act and is, therefore, unenforceable. In the eteait a claim for indemnification against such liigis (other than the payment
by the registrant of expenses incurred or paid biyector, officer or controlling person of the iggant in the successful defense
of any action, suit or proceeding) is assertedumhglirector, officer or controlling person in caetion with the securities being
registered, the registrant will, unless in the agirof its counsel the matter has been settledoloyrolling precedent, submit to a
court of appropriate jurisdiction the question wiegtsuch indemnification by it is against publidippas expressed in the Act
and will be governed by the final adjudication o€l issue.




SIGNATURES

TheRegistrant . Pursuant to the requirements of the Securitigsof 1933, the Registrant certifies that it has
reasonable grounds to believe that it meets ah@fequirements for filing on Form S-8 and hay dalused this registration
statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of @Glettsville, State of
Tennessee, on April 21, 2008.

DOLLAR GENERAL COPORATION

By: /s/ Richard W. Dreiling
Richard W. Dreiling, Chief Executive Officer

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below hereby constitutes and
appoints David M. Tehle and Susan S. Lanigan, agdathem (with full power in each to act alonle)s or her true and lawful
attorney-in-fact and agent, with full power of stitosion and resubstitution, for him or her anchis or her name, place and
stead, in any and all capacities, to sign any drahgendments to this registration statement, arfde the same, with all exhibi
thereto, and other documents in connection thehewiith the Securities and Exchange Commissiomtarg unto each said
attorney-in-fact and agent full power and authotitglo and perform each and every act and thingiséq and necessary to be
done in and about the premises, as fully to afiritd and purposes as he or she might or could gergon, hereby ratifying and
confirming all that each said attorney-in-fact aggnt, or his substitute or substitutes, may lawfilb or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesofA&933, this registration statement has been difpyethe following
persons in the capacities and on the dates indicate

Signature Capacity Date

/s/ Richard W. Dreiling Chief Executive Officer April 21, 2008
Richard W. Dreiling (Principal Executive Officer)

/s/ David M. Tehle Executive Vice President and Chief Financial Office April 29, 2008
David M. Tehle (Principal Financial and Accounting Officer)

/sl Michael M. Calbert Director April 23, 2008

Michael M. Calbert

/sl Raj Agrawal Director April 22, 2008
Raj Agrawal
/s/ Adrian Jones Director April 28, 2008

Adrian Jones

/s/ Dean B. Nelson Director April 23, 2008
Dean B. Nelson




Exhibit No.

EXHIBIT INDEX
Description

4.1

4.2

23.1
23.2
24

Dollar General Corporation CDP/SERP Plan (asraled and restated effective
December 31, 2007) (incorporated by reference tutiix10.10 to Dollar General
Corporation’s Registration Statement on Form Skdd fwith the SEC on December 21,
2007 (file number 333-148320)).

First Amendment to the Dollar General CorgoraCDP/SERP Plan (as amended and
restated effective December 31, 2007) (incorporhteceference to Exhibit 10.11 to

Dollar General Corporation’s Registration Staten@mnform S-4, filed with the SEC on
December 21, 2007 (file number 333-148320)).

Opinion of Troutman Sanders LLP.

Consent of Troutman Sanders LLP (includexhibit 5).
Consent of Ernst & Young LLP.

Power of Attorney (included on the Signaturgdhereto).



[Letterhead of Troutman Sanders]

May 20, 2008

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Dollar General Corporation
Registration Statement on Form S-8

Ladies and Gentlemen:

We have acted as counsel for Dollar General Cotjporaa Tennessee corporation (the “Companyi),
connection with the proposed registration underSbeurities Act of 1933, as amended, of $40 milkdrunsecure
obligations of the Company (the “Obligations pay deferred compensation in accordance withténes an
conditions of the Company’CDP/SERP Plan, as amended and restated efféxtieember 31, 2007, and as fur
amended through the date hereof (the “Plan”).

We have assisted in the preparation of the Regmtr&tatement on Form &-proposed to be filed by t
Company with the Securities and Exchange Commidsiothe registration of the Obligations that mayg@ under th
Plan (the “Registration Statement”).

We also have examined the Plan and certain booksrenords of the Company and have made such
investigations as we have deemed necessary foogespf this opinion. In such examinations we hessimed tt
genuineness of all signatures on all original doents, the authenticity of all documents submitted¢ as original
the conformity to original documents of all copsbmitted to us, the authenticity of the originafsdocument
submitted to us as copies and the due executiordalivery of all documents where due execution delivery ar
prerequisite to the effectiveness thereof.

Based upon and subject to the foregoing, we atbeobpinion that the Obligations have been dulhatizec
and, when accrued for the account of participantie Plan in accordance with the terms of the,Ridhbe valid an:
binding obligations of the Company, enforceableagtordance with the terms of the Plan except asresrher
thereof may be limited by applicable bankruptcysoiwency, reorganization, moratorium and other Ilsimiaws
relating to or affecting creditors' rights generaind general principles of equity, whether suclforeement i
considered in a proceeding at law or in equity.

In expressing the opinion set forth above, we aepassing on the laws of any jurisdiction otheanttthe
federal laws of the United States of America anal ldlws of the State of Tennessee, and as to ttee tatly with
respect to the Tennessee Ruofit Business Corporation Act, as well as apjlieaprovisions of the Tennes:
Constitution and reported judicial decisions inteting these laws.

This opinion is limited to the matters expresslyned on herein, and no opinion may be implied denmec
beyond those expressly stated. This opinion idesad as of the date hereof,




TROUTMAN SANDERS LLP

ATTORNEYS AT LAW

Dollar General Corporation
May 20, 2008
Page 2

and we make no undertaking and expressly disclayndaty to supplement or update such opinion,fterahe dat
hereof, facts or circumstances come to our atterdgrochanges in the law occur which could affechsopinion. Thi
opinion is being furnished to you solely for youwmiefit in connection with the transactions conteatgd by the Ple
and, except as expressly set forth below, is ndietaused, circulated, quoted or otherwise refetoefbr any othe
purpose without our prior express written conseiat may not be relied upon by any other person witlooir expres
written consent.

We consent to the filing of this opinion as an éxio the Registration Statement.
Very truly yours,

/sl TROUTMAN SANDERS LLP



Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form8p-dated May 20, 2008 pertain
to the Dollar General Corporation CDP/SERP Plaawfreport dated March 25, 2008, with respect ¢éocibnsolidate
financial statements of Dollar General Corporatiocluded in its Annual Report (Form X)-for the year ende
February 1, 2008 filed with the Securities and Exgie Commission.

/sl Ernst & Young LLP

Nashville, Tennesse
May 13, 2008



