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 11/18/09

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

Asfiled with the Securities and Exchange Commission on November 18, 2009

UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, DC 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 Organizatiol

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of Principal Executive Offices, includidgp Code)

AMENDED AND RESTATED
2007 STOCK INCENTIVE PLAN
FOR KEY EMPLOYEESOF
DOLLAR GENERAL CORPORATION AND ITSAFFILIATES
(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 registrantlearge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirmpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated fileCl Accelerated filed
Non-accelerated filelx] (Do not check if a smaller reporting compa Smaller reporting compard

CALCULATION OF REGISTRATION FEE

Proposed M aximum Proposed M aximum
Title of Securities Amount to be Offering Price Per Aggr egate Offering Amount of
to be Registered Registered(1) Share(2) Price(2) Registration Fee(2)
Common Stock, par value $.875 per
share 15,428,572 shar $ 224: % 346,062,87 $ 19,31

(1) Plus such indeterminate number of additional shase®ay be required to cover antidilutive adjusttmemder the Amended and Restated
2007 Stock Incentive Plan (the “Plan”).

(2) Computed pursuant to Rule 457(h) of the Securhigtsof 1933, as amended, solely for the purposgetérmining the amount of the
registration fee, based upon the average of thedmig low prices reported for the Company’s Com@tmtk on the New York Stock
Exchange Consolidated Tape on November 13, 2009. £22.43).







Pursuant to General Instruction E of Form S-8,uthdersigned Registrant hereby files this Registnafitatement on Form S-8
(the “Registration Statement”) to register an addal 15,428,572 shares of the Company’s commarks®0.875 par value (the “Common
Stock”), for issuance under the Amended and Rebs2267 Stock Incentive Plan for Key Employees ofi@dseneral Corporation and its
Affiliates (the “Plan”). The Registrant previouslggistered 24,000,000 and 3,500,000 shares faaiige pursuant to the Plan on Form S-8
(Registration Nos. 333-151047 and 333-151655) filittl the Securities and Exchange Commission on {2009 and June 13, 2008,
respectively. Subsequent to the filing of suchistegtion statements, the Registrant effecteda 1175 reverse stock split and authorized an
additional 15,428,572 shares for issuance purdoahe Plan, resulting in a total of 31,142,858rekavailable for issuance pursuant to the
Plan. In accordance with Section E of the Gerlesdfuctions to Form S-8, the Registration Statesien Form S-8 previously filed with the
Securities and Exchange Commission (the “SEC"}ireao the Plan (Registration Nos. 333-151047 388-151655) are incorporated by
reference herein, except that the provisions coathin Part Il of such earlier registration statatae@re modified as set forth in this
Registration Statement.

PART |1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor poration of Documents by Reference.

The documents listed below are incorporated byreef in this registration statement:

e« The Company’s Prospectus dated November 12, 2@@Pgursuant to Rule 424(b) under the Securitigsadgart of the
Registration Statement on Form S-1 (file number-88B464), filed with the Securities and ExchangenBussion (the
“SEC") on November 13, 2009.

*  The Company’s Quarterly Reports on Form 10-Q fergharters ended May 1, 2009 and July 31, 20@4Q] filith the SEC
on June 2, 2009 and September 10, 2009, respsgctivel

e« The Company’s Current Reports on Form 8-K dated gl 25, 2009, March 16, 2009, March 24, 2009,d%&0, 2009,
July 31, 2009, and November 18, 2009, filed witlhh 8EC on February 25, 2009, March 20, 2009, Ma#t2@09, April 3,
2009, August 4, 2009, and November 18, 2009, réised and the Company’s Current Report on Forik/8-dated
July 6, 2007, filed with the SEC on April 21, 2009.

»  The description of the Company’s Common Stock doethin the Company’s Form 8-A filed with the SER o
November 6, 2009.

In addition, all documents that the Company subsetiy files pursuant to Sections 13(a), 13(c), £4%(d) of the Securities
Exchange Act of 1934, prior to the filing of a peftective amendment which indicates that all stiesroffered have been sold or which
deregisters all securities then remaining unsdidll ¥e deemed to be incorporated by referenceisirégistration statement and to be a part
thereof from the date of filing of such documentgly statements contained in a document incorpdrateleemed to be incorporated by
reference herein shall be deemed to be modifiedmaced for purposes hereof to the extent thadtaraent contained herein (or in any other
subsequently filed document which also is incorfeatar deemed to be incorporated by referencerijemdifies or replaces such statement.
Any statement so modified or replaced shall notlbemed, except as so modified or replaced, tatitaiesa part hereof.
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Item 8. Exhibits.

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




SIGNATURES

The Registrant . Pursuant to the requirements of the SecuritieisoA1933, the Registrant certifies that it hassmnable
grounds to believe that it meets all of the requiats for filing on Form S-8 and has duly causéslrdgistration statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Goodlettsville, State of Tennessen November 18, 2009.

DOLLAR GENERAL COPORATION
By: /sl Susan S. Lanigz

Susan S. Lanigan, Executive Vice President & Génera
Counse!

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears below hereby constituteagpuoints David
M. Tehle and Susan S. Lanigan, and any of thenh(fult power in each to act alone), his or her tane lawful attorney-in-fact and agent,
with full power of substitution and resubstitutidar him or her and in his or her name, place dedd; in any and all capacities, to sign any
and all amendments to this registration statenzemt,to file the same, with all exhibits theretod ather documents in connection therewith,
with the Securities and Exchange Commission, gngninto each said attorney-in-fact and agent fmgr and authority to do and perform
each and every act and thing requisite and negesse done in and about the premises, as fulblltmtents and purposes as he or she n
or could do in person, hereby ratifying and confirgnall that each said attorney-iaet and agent, or his substitute or substitutes; lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securitiesof&033, this registration statement has been difpgehe following persons in
the capacities and on the dates indicated.

Signature Capacity Date
/s/ Richard W. Dreiling Chairman & Chief Executive Officer November 18, 200
Richard W. Dreilinc (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer November 18, 200
David M. Tehle (Principal Financial and Accounting Officer)
/sl Raj Agrawa Director November 18, 200
Raj Agrawal

Director

Warren F. Bryan
/s/ Michael M. Calber Director November 18, 200

Michael M. Calber




Signature Capacity Date

/s/ Adrian Jone Director November 18, 200
Adrian Jone
William C. Rhodes, llI Director




EXHIBIT INDEX

Exhibit No. Description

4.1 Amended and Restated 2007 Stock Incentive PlakdégrEmployees of Dollar General Corporation andift#iates
(incorporated by reference to Exhibit 10.1 to Dofkeneral Corporation’s Current Report on Foriik 8ated November 1
2009, filed with the SEC on November 18, 2009 (filenber 00-11421)).

4.2 Form of Stock Certificate for Common Stock (incaigied by reference to Exhibit 4.1 to Dollar Gen&atporation’s
Amendment No. 3 to Registration Statement on Forby f8ed with the SEC on October 30, 2009 (filewher 333-
161464)).

4.3 Amended and Restated Charter of Dollar General @atjon (incorporated by reference to Exhibit & Dollar General
Corporation’s Current Report on Form 8-K dated Noker 18, 2009, filed with the SEC on November TB)2(file
number 00-11421)).

4.4 Amended and Restated Bylaws of Dollar General Qaitimn (incorporated by reference to Exhibit 3.Dwllar General
Corporation’s Current Report on Form 8-K dated Noker 18, 2009, filed with the SEC on November T&)®(file
number 00-11421)).

4.5 Shareholder’'s Agreement of Dollar General Corporgtdated as of November 9, 2009 (incorporatecebsrence to
Exhibit 4.1 to Dollar General Corporation’s Curré&gport on Form 8-K dated November 18, 2009, filéth the SEC on
November 18, 2009 (file number (-11421)).

4.6 Registration Rights Agreement, dated July 6, 26@Tong Buck Holdings, L.P., Buck Holdings, LLC, CwliGeneral
Corporation and Shareholders named therein (incatpd by reference to Exhibit 4.18 to Dollar Geh@wrporation’s
Registration Statement on Forr-4, filed with the SEC on December 21, 2007 (filenfoer 33-148320)).

5 Opinion of Baker, Donelson, Bearman, Caldwell & Bewitz, P.C.

23.1 Consent of Baker, Donelson, Bearman, Caldwell &Bwitz, P.C. (included in Exhibit 5

23.2 Consent of Ernst & Young LLF

24 Power of Attorney (included on the Signature Pagreto).
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Exhibit 5
[Letterhead of Baker, Donelson, Bearman, CaldweB&kowitz, PC]
November 18, 2009

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Re: Registration Statement on Form S-8 in connectiah thie Amended and Restated 2007 Stock Incente felr Key
Employees of Dollar General Corporation and itslisfies

Ladies and Gentlemen:

This opinion is rendered for use in connection wlith Registration Statement on Form S-8 (the “Reggien Statement”), relating to
the Amended and Restated 2007 Stock IncentivefBtafey Employees of Dollar General Corporation #&sdAffiliates (the “Plan”), to be
filed by Dollar General Corporation, a Tennesseapation (the “Company”), with the Securities d&xthange Commission on or about
November 18, 2009. The Registration Statementa®k® an additional 15,428,572 shares “Shares”) of the Company’s Common Stock,
$0.875 par value, for issuance under the Plan.

We hereby consent to the filing of this opinionEaghibits 5 and 23.1 to the Registration Statemadtta the reference to our name
the Registration Statement.

As counsel to the Company, we have examined anfaariéiar with originals or copies, certified orh&rwise identified to our
satisfaction, of such statutes, documents, corpaestords, certificates of public officials, antietinstruments as we have deemed necessan
for the purpose of this opinion, including the Ca@mp's Charter and Bylaws and the record of the gedings of the directors of the
Company.

Based upon the foregoing, we are of the opiniohttieShares that may be issued and sold fromttrtiene in accordance with the
Plan have been duly authorized for issuance arldwien issued, sold and paid for in accordanch e Plan, be legally issued, fully paid
and non-assessable.

Very truly yours,

/sl Baker, Donelson, Bearman, Caldwell & BerkowizC.

Baker, Donelson, Bearman, Caldwell & Berkowitz, F




Exhibit 23.2
Consent of Independent Registered Public Accourking

We consent to the incorporation by reference inRbgistration Statement (Form S-8) dated NovemBgRQ09 pertaining to the Amended
and Restated 2007 Stock Incentive Plan for Key Bge#s of Dollar General Corporation and its Aftdis.of our report dated March 24, 2
(except Note 1 regarding the Company'’s reverseksplit, as to which the date is October 12, 200 respect to the consolidated financial
statements of Dollar General Corporation as of dgn80, 2009 (S uccessor) and February 1, 2008€3sor) and the related consolidated
statements of operations, shareholdecglity, and cash flows for the year ended Janudy2309 (Successor), the periods from March 6,

to February 1, 2008 (Successor) and from Februa29@7 to July 6, 2007 (Predecessor), and thesmaded February 2, 2007 (Predecessor)
included in its Registration Statement (Form S-1388-161464) filed with the Securities and Excha@genmission.

/sl Ernst & Young LLP

Nashville, Tennesse
November 18, 200




