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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 Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedc&mber 1, 2004

Dollar General Corporation

(Exact Name of Registrant as Specified in Charter)

Tennessee 001-11421 61-0502302
(State or Other Jurisdiction  (Commission File N umber) (I.R.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 @) 855-4000

(Former name or former address, if changed sirstadg@ort)

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 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4



ITEM 2.02. RESULTS OF OPERATIONSAND FINANCIAL CONDITION

On December 1, 2004, Dollar General Corporatioa ({fbompany") issued a news release regarding sestiperations and financial
condition for the fiscal 2004 third quarter, 20@4réngs guidance and 2005 operating initiativesyelf as the conference call to be held to
discuss these matters. The news release is attheheid as Exhibit 99.1 and incorporated by refezeas if fully set forth herein.

ITEM 7.01. REGULATION FD DISCLOSURE
The information set forth in Item 2.02 above isorporated herein by reference.

On December 1, 2004, the Company issued a newaseetegarding the declaration of a dividend andithiorization of a share repurchase
program. The news release is attached hereto abiE3®.2 and incorporated by reference as if fgky forth herein.

ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS
(a) Financial Statements of businesses acquired. N/
(b) Pro Forma Financial Information. N/A

(c) Exhibits. See Exhibit Index immediately follavg the signature page hereto.



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Date: Decenber 1, 2004 DOLLAR GENERAL CORPORATI ON

By: [/s/ Susan S. Lanigan

Susan S. Lani gan
Seni or Vice President and General Counsel



EXHIBIT INDEX

Exhibit No. Description

99.1 News release dated December 1,
2004 third quarter earnings.

99.2 News release dated December 1,
declaration and share repurchas

2004 regarding fiscal

2004 regarding dividend
e authorization.



Exhibit 99.1

DOLLAR GENERAL REPORTSTHIRD QUARTER EARNINGS;
COMMENTSON 2004 GUIDANCE AND 2005 OPERATING INITIATIVES

GOODLETTSVILLE, Tenn.--(BUSINESS WIRE)--Dec. 1, 288Dollar General Corporation (NYSE:DG) today reedrnet income for the
third quarter of fiscal 2004 of $71.1 million, 0.2 per diluted share, compared to $77.9 mill@r$0.23 per diluted share, in the third
quarter of fiscal 2003.

As a reminder, financial results for the third geanf 2003 were favorably impacted by a $7.8 wiillpre-tax non-recurring inventory
adjustment, which primarily represented a changbheénCompany's estimated provision for inventomréage.

As previously reported, net sales during the thindrter of 2004 increased 11.5 percent to $1.8®Mitompared to $1.69 billion in the third
quarter of 2003. The increase resulted primartynfmew store growth and a same-store sales incoé&sé percent.

Gross profit during the quarter was $554.0 million29.5 percent of sales, versus $516.9 milliar8®m7 percent of sales, in the prior year.
Sales of highly consumable items, which generadlyehlower gross profit rates than the Company'sratierchandise categories, increase

a percentage of total sales mix. Approximately bathe decrease in the gross profit rate as eepéto sales resulted from the change in mix
of sales and increased transportation expenseaphynfuel costs. The prior year favorable invegtadjustment discussed above also
contributed to the decrease in the gross profi rat

Selling, general and administrative expenses ("SQ&#r the quarter were $440.0 million, or 23.4 gant of sales, in the current year, versus
$385.6 million, or 22.9 percent of sales, in thepyear. The increase in SG&A as a percent tossaleludes increases as a percentage of

in store occupancy costs, including rent and igflitfees associated with increased customer ugatgbit cards, and costs of counting
physical inventories. In addition, the Company rded a $4.5 million charge for additional sales agé tax accruals, a $3.1 million charge
related to the lease expiration and subsequenhpsecof the Company's airplane, and a $2.1 midiarge for disaster losses resulting
primarily from hurricane damages. Partially offs@tthese expense increases was a lower accruesfionated employee bonus expenses
compared with the prior year period. Last yearghar bonus accrual resulted from the strong year-gear financial performance achieved
by the Company through the 39-week period endedl2ct31, 2003.

Net interest expense was $6.4 million in the curyear quarter compared to $8.0 million in the pyiear. The decrease is primail
attributable to interest capitalized on distribatenter construction projects. The Company had $3iillion in debt outstanding at October
29, 2004, compared to $285.7 million at OctoberZN3.

The Company's effective income tax rate was 33f81%the current year quarter, versus 36.9 % laat.y&pproximately 111 basis points of
the tax rate decrease in the quarter is the resthie reinstatement of certain federal targetéd jfax credits retroactive to December 31, 2
An additional 173 basis point decline in the tabe n@sulted from adjustments to the accrual fooine taxes for fiscal 2003.

For the 39-week year-to-date period, net income$249.3 million in fiscal 2004, or $0.63 per dildtehare, compared to $198.2 million, or
$0.59 per diluted share, in the comparable priar yeriod, an increase of 6.1 percent.

Year-to-date through November 26, 2004, the Compgueyned 703 new traditional Dollar General storebeight Dollar General Markets.

As of November 26, 2004, 6,725 Dollar General ftovere equipped with refrigerated coolers, withrd800 stores accepting electronic
benefits transfer (EBT) payments. At the end ofgbarter on October 29, there were 6,525 Dollardgarstores with refrigerated coolers.
Approximately 5,300 of these stores were acceiRg payments.

Outlook for 2004 and 2005

Dollar General narrowed its annual earnings expectdor 2004. The Company now expects net incoonelfe year to be at the low end o
original guidance, or between $341 million and $8tlion. The Company cautioned, however, thatige customer, the low income
consumer, will likely continue to be impacted b tthallenging economic environment, including higdesoline prices, higher heating oil
costs and unemployment. Lower than expected consdiseretionary spending during the holiday pemoealy negatively impact the
Company's ability to meet its expected earnings.

For the month ended November 26, 2004, satoee sales increased 3.4 percent. Tomorrow, timep@oy will release final November sale:
its regular monthly sales release.

Dollar General today also announced that the Compapects to open approximately 730 new storedydirg at least 30 Dollar General
Markets, in fiscal 2005. Some of the Dollar Gen&farkets will be conversions of traditional storéke Dollar General Market is a larger
format store that offers an expanded selectionafad General's core mix of merchandise with a esaselection of refrigerated food items
and fresh produce. The Company will continue iecpce of reviewing potential store closings and&ntly expects closings in 2005 to be in
the range of 60 to 8l



Dollar General plans to open its new distributienter in Union County, SC, in mid to late 2005.tBg end of 2005, the Company plans to
select a location for a ninth distribution centehjch is expected to open in fiscal 2006.

The Company also plans to continue its implememtatif the EZstore initiatives, focused on improvalbaspects of store operations,
including material handling and labor schedulingeTTCompany plans to complete the implementatidiZstore by the end of fiscal 2006.

Forward-L ooking Information

This press release contains forward-looking infdroma such as information regarding the Companyfeeetation for 2004 net income, its
2004 and 2005 store growth targets, distributiarteresite selection, construction plans and prajeotpletion targets, the timing and
anticipated results of operating initiatives, irdihg the implementation of EZstore, and the posséisipected impact on the fourth quarter of
external economic factors. The words "believe,'tiGpate," "project,” "plan," "schedule," "expectgstimate," "objective," "forecast," "goa
"intend," "will likely result," or "will continue"and similar expressions generally identify forwérdking statements. These matters involve
risks, uncertainties and other factors that magedhe actual performance of the Company to diffaterially from that expressed or implied
by these forward-looking statements. All forwardkong information should be evaluated in the cohtéithese risks, uncertainties and other
factors. The Company believes the assumptions lymdgithese forward-looking statements are reaskenélowever, any of the assumptions
could be inaccurate and, therefore, actual resudtg differ materially from those projected by, mplied in, the forward-looking statements.
Factors that may result in actual results diffefirogn such forward-looking information include, kare not limited to:

-- transportation and distribution delays or inig@tions both domestically and internationally;

-- labor shortages in the trucking industry;

-- the Company's ability to negotiate effectivedg tost and purchase of merchandise;

-- prolonged or repeated price increases of certainmaterials that could affect vendors' prodosts;
-- inventory risks due to shifts in market demand,;

-- changes in product mix;

-- interruptions in suppliers' businesses;

-- the inability to execute operating initiatives;

-- costs and potential problems and interruptigsoeiated with implementation of new or upgradesiesys and technology or with
maintenance or adequate support of existing systems

-- fuel price and interest rate fluctuations;

-- a continued rise in health insurance costs akears' compensation costs;

-- a deterioration in general economic conditiomether caused by acts of war, terrorism or othetofs;
-- changes in demand due to unexpected or unueether patterns;

-- seasonality of the Company's business suctsatea shortfall during the Christmas selling season
-- unanticipated changes in the federal or statéermim wage or living wage requirements;

-- changes in federal or state regulations goverttie sale of the Company's products, particulaner-the-counter" medications or health
products;

-- excessive costs and delays associated withibgildpening and operating new stores;
-- excessive costs and delays associated withibgjldpening, expanding or converting new or ergtiistribution centers;

-- the reputational and financial impact of the 8&@es and Exchange Commission ("SEC") inquinated! to the restatement of certain of the
Company's financial statements;

-- results of other legal proceedings and clai



-- and other risk factors described in the CommaRgrm 10-K for the fiscal year ended January 8042filed with the SEC on March 16,
2004, and the Company's most recent Quarterly Repdform 10-Q.

Readers are cautioned not to place undue reliamtiesse forward-looking statements, which speal aslof the date of this release. Except
as may be required by law, the Company disclainysoltigation to publicly update or revise any forddooking statements contained her
to reflect events or circumstances occurring dfterdate of this release or to reflect the occweasf unanticipated events. Readers are
advised, however, to consult any further disclostine Company may make on related subjects inuiiqpdisclosures or documents filed
with the SEC.

Earnings Conference Call Information

The Company will host a conference call on WedngsbBacember 1, 2004, at 10 a.m. EST to discusguheter's results. The security code
for the conference call is "Dollar General." If yaish to participate, please call (334) 260-228@ast 10 minutes before the conference call
is scheduled to begin. The call can be accesseaiiline at www.dollargeneral.com, by clicking tve homepage spotlight item. A replay of
the conference call will be available until 5 pIEST on Wednesday, December 15, online at www.dyslaeral.com under "Investing,"
"Conference Calls and Investor Events," or by nglli

(334) 323-7226. The replay pass code is 73518650.

About Dollar General

Dollar General is a Fortune 500(R) discount retailith 7,324 neighborhood stores as of Novembe2R64. Dollar General stores offer
convenience and value to customers by offering wmable basic items that are frequently used anémighed, such as food, snacks, health
and beauty aids and cleaning supplies, as wellsateation of basic apparel, housewares and sdadtama at everyday low prices. The
Company store support center is located in Goailliditt, Tennessee. Dollar General's Web site caraehed at www.dollargeneral.com.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Consolidated Balance Sheets
(Dollars in thousands)

October 29, Octo ber 31, January 30,
2004 2 003 2004
(Unaudited) (Una udited)
ASSETS
Current assets:
Cash and cash equivalents $45,832 $1 38,470 $398,278
Merchandise inventories 1,558,574 1,3 73,200 1,157,141
Deferred income taxes 17,305 21,729 30,413
Other current assets 100,523 65,301 66,383
Total current assets 1,722,234 1,5 98,700 1,652,215
Property and equipment, at cost 1,905,578 1,6 67,438 1,709,722
Less: accumulated depreciation and
amortization 828,951 6 87,951 720,498
Net property and equipment 1,076,627 9 79,487 989,224
Other assets, net 29,156 11,007 11,270
Total assets $2,828,017 $2,5 89,194 $2,652,709

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Current portion of long-term

obligations $14,704 $ 17,295 $16,670
Accounts payable 475,841 4 40,505 383,791
Accrued expenses and other 336,408 2 87,724 297,616
Income taxes payable 21,706 14,553 45,725
Total current liabilities 848,659 7 60,077 743,802
Long-term obligations 321,194 2 68,357 265,337
Deferred income taxes 80,674 59,100 66,650

Shareholders' equity:
Preferred stock - - -
Common stock 163,785 1 68,415 168,095

Additional paid-in capital 405,003 3 63,767 376,930
Retained earnings 1,014,969 9 75,255 1,037,409

Accumulated other comprehensive



loss (2,009)

1,582,748 1,5
Other shareholders' equity (5,258)

Total shareholders' equity 1,577,490 1,5

Total liabilities and

shareholders' equity $2,828,017 $2,5

(1,206)  (1,161)

06,231 1,581,273
(4,571) (4,353)

89,194 $2,652,709

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Consolidated Statements of |ncome

(Dollars in thousands, except per share amounts)

(Unaudited)

For the Quarter (1
October 29, % of Net Oc
2004 Sales
$1,879,187 100.00% $
1,325,202 70.52

Net sales
Cost of goods sold

Gross profit
Selling, general and
administrative

553,985 29.48

440,029 23.42

3 Weeks) Ended

tober 31, % of Net
2003 Sales

1,685,346 100.00%
1,168,449 69.33

516,897 30.67

385,551 22.88

Operating profit 113,956 6.06 131,346 7.79
Interest expense, net 6,364 0.34 7,976 0.47
Income before taxes on

income 107,592 5.73 123,370 7.32
Provision for taxes on

income 36,466 1.94 45,467 2.70
Net income $71,126  3.78% $77,903 4.62%
Diluted earnings per share ~ $0.22 $0.23
Weighted average diluted

shares (000s) 330,313 339,238

Basic earnings per share $0.22 $0.23
Weighted average basic

shares (000s) 327,844 335,411
Dividends per share $0.040 $0.035

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Consolidated Statements of Income
(Dollars in thousands, except per share amounts)

(Unaudited)

For the 39 Wee
October 29, % of Net Oc
2004 Sales
$5,463,389 100.00% $
3,860,174 70.66

Net sales
Cost of goods sold

Gross profit
Selling, general and
administrative

1,603,215 29.34

1,266,583 23.18

Operating profit 336,632 6.16
Interest expense, net 16,847 0.31
Income before taxes on

income 319,785 5.85

Provision for taxes on

ks Ended

tober 31, % of Net
2003 Sales

4,905,504 100.00%
3,463,871 70.61

336,140 6.85
25,286 0.52
310,854 6.34



income

Net income

112,683 2.30

3.85% $198,171 4.04%

Diluted earnings per share

Weighted average diluted

shares (000s)

Basic earnings per share

Weighted average basic

shares (000s)

Dividends per share

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Cash flows from operating activities:

Net income

Consolidated Statements of Cash Flows
(Dollars in thousands)

(Unaudited)

39 Weeks Ended

ber 29, October 31,
004 2003

10,297 $198,171

Adjustments to reconcile net income to net

cash provided by operating activities:
Depreciation and amortization
Deferred income taxes

1 22,882 113,114
27,132 20,912

Tax benefit from stock option exercises 5,615 10,780
Change in operating assets and liabilities:

Merchandise inventories
Other current assets
Accounts payable

Accrued expenses and other

Income taxes
Other

(4 01,433) (250,169)
34,140) (19,602)
87,233 95,314
39,987 49,039
24,082) (52,538)
12,610) 1,974

Net cash provided by operating activities 20,881 166,995

Cash flows from investing activities:

Purchase of property and equipment (2 09,534) (93,035)
Purchase of promissory notes - (49,582)
Proceeds from sale of property and equipment 154 195
Net cash used in investing activities (2 09,380) (142,422)
Cash flows from financing activities:

Net borrowings under revolving credit

facilities 64,500 -
Repayments of long-term obligations ( 12,311) (11,808)
Payment of cash dividends ( 39,564) (35,136)
Proceeds from exercise of stock options 21,125 39,660
Repurchases of common stock 1 98,362) -
Other financing activities 665 (137)
Net cash used in financing activities (1 63,947) (7,421)

Net increase (decrease) in cash and cash

equivalents 52,446) 17,152
Cash and cash equivalents, beginning of period 3 98,278 121,318
Cash and cash equivalents, end of period $ 45,832 $138,470

Supplemental schedule of noncash investing and

financing activities:

Purchases of property and equipment awaiting
processing for payment, included in accounts

payable

$4,817  $3,888

Purchases of property and equipment under



capital lease obligations $1,690 $551

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES
Selected Additional I nformation
(Unaudited)

Net Sales by Category (in thousands)

13 Weeks Ended 39 Weeks Ended

October October October October

29, 31, % 29, 31, %

2004 2003 Change 2004 2003 Change
Highly
consumable $1,251,106 $1,076,913 16.2% $3,532,82 4 $3,094,797 14.2%
Seasonal 258,835 237,365 9.0% 810,16 6 737,952 9.8%
Home products 203,227 207,570 -2.1% 626,15 3 614,746 1.9%
Basic
clothing 166,019 163,498 1.5% 494,24 6 458,009 7.9%

Total sales $1,879,187 $1,685,346 11.5% $5,463533905,504 11.4%

New Store Activity

39 Weeks Ended

October 29, Octo ber 31,
2004 2 003

Beginning store count 6,700 6,113
New store openings 639 601
Store closings 82 61
Net new stores 557 540
Ending store count 7,257 6,653
Total selling square
footage (000's) 49,474 44,998

Customer Transaction Data

13 Weeks Ended 39 Weeks Ended
October 29, October 31, Octo ber 29, October 31,
2004 2003 2 004 2003
Same-store customer
transactions +2.3% +3.4% +2.9% +3.9%
Average customer
purchase
(total stores) $8.49 $8.38 $8.42 $8.37

CONTACT: Dollar General Corporation
Emma Jo Kauffman, 615-855-5525



Exhibit 99.2

DOLLAR GENERAL BOARD OF DIRECTORSDECLARESDIVIDEND;
AUTHORIZES REPURCHASE OF COMMON STOCK

GOODLETTSVILLE, Tenn.--(BUSINESS WIRE)--Dec. 1, 28@Dollar General Corporation (NYSE: DG) today annced that its board of
directors declared a dividend of $0.04 per shagaple January 13, 2005, to common shareholdeesofd on December 30, 2004.

In addition, the board of directors authorized @wmnpany to repurchase up to 10 million sharessaditstanding common stock. Purchases
may be made in the open market or in privately tietg transactions from time to time subject takaaconditions and the limitations in t
authorization. This authorization expires Noven®@&r2005.

During the quarter ended October 29, 2004, the Gompepurchased 1.48 million shares of its comntocks substantially completing the
repurchases authorized under its existing 12 millibare authorization.

About Dollar General

Dollar General is a Fortune 500(R) discount retailith 7,324 neighborhood stores as of Novembe2R64. Dollar General stores offer
convenience and value to customers by offering wmable basic items that are frequently used anémighed, such as food, snacks, health
and beauty aids and cleaning supplies, as wellsateation of basic apparel, housewares and sdatema at everyday low prices. The
Company store support center is located in Goaillidit, Tennessee. Dollar General's Web site caraehed at www.dollargeneral.com.

CONTACT: Dollar General Corporation, Goodlettsvitenma Jo Kauffman, 6-855-5525



