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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 Securitiesehange Act of 1934

Date of Report (Date of earliest event reportediuly 20, 2011

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)

Registrar’s telephone number, including area co((615) 85-4000

(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the ForrK 8iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions:

Written communications pursuant to Rulé&4mhder the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 142-Under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuaRiule 14d-2(b) under the Exchange Act (17 CFR 242 (b))
Pre-commencement communications pursuaRiule 13e-4(c) under the Exchange Act (17 CFRIBE4(c))

—
—_— e —




ITEM 5.02 DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTIO N OF DIRECTORS; APPOINTMENT OF

CERTAIN OFFICERS; COMPENSATORY ARRANGEMENTS OF CERT AIN OFFICERS.

On July 20, 2011, Kathleen Guion, Executive Vicedrient, Division President of Store Operationst&r& Development of Dollar

General Corporation (the “Company”), communicateddecision to retire from employment with the Camy effective July 31, 2012 (the
“Retirement Date”). The Company entered into d@rBetent Agreement with Ms. Guion, dated as of 2A@ly2011 (the “Retirement
Agreement”), that sets forth the terms of her emplent through the Retirement Date, the transitioineo current duties, and her role and
responsibilities with the Company through the Retient Date. Pursuant to the Retirement Agreement:

Effective as of the Retirement Date, Ms. Guo@mployment with the Company shall terminate azsalt of her voluntal
resignation as described in Section 10 of the Eympémt Agreement, dated as of April 1, 2009, betwibenCompany and Ms. Gui
(the “Employment Agreement”agnd, as a result, the Employment Agreement shabb@eoenewed or extended beyond the Retire
Date.

Ms. Guion will remain in her current role as ExécaitVice President, Division President of Store @fiens & Store Developme
through December 31, 2011. Ms. Guion will then setlirough the Retirement Date, as Executive ViesiBent, Strategic Planni
& Real Estate, and will continue to report to thaeE Executive Officer in such rol

Through the Retirement Date, and except as otherpiigvided in the Retirement Agreement, Ms. Guidih maintain her currer
base salary, retain coverage under all employeefibgrlans, and be entitled to all welfare, pensimd fringe benefits to which <
was entitled immediately prior to the date of thetiRment Agreement. Ms. Guion will not be eligiltée participate in the annt
incentive bonus program or any other Company b@noagram for fiscal year 2012, but will remain fuldigible for participation i
the annual incentive bonus program for fiscal y&@t1 as if she had continued in her role of DivisRresident through such fis
year. Ms. Guion will not be eligible for any equdyants in fiscal years 2011 and 20

Promptlyfollowing the Retirement Date, the Company will gayMs. Guion a lump sum payment equal to the stifi) any unpai
base salary accrued through the Retirement Datéiidtide amount of any unreimbursed business espgimcurred by Ms. Guion
accordance with Company policy prior to the RetieamDate. Ms. Guion shall also be entitled to athyer vested and accrt
benefits under the Compamyteferred compensation plan, supplemental execuitirement plan, and 401(k) plan. The Com|
shall continue to pay for Ms. Guianpersonal financial counseling services to beidem/by The Ayco Co., LP, in accordance \
the Compan’s policy in respect thereof, through April 15, 20

The Stock Option Agreement, dated as of July 6,720@tween the Company and Ms. Guion shall be aetkrffective as of tt
Retirement Date, if Ms. Guion remains employed tigio the Retirement Date, to allow exercise of amiding vested options
purchase Company common stock at any time throulyh3l, 2015

The Management StockholdsrAgreement, dated as of July 6, 2007, betweeCtmpany and Ms. Guion shall terminate effec
as of the Retirement Date if Ms. Guion remains eygdl through the Retirement Da

Ms. Guion will execute a general release of allnstaagainst the Company, its successors and assigtie form attached to t
Retirement Agreement, on or before the Retiremexiéel




The Retirement Agreement is incorporated hereirefgrence to Exhibit 99 to this Current Report @nnf 8-K. The foregoing
description of the Retirement Agreement is a sumgroaty and is qualified in its entirety by refereno such exhibit.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

€)] Financial statements of businesses acquired.
(b) Pro forma financial information. N/,
(c) Shell company transactions. N

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




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

Date: July 25, 2011 DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigz

Susan S. Laniga
Executive Vice President and General Cou




EXHIBIT INDEX

Exhibit No. Description
99 Retirement Agreement, dated as of July 20, 2011 ahg between Kathleen Guion and Dollar Get
Corporation.



Exhibit 99

RETIREMENT AGREEMENT

This Retirement Agreement Agreement "), dated as of July 20, 2011 (thé&Xecution Date "), is entered into by and
between Kathleen Guion Executive ") and Dollar General Corporation (theCompany ”).

WHEREAS, Executive and the Company entered intermployment Agreement, dated as of April 1, 200 (th
Employment Agreement ”); and

WHEREAS, Executive currently holds options to past common stock of the CompanyOitions ") pursuant to that
certain Management Stockholder's Agreement withGbenpany dated July 6, 2007 (th&1SA ") and that certain Stock Option Agreement
with the Company dated July 6, 2007 (th@ption Agreement "), as applicable, in each case as amended thritnggiate hereof; and

WHEREAS, Executive has indicated her intent to atduily retire from the Company, effective as ofyJ8d, 2012 (the “
Retirement Date ”); and

WHEREAS, effective as of the Retirement Date, Exigels employment with the Company shall terminasea result of
her voluntary resignation as described in Sectidnflthe Employment Agreement, and, as a resdtEtinployment Agreement shall not be
renewed or extended beyond the Retirement Date; and

WHEREAS, Executive and the Company desire to meatinei the understandings regarding Executive’saatént from
employment with the Company, the terms of her esnpkent through the Retirement Date, the transitibimen current duties, and her role ¢
responsibilities with the Company through the Retient Date.

NOW, THEREFORE, in consideration of the recital®mises, and other good and valuable considerapenified herein,
the receipt and sufficiency of which are herebyraeidedged, Executive and the Company, on behaifldheir successors and assigns, agree
as follows:
1. RESPONSIBILITIES, PAYMENTS AND BENEFITS
In consideration for Executive entering into thigréement, specifically including the General Rede@®fined in Section
2.1 below and attached hereto as Appendix A) ahdroestrictive covenants identified herein, thenpany will provide to Executive the
following amounts at the times and periods spetifiethis Section:

1.1 Change in Duties and Title

(@) Effective December 31, 2011, and throughRbgrement Date, Executive shall serve as Exective
President, Strategic Planning and Real Estatertiagdo the Chief Executive Officer (the “CEQ”")h& Company shall continue to provide
Executive with (i) payment of her current Base 8glan accordance with the Company’s normal paypaédictices, and (ii) except as provided
in 1.1(b) and 1.2(c) below, continued coverage uatleemployee benefit plans and provision of adlfare, pension and fringe benefits to
which Executive was entitled to receive thereuridwnediately prior to the date of this Agreemenkeéitive shall be required to attend to
her duties in person, via teleconference, via d-araitherwise as she and the CEO deem necessagpamopriate to accomplish them;
provided, however, that Executive shall attenderspn at least two Real Estate Committee meetiagmpnth unless the meetings are
otherwise cancelled or unless the CEO otherwissctlir The Company acknowledges and agrees thatiftxe will perform much of her
responsibilities on the road or from her home imaBeor elsewhere, and the Company will provide beireement for reasonable travel
expenses necessary for her to perform her resplitiesibin accordance with its applicable policies.




(b) Teamshare Bonus PaymentEhe Company will pay to Executive an annual Isifuany, in respect of the
Company’s fiscal year ending February 3, 2012, uadéd pursuant to the terms of the Company’s arfli@@dmshare” incentive plan as if
Executive had continued in her role of Division $tdent through such year. Such payment, less gplicable withholdings or deductions,
shall be made to Executive at such time as the @agpays such bonuses to its other senior exesutivder such plan. Following such
fiscal year, Executive shall not be entitled to @ayment under the FY 2012 Teamshare bonus planyoother Company bonus plan.

(c)  Accrued Rights Promptly following the Retirement Date, the C@np will pay to Executive a lump sum
payment equal to the sum of (i) any unpaid Basar$alccrued through the Retirement Date and @)atmount of any unreimbursed business
expenses incurred by Executive in accordance watim@ny policy prior to the Retirement Dat&xecutive shall also be entitled to any of
vested and accrued benefits under the Company’smetnt plan.

1.2 Treatment of Stock and Options

(&) Vesting and Exercisability With respect to the outstanding Options heldEkgcutive as of the date hereof,
if Executive remains employed through the Retireihidate, any remaining unvested Time Options anfbRraance Options (each as defined
in the Option Agreement) shall vest and becomeatsadle, if at all, in accordance with the termshaf Option Agreement. Notwithstanding
Section 3.2 of the Option Agreement, which is aneehefffective as of the Retirement Date conditiomgoin Executive’s remaining
employed by the Company through the Retirement,ditef Executive’s Options that are vested athefRetirement Date shall remain
exercisable until (and may not be exercised attimmg after) July 31, 2015.

(b)  Continued Effectiveness of Equity Agreementxcept as otherwise provided herein, nothinthis Sectiol
1.2 shall be construed to amend, alter, revisénange any other terms or conditions of the Optigne&ment, which shall continue in full
force and effect in accordance with its terms aaffiact as of the Retirement Date. Conditionedulprecutive’s remaining employed by the
Company through the Retirement Date, effectivefaBeRetirement Date the MSA shall terminate aaabno further force and effect, such
that neither Executive nor the Company shall hawefarther rights or obligations thereunder, anafsuch date, the Option Agreement s
be deemed amended to remove all references to $fe ddntained in the Option Agreement.

(c) Ineligibility to Participate in any 2012 EgquiGrants. Employee acknowledges and agrees that Employee
shall not be eligible to receive any stock optiomiher equity incentive awards that the Company grant to its officers or other employees
in 2011 or 2012.

1.3  Financial Counseling Servicehe Company shall continue to pay for Executiyggrsonal financial counseling
services to be provided by The Ayco Co., LP, inoadance with the Company’s policy in respect thetiemugh April 15, 2013.

1.4  Tax Withholding The Company may withhold from any amounts payablash under this Agreement such
Federal, state and local income, employment aner déixes as may be required to be withheld in sgfeany payment and/or any benefit
provided for under this Agreement pursuant to gipliaable law or regulation.




2. RELEASES; EXECUTIVE REPRESENTATIONS

2.1  General ReleaseFor and in consideration of the benefits desdtiim Section 1 of this Agreement, Executive hel
agrees to execute a general release of all clagaisst the Company, its successors and assigtte fiorm attached as Exhibit A hereto (the “
General Release”) on or before Executive’s Retirement Date. Compsuobligations hereunder are conditioned upon etien by Executive
of the General Release and its full force and é&ffgthout revocation.

2.2 Full Satisfaction of Potential Claim€Executive hereby acknowledges and agrees fteiteiremains employed
through the Retirement Date, her receipt and satigh of all payments and benefits provided is Béction 1 of this Agreement will
constitute full and final payment, accord and $atison of any and all potential claims describedhie General Release (as defined in Section
2 of this Agreement) against the Company and thetsll not be entitled to any of the other paynsemt benefits described in the
Employment Agreement, including those describefidntions 11 or 12.

2.3 _Executives Representations and WarrantieSxecutive represents that Executive has reagfudpr and fully
understands the terms of this Agreement, and tketiive has been advised to consult with an attoemd has availed herself of the
opportunity to consult with an attorney prior tgrsing this Agreement. Executive acknowledges ayndes that Executive is executing this
Agreement willingly, voluntarily and knowingly, @&xecutive’'s own free will, in exchange for the pants and benefits described in Section
1 of this Agreement, and that Executive has na¢debn any representations, promises or agreeméatsy kind made to Executive in
connection with Executive’s decision to accepttérens of this Agreement, other than those set fiarthis Agreement. Executive further
acknowledges, understands, and agrees that as Bfeirement Date, Executive’s employment with@oepany and its subsidiaries will be
terminated, that the provisions of Section 1 of thgreement are in lieu of any and all paymentshkaerkfits to which Executive may
otherwise be entitled to receive pursuant to th@lBgyment Agreement or any other separation pay pitgolicy of the Company and its
subsidiaries. Executive understands that, except as otherwise esgssly provided for under this Agreement, Executivewill not be
entitled to any payments or benefits under this Aggement until the seven (7) day revocation period prided for under the General
Release in respect of each applicable General Redeaexecuted by Executive has passed, and then, oifilgxecutive has not revoked
the applicable General Release If Executive revokes the General Release, this Ageenent shall be null and void

3. CONTINUING EFFECTIVENESS OF RESTRICTIVE COVENANTS | N EMPLOYMENT AGREEMENT

Executive agrees and acknowledges that, excepagdmexpressly otherwise agreed by the partiestdar writing, the
restrictive covenants set forth in Sections 15-f1the Employment Agreement shall continue in folide and effect following the Retirement
Date, pursuant to their terms.

4. GOVERNING LAW

This Agreement and the General Release shall eagoverned and interpreted in accordance with afateed in all
respects pursuant to the laws of the State of Tesme irrespective of the choice of law rules af dr any other state.

5. SEVERABILITY
If any provision of this Agreement is determined#invalid or unenforceable, in whole or in p#hits determination will

not affect any other provision of this Agreementhe remaining portion of a partially invalid preidan, which shall remain in force, and the
provision in question shall be modified by the ¢@a as to be rendered enforceable.




6. CONSTRUCTION

Each party and its counsel have reviewed this Agese and the General Release and have been prahie@gportunity to
review this Agreement and the General Release ecatr@dingly, the normal rule of construction to #féect that any ambiguities are to be
resolved against the drafting party shall not b@legred in the interpretation of this Agreementlue General Release. Instead, the language
of all parts of this Agreement and the General &sdeshall be construed as a whole, and accorditgitofair meaning, and not strictly for or
against either party.

7. ACCEPTANCE AND EFFECTIVENESS
This Agreement shall become effective immediatggruExecutive’s execution of this Agreement.
8. ENTIRE AGREEMENT; COUNTERPARTS

(&) _Entire Agreement Except as provided herein, therms of the Employment Agreement, the Stock Option
Agreement and the MSA, remain in full force anceeff

(b)  Counterparts This Agreement may be executed in one or mou@teoparts and by the different parties
hereto in separate counterparts, each of which wikeouted shall be deemed to be an original butf allhich taken together shall constitute
one and the same agreement.

[ Sgnatures on next page .]




[SIGNATURE PAGE FOR RETIREMENT AGREEMENT]

Dated: 7/20/2011 DOLLAR GENERAL CORPORATION

By: /s/ Rick Dreiling

Title: Chairman and CE(

EXECUTIVE

Dated: July 20, 2011 /s/ Kathleen Guiol




Exhibit A
GENERAL RELEASE
Addendum to Retirement Agreement with Kathleen Guim
RELEASE AGREEMENT

THIS RELEASE (“Release ™) is made and entered into by and between Kathi&eaion (“ Employee”) and DOLLAR
GENERAL CORPORATION, and its successor or assifjrizoMmpany ).

WHEREAS, Employee and the Company have enteredhiatocertain Retirement Agreement, dated as gf[Jul], 2011 (*
Agreement "), in which the form of this Release is incorpe@dby reference; and

WHEREAS, Employee and Company desire to delindwegie tespective rights, duties and obligationsrattat to
Employee’s retirement and desire to reach an acmddsatisfaction of all claims arising from Emmels employment, and termination of
employment, with appropriate releases, in accorelavith the Agreement;

WHEREAS, the Company desires to compensate Empioyaecordance with the Agreement for service Erygédohas
provided and/or will provide for the Company;

NOW, THEREFORE, in consideration of the premises thie agreements of the parties set forth in tlele&se, and other
good and valuable consideration the receipt anficgricy of which are hereby acknowledged, theiparereto, intending to be legally
bound, hereby covenant and agree as follows:

1. Claims Released Under This Agreement

In exchange for receiving the benefits describefdntion 1 of the Agreement, Employee hereby valilgtand irrevocably
waives, releases, dismisses with prejudice, aniddnatvs all claims, complaints, suits or demandsnyfkind whatsoever (whether known or
unknown) which Employee ever had, may have, or hagvagainst Company and other current or formesidiaiies or affiliates of the
Company and their past, present and future offjairectors, employees, agents, insurers and afgsr(collectively, the Releasees”),
arising from or relating to (directly or indirecfliEmployee’s employment or the termination of engplent or other events that have occurred
as of the date of execution of this Agreement,udiclg but not limited to:

(@) claims for violations of Title VIl of the CivRights Act of 1964, the Age Discrimination in ployment
Act, the Fair Labor Standards Act, the Civil RighAist of 1991, the Americans With Disabilities Atte Equal Pay Act, the Family
and Medical Leave Act, 42 U.S.C. § 1981, the Saebddxley Act of 2002, the National Labor Relatidws, the Genetic
Information Nondiscrimination Act, the Uniformedr8iges Employment and Reemployment Rights Act Lihleor Management
Relations Act, Executive Order 11246, Executiveédrtil141, the Rehabilitation Act of 1973, or theffogee Retirement Income
Security Act;

(b) claims for violations of any other federalstate statute or regulation or local ordinance;
(c) claims for lost or unpaid wages, compensatiorenefits, defamation, intentional or negligiedliction of

emotional distress, assault, battery, wrongfularstructive discharge, negligent hiring, retentorsupervision, fraud,
misrepresentation, conversion, tortious interfeegfaceach of contract, or breach of fiduciary duty;




(d) claims to benefits under any bonus, severamogkforce reduction, early retirement, outplacemer any
other similar type plan sponsored by the Compargdpet for those benefits owed under any other ptaagreement covering
Employee which shall be governed by the terms ol qalan or agreement); or

(e) any other claims under state law arisingpih @r contract.

2. Claims Not Released Under This Agreement

(@) In signing this Release, Employee is notagleg any claims that may arise under the terntBi®iRelease
or which may arise out of events occurring afterdiate Employee executes this Release.

(b) Employee also is not releasing claims to Benghat Employee is already entitled to receineer any other
employee welfare or pension benefit plan coverimp®yee which shall be governed by the terms ofiglan. However, Employ:
understands and acknowledges that nothing hergiteisded to or shall be construed to require thm@any to institute or continue
in effect any particular plan or benefit sponsdogdhe Company, and the Company hereby reservagtitedo amend or terminate
any of its benefit programs at any time in accooganith the procedures set forth in such plans.

() Nothing in this Release shall prohibit Empeyfrom engaging in activities required or protdatader
applicable law or from communicating, either volnily or otherwise, with any governmental agencygaarning any potential
violation of the law.

3. No Assignment of Claim Employee represents that Employee has not asigntransferred, or purported to assign or
transfer, any claims or any portion thereof orri@ese therein to any party prior to the date of Rédease.

4, Compensation In accordance with the Agreement and subjeEntployee’s execution, without revocation, of this
Release, the Company agrees to pay EmployeeBmployee becomes eligible for payments and benafitter Section 1 of the Agreement
but dies before receipt thereof, Employee’s spanssstate, as the case may be, the amounts providgettion 1 of the Agreement.

5. No Admission Of Liability. This Release shall not in any way be constriseahaadmission by the Company or
Employee of any improper actions or liability whaser as to one another, and each specificallyailiss any liability to or improper actions
against the other or any other person.

6. Voluntary Execution. Employee warrants, represents and agrees thalolee has been encouraged in writing to seek
advice regarding this Release from an attorneytax@ddvisor prior to signing it; that this Releaspresents written notice to do so; that
Employee has been given the opportunity and sefitdime to seek such advice; and that Employég tuderstands the meaning and
contents of this Release. Employee further repteserd warrants that Employee was not coercedatdmed or otherwise forced to sign this
Release, and that Employee’s signature appearimgniadter is voluntary and genuine. EMPLOYEE UNDHRSIDS THAT EMPLOYEE
MAY TAKE UP TO TWENTY-ONE (21) DAYS TO CONSIDER WHEHER TO ENTER INTO THIS RELEASE.

7. Ability to Revoke Agreement EMPLOYEE UNDERSTANDS THAT THIS RELEASE MAY BE RE VOKED BY
EMPLOYEE BY NOTIFYING THE COMPANY’S GENERAL COUNSEL IN WRITING OF SUCH REVOCATION WITHIN
SEVEN (7) DAYS OF EMPLOYEE’'S EXECUTION OF THIS RELE ASE AND THAT THIS RELEASE IS NOT EFFECTIVE
UNTIL THE EXPIRATION OF SUCH SEVEN (7) DAY PERIOD. EMPLOYEE UNDERSTANDS THAT UPON THE EXPIRATION
OF SUCH SEVEN (7) DAY PERIOD THIS RELEASE WILL BE B INDING UPON EMPLOYEE AND EMPLOYEE'S ESTATE
HEIRS, ADMINISTRATORS, REPRESENTATIVES, EXECUTORS, SUCCESSORS AND ASSIGNS AND WILL BE
IRREVOCABLE.




8. Notice. All notices and all other communications prodder herein shall be in writing and delivered perally to the
other designated party, or mailed by certifiedemistered mail, return receipt requested, or dedddoy a recognized national overnight
courier service, as follows:

If to Company to  Dollar General Corporatia
Attn: General Counst
100 Mission Ridge
Goodlettsville, TN 3707-2171
ATTN: General Counse
If to Employee: At the most recent address listethe records of the Compar
Acknowledged and Agreed To:
“COMPANY "
DOLLAR GENERAL CORPORATION

By:

Its:

| UNDERSTAND THAT BY SIGNING THIS RELEASE, | AM GIWNG UP RIGHTS | MAY HAVE. | UNDERSTAND THAT | DO NO
HAVE TO SIGN THIS RELEASE.

“EMPLOYEE”

Date

WITNESSED BY:

Date




