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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-A12B/A
Amendment No. 2

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
Pursuant to Section 12(b) or (g) of the
Securities Exchange Act of 1934

DOLLAR GENERAL CORPORATION
(Exact Name of Registrant as Specified in its Glrart

Tennesset 61-050230z
(State of Incorporation or Organization)  (IRS Employer Identification
Number)

100 Mission Ridge
Goodlettsville, Tennesse 37072
(Address of Principal Executive Office (Zip Code)

If this form relates to the registration aflass of securities pursuant to Section 12(bhefExchange Act and is effective pursuant to
General Instruction A.(c), please check the follogvbox: X

If this form relates to the registration aflass of securities pursuant to Section 12(ghefExchange Act and is effective pursuant to
General Instruction A.(d), please check the follogvbox:[1

Securities Act registration statement file numimewhich this form relate N/A

Securities to be registered pursuant to Sectioh)idf(the Act:

Name of Each Exchange on Wh
Title of Each Class to be so Registe Each Class is to be Registel

Series B Junior Participating Preferred St New York Stock Exchang
Purchase Right

Securities to be registered pursuant to Sectiog)f(the Act:

None
(Title of Class)




Item 1. Description of Registran’s Securities to be Registere(

Reference is hereby made to the Registr&tatement on Form 8&-filed by Dollar General Corporation with the Seities and Exchang
Commission on February 29, 2000 (as amended on BeA, filed with the Securities and Exchange Coission on September 1, 2006),
relating to the Rights Agreement between the Comppaud Registrar and Transfer Company, as Rightsiddke “Rights Agent”), dated as
of February 29, 2000, as amended on August 30, @Be6'Rights Agreement”). Such Registration Statatron Form 8-A is hereby
incorporated by reference herein.

On March 11, 2007, Dollar General Corporatamifennessee corporation (the “Compangtiitered into an Agreement and Plan of Me
(the “Merger Agreement”) with Buck Holdings, L.R.Delaware limited partnership (“Parent”) and Bédquisition Corp., a Tennessee
corporation and wholly owned subsidiary of Paréitgrger Sub”). A description of the Merger Agreerenavailable in the Company’s
filing on Form 8-K, filed with the Securities anadd&ange Commission on March 12, 2007.

In connection with the Company’s executiorthaf Merger Agreement, the Company and the Righenfexecuted an amendment to the
Rights Agreement, effective March 12, 2007 (thect8a&l Amendment”). The Second Amendment provides #maong other things, neither
the execution of the Merger Agreement nor the comsation of the merger or the other transactionsesoplated by the Merger Agreement
will trigger the separation or exercise of the shatder rights or any adverse event under the Riteement. In particular, neither Merger
Sub, Parent, nor any of their respective affiliaieassociates will be deemed to be an Acquirimgd®e(as defined in the Rights Agreement)
solely by virtue of the approval, execution or dety of the Merger Agreement or the consummatiothefmerger or any other transactions
contemplated by the Merger Agreement.

The foregoing description is qualified in éstirety by reference to the Rights Agreemengraimendments thereto, and the Second
Amendment, which are filed as Exhibits 4.1, 4.2 dr8lrespectively, and incorporated herein by exfee.

Item 2. Exhibits.

No. Description

4.1 Rights Agreement, dated as of February 29, 200W;den Dollar Genere
Corporation and Registrar and Transfer CompaniRigists Agent, (incorporate
by reference to Exhibit 4 of the Compi's Current Report on Forn-K dated
February 29, 2000

4.2 First Amendment to Rights Agreement, dated AugQs©2806, between Doll
General Corporation and Register and Transfer Cag@es Rights Ager
(incorporated by reference to Exhibit 2 of the Camy's Registration Stateme
on Form -A (Amendment No. 1) dated September 1, 20

4.3 Second Amendment to Rights Agreement, dated asao€iMl12, 2007, betwee
Dollar General Corporation and Registrar and TemSbmpany, as Rights Age
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SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdg caused this registration staterr
to be signed on its behalf by the undersignedeti@o duly authorized.

DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige
Name: Susan S. Lanigi
Title: Executive Vice President aiGeneral Counse¢

Dated: March 13, 2007
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Exhibit 4.3
SECOND AMENDMENT TO THE RIGHTS AGREEMENT

This SECOND AMENDMENT, dated as of March 2007 (this “Amendment”), to the Rights Agreemertted as of February 29, 2000,
as amended as of August 30, 2006 (the “Rights Agesd”) between Dollar General Corporation (the “Q@amy”) and Registrar and Transfer
Company, as rights agent (the “Rights Agent”).

RECITALS

WHEREAS, the Company intends to enter inté\greement and Plan of Merger, dated as of Margt2QQ7 (as it may be amended or
supplemented from time to time, the “Merger Agreatfie by and among the Company, Buck Holdings, LaPDelaware limited liability
company (“Buck Holdings”), and Buck Acquisition dora Tennessee corporation (“Merger Sub”); and

WHEREAS, the Board of Directors of the Compaas approved and declared advisable the Mergerefgent and the transactions
contemplated by the Merger Agreement;

WHEREAS, the Board of Directors of the Compaas determined that the Merger Agreement antketines and conditions set forth
therein and the transactions contemplated therablyding, without limitation, the Merger (as suehm is defined in the Merger Agreeme
are advisable and in the best interests of the @ognpnd its shareholders;

WHEREAS, the Board of Directors of the Company theermined, in connection with the execution ofMerger Agreement, that it is
the best interests of the Company and its sharef®td amend the Rights Agreement to exempt thgdtekgreement and the transactions
contemplated thereby, including, without limitatiahe Merger, from the application of the Rightsédgment as set forth in this Amendment;

WHEREAS, pursuant to Section 27 of the Rigkgseement, for as long as the Rights are theneradble, the Company may in its sole
and absolute discretion, and the Rights Agent shigdé Company so directs, supplement or amendpanyision of the Rights Agreement in
accordance with the provisions of such section; and

WHEREAS, pursuant to the terms of the Rigkgseement and in accordance with Section 27 thethefCompany has directed that the
Rights Agreement should be amended as set fottisrAmendment.

NOW, THEREFORE, in consideration of the foregoimg ¢he mutual agreements set forth in the Right®&ment and herein, the part
hereto agree as follows:

AGREEMENT

NOW, THEREFORE , the Rights Agreement is hereby amended as follows




1. Defined TermsCapitalized terms used herein and not otherwadimeld shall have meaning assigned to such terneiRights
Agreement.

2. Direction to Rights AgenfThe Company hereby directs the Rights Agentsitcapacity as Rights Agent and in accordance thigh
terms of Section 27 of the Rights Agreement, tacatethis Amendment.

3. Certification of the Appropriate Officelhe undersigned officer of the Company, beiny dwithorized on behalf of the Company,
hereby certifies in his or her capacity as an effien behalf of the Company to the Rights Agent taahe or she is an “officer” of the
Company as such term is used in Section 27 of ihetRAgreement, and (b) this Amendment is in coamale with the terms of Section 27
the Rights Agreement.

4. Amendment of Rights Agreemefithe Rights Agreement is hereby amended as follows

A. Amendment of Section 1(apection 1(a) of the Rights Agreement is herebylifrexd and amended by adding the following senteat
the end thereof:

“Notwithstanding anything in this Agreement to tantrary, none of the parties to the AgreementRiad of Merger, dated as of March 11,
2007, among the Company, Buck Holdings, L.P., andkBAcquisition Corp. (as it may be amended or &mppnted from time to time, and
including all exhibits and schedules thereto (thketger Agreement”) or any agreements referenceitheas same may be amended or
supplemented from time to time), nor any of theffiliates and Associates, shall be deemed, indizilyuor collectively, to be an Acquiring
Person, a Beneficial Owner of Company Common Stwan Affiliate or Associate of any Acquiring Pensoy virtue of (i) the approval,
execution or delivery of the Merger Agreement, tfi¢ consummation of the Merger (as defined inMleeger Agreement) or (iii) the
consummation of any of the other transactions coplated by the Merger Agreement.”

B. Amendment of Section 7(apection 7(a) of the Rights Agreement is herebylifierl, amended and restated in its entirety devid:

“Prior to the earlier of (i) the Close of Businessthe tenth anniversary hereof (February 28, 2(th@)"Final Expiration Date"), (ii) the time
at which the Rights are redeemed as provided iti®e23 hereof, (iii) the time at which such Righte exchanged as provided in Section 24
hereof; or (iv) the time immediately prior to thdetive Time (as such term is defined in the Mer§greement) (the earliest of (i), (ii), (iii)
and (iv) being herein referred to as the “Expinatidate”), the registered holder of any Rights Giegte may, subject to the provisions of
Section 7(e) hereof, exercise the Rights evidettoekby (except as otherwise provided herein inolydvithout limitation, the restriction on
exercisability set forth in Section 23(a) hereafinhole or in part at any time after the DistrilbbatiDate upon surrender of the Rights
Certificate, with the form of election to purchas® the certificate on the reverse side thereof dxécuted,




to the Rights Agent at the Office of the Rights Agdesignated for such purpose, together with paywithe aggregate Purchase Price (as
hereinafter defined) for the number of Units offBreed Stock (or, following a Triggering Event, Coamy Common Stock, other securities,
cash or other assets, as the case may be) for whathsurrendered Rights are then exercisable.”

C. Amendment of Section 20he Rights Agreement is hereby further modifiad amended by adding a new Section 20(k) to the end
thereof to read in its entirety as follows:

“The Rights Agent shall not be subject to, nor éguired to comply with, or determine if any persorentity has complied with, the Merger
Agreement or any other agreement between or anfenpdrties thereto, even though reference therajolra made in this Agreement, or to
comply with any notice, instruction, direction, uegt or other communication, paper or documentrdtias as expressly set forth in this
Agreement.”

D. Amendment of Section 29 he Rights Agreement is hereby further modifiad amended by adding a new Section 25(c) to the end
thereof to read in its entirely as follows:

“Notwithstanding anything in this Agreement to tentrary, the Company shall not be required to giwvg notice hereunder to any holder of
a Rights Certificate by virtue of (i) the approveecution or delivery of the Merger Agreemen), thie consummation of the Merger (as
defined in the Merger Agreement) or (iii) the comsoation of any of the other transactions contereplély the Merger Agreement.”

E._ Amendment of Section 3@ection 30 of the Rights Agreement is hereby fiediiamended and restated in its entirety asvialo

“Nothing in this Agreement shall be construed tedivany Person other than the Company, the Rigst and the registered holders of
Right Certificates (and, prior to the Distributibate, registered holders of shares of Company Camdtock) any legal or equitable right,
remedy or claim under this Agreement, by virtu¢haf execution and delivery the Merger Agreemenherconsummation of the Merger or
any other transactions contemplated by the Merggeément; but this Agreement shall be for the ankkexclusive benefit of the Company,
the Rights Agent and the registered holders oRtiglt Certificates (and, prior to the Distributibate, registered holders of shares of
Company Common Stock).”

F. Addition of Section 35The Rights Agreement is hereby further modifiad amended by adding a new Section 35 to the emddhtc
read in its entirety as follows:

“Section 35. Merger AgreemenNotwithstanding any other provision of this Agment, neither the approval, execution or delivdrthe
Merger Agreement, or any related agreement, nocdheummation of the Merger or other related tratisas contemplated by the Merger
Agreement is or shall be deemed to be a




Section 11(a)(ii) Event or a Section 13 Event, witk such performance or consummation result indbeurrence of a Stock Acquisition D
a Distribution Date or any other separation ofRights from the underlying Company Common Stock,ertitle or permit the holders of the
Rights to exercise the Rights or otherwise affeetrights of the holders of the Rights, includimgtg the holders of the Rights the right to
acquire securities of any party to the Merger Agrest.”

G. Addition of Section 36The Rights Agreement is hereby further modifiad amended by adding a new Section 36 to the esrddh
to read in its entirety as follows:

“Section 36. Termination of the Agreememotwithstanding anything herein to the contramymediately prior to the Effective Time (as
defined in the Merger Agreement), but only if thiéeEtive Time shall occur, this Agreement shalhérate and shall forthwith become void
and have no effect, without any liability or oblfigen on the part of the Company, the Rights Agerthe holders of any Rights.”

5. Miscellaneous

A. This Amendment shall be deemed to be araohmade under the laws of the State of Tennemseéor all purposes shall be governed
by and construed in accordance with the laws ofi State applicable to contracts to be made andmeed entirely within such State.

B. This Amendment may be executed in any remob counterparts, each of which shall for allgmses be deemed to be an original, and
all such counterparts shall together constituteasmethe same instrument.

C. If any term, provision, covenant or regtan of this Amendment is held by a court of cotepé jurisdiction or other authority to be
invalid, void or unenforceable, the remainder & thrms, provisions, covenants and restrictiorthiesfAmendment shall remain in full force
and effect and shall in no way be affected, imghoeinvalidated. It is the intent of the partiesdto to enforce the remainder of the terms,
provisions, covenants and restrictions to the marinextent permitted by law.

D. The Rights Agent and the Company herebiyaevany notice requirement under the Rights Agra@mertaining to the matters covered
by this Amendment.

E. This Amendment shall be deemed effectssefahe date first written above. Except as exglyemmended herein, all other terms and
conditions of the Rights Agreement shall remaifuihforce and effect. Without limiting the foregaj, the Rights Agent shall not be subject
to, nor required to interpret or comply with, otelenine if any Person has complied with, the Mesygreement even though reference
thereto may be made in this Amendment and the Rigbteement.




IN WITNESS WHEREOF , this Amendment has been duly executed by the @agnpnd the Rights Agent as of the day and yestr fir
written above.

DOLLAR GENERAL CORPORATION

By: /s/ Susan Laniga
Name: Susan Lanige
Title: Executive Vice President, General Cour

REGISTRAR AND TRANSFEF
COMPANY
(As Rights Agent

By: /s/ William P. Tatlel
Name: William P. Tatle
Title: Vice Presiden







