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As filed with the Securities and Exchange Commissio June 13, 20!

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 Girart
61-0502302

(I.R.S. Employer Identification No.)

Tennessee

(State or Other Jurisdiction of
Incorporation or Organization)
100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of Principal Executive Offices, includifigp Code)

DOLLAR GENERAL CORPORATION
1998 STOCK INCENTIVE 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 Arede, of Agent for Service)

Indicate by check mark whether the registrantl@ge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller reporting compaS8ge 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(1) Share(2) Price(2) Registration Fee(2)
Common Stock, par 1,799,102 shares $1.25 $2,248,877.50 $88.38

value $.50 per sha

(1) Plus such indeterminate number of additional shasesay be required to cover antidilutive adjustimemder the 1998 Stock Incentive Plan.
(2) Computed pursuant to Rule 457(h) of the S&esrAct of 1933, as amended, solely for the pugprfdetermining the amount of the registration feesed upon the price at

which the options granted under the 1998 Stockritice Plan may be exercised.




The undersigned Registrant hereby files this Regjieh Statement on Form S-8 (the “Registrationestent”) to
register 1,799,102 shares of Dollar General Cotordthe “Registrant” or the “Company”) common &tp$0.50 par value (the
“Common Stock”), for issuance upon the exercisstotk options granted under the Dollar General G@fon 1998 Stock
Incentive Plan (the “Plan™).

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 Company’s Annual Report on Form 10-K for tleedil year ended February 1, 2008 (the “fiscal 2007
Form 10-K”"), filed with the Securities and Exchar@@mmission (the “SEC”) on March 28, 2008.

« The Company’s Current Report on Form 8-K dated Mar&, 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 0
Form 8-K dated April 16, 2008, filed with the SE@ April 22, 2008, Current Report on Form 8-K dated
May 9, 2008, filed with the SEC on May 15, 2008( &urrent Report on Form 8-K dated May 29, 2008,
filed with the SEC on June 2, 2008.

In addition, all documents that the Company subsetjy files pursuant to Sections 13(a), 13(c), £4%(d) of the
Securities Exchange Act of 1934, prior to the gliof a post-effective amendment which indicates éissecurities offered have
been sold or which deregisters all securities teemaining unsold, shall be deemed to be incorpdrayereference in this
registration statement and to be a part thereof fitte date of filing of such documents. Any stagata contained in a document
incorporated or deemed to be incorporated by re@rderein shall be deemed to be modified or repldar purposes hereof to
the extent that a statement contained herein (anynother subsequently filed document which addadorporated or deemed to
be incorporated by reference herein) modifies plaees such statement. Any statement so modifieepdaced shall not be
deemed, except as so modified or replaced, to itotesa part hereof.

Item 4. Description of Securities.

The Company is authorized to issue 1,000,000,0a€estof common stock, $0.50 par value per sharef May 15,
2008, 555,479,897 shares of common stock weredsang outstanding. All outstanding shares of comstook are fully paid
and non-assessable. The following description ®Gbmpany’s capital stock does not purport to brepiete and is governed
and qualified by the Company’s charter, bylawsgottontractual arrangements and the provisionppifGable Tennessee law.

The Company is registering 1,799,102 shares of Goyppommon stock, $0.50 par value, for issuance tipe
exercise of stock options granted under the Pldirovastanding shares of common stock are of tieeselass and have equal
rights and attributes. Holders of common stockeantitled to one vote per share at all meetinghafeholders. Dividends, if
any, that may be declared on the common stockbeifpaid in an equal amount to the holder of eaaheshNo preemptive rights
are conferred upon the holders of such stock agiek thre no liquidation or conversion rights. Exeaepmay be specifically
provided in a separate agreement, no shares of oorstock are subject to any restriction on aliematThere are no redemption
or sinking fund provisions applicable to the shattsommon stock.




Item 5. Interests of Named Expertsand Counsel.
Not applicable.

Item 6. Indemnification of Directors and Officers.

The Tennessee Business Corporation Act (“TBCAQwal 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 fatycduty as a director. Under the TBCA, a Tennedmesiness corporation
may not eliminate or limit a director’'s monetargHility for (i) breaches of the director’s dutylof/alty to the corporation or its
shareholders; (ii) acts or omissions not in godth far involving intentional misconduct or a knowiriolation of law; or
(i) unlawful dividends, stock repurchases or meqi¢ions. This provision also may not limit a dirats liability for violation of,
or otherwise relieve a corporation or its directoosn the necessity of complying with, federal tate securities laws, or affect
the availability of non-monetary remedies suchngunictive relief or rescission. The Company’s chiadontains a provision
stating that directors shall not be personallylégbr monetary damages to the Company or its $ledders for breach of
fiduciary duty as a director, except to the extequired 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 proceediriga) such person acted in good faith; (b) in thee of conduct in an official
capacity with the corporation, he reasonably beliesuch conduct was in the corporatfhést interests; (c) in all other cases
reasonably believed that his conduct was at leatsbpposed to the best interests of the corporatiod (d) in connection with
any criminal proceeding, such person had no redderause to believe his conduct was unlawful.clioas brought by or in th
right of the corporation, however, the TBCA proddbat no indemnification may be made if the divect officer was adjudge
to be liable to the corporation. The TBCA also pdes that in connection with any proceeding chaygmnproper personal
benefit to an officer or director, no indemnifieatimay be made if such officer or director is adjed liable on the basis that
such personal benefit was improperly received ases where the director or officer is wholly suséason the merits or
otherwise, in the defense of any proceeding inttijaecause of his or her status as a directoifioenof a corporation, the
TBCA mandates that the corporation indemnify thrector or officer against reasonable expensesiiedun the proceeding. T
TBCA provides that a court of competent jurisdintianless the corporation’s charter provides otisrwpon application, may
order that an officer or director be indemnified feasonable expenses if the court determineghbatirector or officer is
entitled to mandatory indemnification as describbdve, in which case the court shall also ordecdnporation to pay his
reasonable expenses incurred to obtain court-addedemnification. Unless the corporation’s chaprsvides otherwise, upon
application, the court may also order indemnifigatior reasonable expenses if, in consideraticallatlevant circumstances, 1
court determines that the director or officer islyaand reasonably entitled to indemnificationfwithstanding the fact that
(a) such officer or director was adjudged liablé¢ht® corporation in a proceeding by or in the righthe corporation; (b) such
officer or director was adjudged liable on the bakat personal benefit was improperly receivediby, or (c) such officer or
director failed to meet the standard of conductrradly required for indemnification as describedaho

The Company’s charter and bylaws require the Compamdemnify its directors and officers to théldst extent
permitted by applicable law. The Company’s bylawsHer require the Company to advance expensesctod its directors and
officers to the full extent allowed by Tennessee.ldnder the Company’s charter and bylaws, suchrimdfication and
advancement of expenses provisions are not exelasigny other right that a director or officer ntawe or acquire both as to
action in his or her official capacity and as ttéi@cin another capacity.




The Company has in effect a directors’ and offickability insurance policy that covers its direcs and officers in
amounts that the Company believes are customaty industry. Under this policy, the insurer agreepay, subject to certain
exclusions, for any claim made against directorsfficers of the Company for a wrongful act or osii by such persons, but
only if and to the extent such persons become lieghligated to pay such claim or incur certaintsds defending such claim.
Furthermore, the Agreement and Plan of Merger anBurak Holdings, L.P., Buck Acquisition Corp. ané&t@ompany, dated as
of March 11, 2007, requires the Company to maintailemnification of directors and officers to thdlést extent permitted by
law following the July 6, 2007 completion of the mper of Buck Acquisition Corp. with and into the i@pany.

In connection with entering into a monitoring agnemt with an affiliate of Kohlberg Kravis Roberts@o. and an
affiliate of Goldman, Sachs & Co., the Company sddanto a separate indemnification agreement thighparties to the
monitoring agreement pursuant to which the Compgrged to provide customary indemnification to spahies and their
affiliates. See the “Certain Relationships and Reldransactions, and Director Independence—ReRa&ety Transactions—
Monitoring Agreement and Indemnity Agreement” sectof our fiscal 2007 Form 10-K.

Pursuant to the Company’s employment agreementMiitiDreiling, effective as of January 11, 2008g(th
“Employment Agreement”), the Company shall indemrihd hold harmless Mr. Dreiling for all acts amdissions occurring
during his employment or service as a member oBiberd (or both) to the maximum extent providedemtie Company’s
charter, bylaws and applicable law. During the Téasidefined in the Employment Agreement) and ftaran of six years
thereafter, the Company, or any of its successbi| purchase and maintain, at its own expensectoirs, and officers, liability
insurance providing coverage for Mr. Dreiling iretbame amount as for Board members. In additiodessribed in more detalil
in the Employment Agreement, the Company has agmeadlemnify and hold harmless Mr. Dreiling to fludlest extent
authorized by applicable law in connection withtair claims which may arise out of his previous yment agreements with
his former employer.

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

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

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

Item 9. Undertakings.
(@ The undersigned registrant hereby undertakes:

1. To file, during any period in which offers @las 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 registratiteitement;




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 timallde deemed to be the initial bona fide offerihgreof.

3. To remove from registration by means of a @ffgetive 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 annugpbort pursuant to Section 13(a) or Section 16{dhe Securities Exchange Act
of 1934 (and, where applicable, each filing of enpyee benefit plan’s annual report pursuant ttiee 15(d) of the Securities
Exchange Act of 1934) that is incorporated by reffiee 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 registiamtsuant 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 liaigis (other than the payment
by the registrant of expenses incurred or paid diyector, 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 wiggtsuch indemnification by it is against publidippas expressed in the Act
and will be governed by the final adjudication o€k issue.




SIGNATURES

TheRegistrant . Pursuant to the requirements of the Securitigsof 1933, the Registrant certifies that it has
reasonable grounds to believe that it meets ahe@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 @Gletisville, State of
Tennessee, on May 29, 2008.

DOLLAR GENERAL COPORATION

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

KNOW ALL MEN BY THESE PRESENTS, that each personos# signature appears below hereby constitute
appoints David M. Tehle and Susan S. Lanigan, arydodthem (with full power in each to act alonkis or her true and lawi
attorney-infact and agent, with full power of substitution amgubstitution, for him or her and in his or hame, place ar
stead, in any and all capacities, to sign any dreheendments to this registration statement, arfidd the same, with all exhib
thereto, and other documents in connection thehewiith the Securities and Exchange Commissionntgrg unto each sa
attorney-infact and agent full power and authority to do aedgrm each and every act and thing requisite armssary to t
done in and about the premises, as fully to alintg and purposes as he or she might or could dergon, hereby ratifying a
confirming all that each said attorneyfaet and agent, or his substitute or substitutesy tawfully do or cause to be done
virtue hereof.

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

Signature Capacity Date

/sl Richard W. Dreiling Chief Executive Officer May 29, 2008
Richard W. Dreiling (Principal Executive Officer)

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

/sl Michael M. Calbert Director May 29, 2008

Michael M. Calbert

/sl Raj Agrawal Director May 29, 2008
Raj Agrawal
/s/ Adrian Jones Director May 29, 2008

Adrian Jones

/s/ Dean B. Nelson Director May 29, 2008
Dean B. Nelson




EXHIBIT INDEX

Dollar General Corporation 1998 Stock Incemfitan (As Amended and Restated
effective as of May 31, 2006) (incorporated by refiee to Exhibit 99 to Dollar General
Corporation’s Current Report on Form 8-K dated N4y 2006, filed with the SEC on
June 2, 2006 (file number 001-11421)).

Amendment to Dollar General Corporation 1988 Incentive Plan, effective
November 28, 2006 (incorporated by reference talktxh0.8 to Dollar General
Corporation’s Annual Report on Form 10-K for thecfil year ended February 2, 2007,
filed with the SEC on March 29, 2007 (file numbénal1421)).

Sections 7 and 8 of Dollar General Corporagidéimended and Restated Charter
(incorporated by reference to Exhibit 3.1 to Dolneral Corporation’s Current Report
on Form 8-K dated July 6, 2007, filed with the S&CJuly 12, 2007 (file number 001-

Article I, Section 1 of Article Il, and Seati® 3 and 4 of Article IV of the Amended and
Restated Bylaws of Dollar General Corporation (addpn September 20, 2007)
(incorporated by reference to Exhibit 3.2 to Doleneral Corporation’s Registration
Statement on Form S-4, filed with the SEC on Deam2ii, 2007 (file number 333-

Registration Rights Agreement, dated July0®72 among Buck Holdings, L.P., Buck
Holdings, LLC, Dollar General Corporation and Stmders named therein
(incorporated by reference to Exhibit 4.18 to DotBeneral Corporation’s Registration
Statement on Form S-4, filed with the SEC on Deam2li, 2007 (file number 333-

Opinion of Baker, Donelson, Bearman, CaldweBé&rkowitz, P.C.

Consent of Baker, Donelson, Bearman, Caldsv@&erkowitz, P.C. (included in Exhibit

Consent of Ernst & Young LLP.

Exhibit No. Description
4.1
4.2
4.3
11421)).
4.4
148320)).
4.5
148320)).
5
23.1
5).
23.2
24

Power of Attorney (included on the Signaturgdhaereto).



[Letterhead of Baker, Donelson, Bearman, CaldweBe&kowitz]

June 13, 2008

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Re: Registration Statement on Forn8 8t connection with the Dollar General Corporati®98 Stock Incentive Pl
Ladies and Gentlemen:

This opinion is rendered for use in connection wiith Registration Statement on Form S-8 (the “Reggien
Statement”), relating to the Dollar General Corpiora1998 Stock Incentive Plan (the “Plan”), tofided by Dollar General
Corporation, a Tennessee corporation (the “Compamyth the Securities and Exchange Commission orbougJune 13, 200
The Registration Statement relates to 1,799,1ashthe “Shares”) of the Company’s Common St$6i50 par value, for
issuance under the Plan.

We hereby consent to the filing of this opiniornEaghibits 5 and 23.1 to the Registration Statemedtta the reference
our name in the Registration Statement.

As counsel to the Company, we have examined anfhariéiar with originals or copies, certified orharwise identified
to our satisfaction, of such statutes, documeit@arate records, certificates of public officiadsd other instruments as we h.
deemed necessary for the purpose of this opinmmiyding the Company’s Charter and Bylaws and éwend of the proceedings
of the directors of the Company.

Based upon the foregoing, we are of the opiniontti&a Shares that may be issued and sold fromttntiene in
accordance with the Plan have been duly authofmedsuance and will, when issued, sold and paidrf accordance with the
Plan, be legally issued, fully paid and non-asd#esa

Very truly yours,

/s/ BAKER, DONELSON, BEARMAN,
CALDWELL & BERKOWITZ, P.C.



Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form8-dated June 13, 2008 pertair
to the Dollar General Corporation 1998 Stock IneenPlan of our report dated March 25, 2008, wéhpect to tr
consolidated financial statements of Dollar Gen€aiporation included in its Annual Report (FormHKYfor the yea
ended February 1, 2008 filed with the Securitied Brchange Commission.

/sl Ernst & Young LLP

Nashville, Tennesse
June 10, 2008



