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

FORM 8-A/A

AMENDMENT NO. 1 TO
REGISTRATION STATEMENT ON FORM 8-A

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 @rart

Tennessee 61-0502302

(State of incorporation or organization) (I.REnployer Identification No.)

100 Mission Ridge
Goodlettsville, TN 37072

(Address of principal executive offices) (Zipd&)

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

Title of each class Name of each exchange on which
to be so registered each class is to be registered
Series B Junior Participating Preferred New York Stock Exchange

Stock Purchase Rights

If this form relates to the registration of a clagsecurities pursuant to Section 12(b) of the
Exchange Act and is effective pursuant to Genersthuiction A.(c), check the following box [X]

If this form relates to the registration of a clagsecurities pursuant to Section 12(g) of the
Exchange Act and is effective pursuant to Genasthuiction A.(d), check the following box [ ]

Securities Act registration statement file numlmewhich this form relates: N/A

Securities to be registered pursuant to Sectiog)ldf(the Act: None




Explanatory Note.

Dollar General Corporation is filing this AmendmeNb. 1 to Form 8A to amend and update cert
information in Items 1 and 2 of the Registratioat8iment on Form 8-filed by Dollar General with the Securities i
Exchange Commission on February 29, 2000, to retrecadoption of certain amendments to Dollar GaiseRight:
Agreement, dated as of February 29, 2000, betwedlarDGeneral and Registrar and Transfer CompasyRight:
Agent. Throughout this document, we will refer tol2r General Corporation as “we,” “us,” or “Doll&@eneral.”

On August 29, 2006, the CompasyBoard of Directors approved certain amendmentgh® Right
Agreement. The amendments, which are set forth First Amendment to Rights Agreement dated AugQ0st200t¢
between Dollar General and the Rights Agent:

1. Amend the definition o“Persor” in Section 1(I) of the Rights Agreement to refethte more expansi
definition of a “group” that is contained in Rul8dt5 of the Securities Exchange Act of 1934 (thgcliange Act)
rather than to the more limited definition containe Section 14(d)(2) of the Exchange Act that wssd in the Righ
Agreement. Under Rule 13d-5, a group is determinezkist “w]hen two or more persons agree to act togethetht
purpose of acquiring, holding, voting or disposaigecurities of an issuer.”

2. Delete the word“an Exempt Pers(’ in the first parenthetical of the definition “Acquiring Perso” in
Section 1(a) of the Rights Agreement, and deletedifinition of the term “Exempt Personi Section 1(j) of th
Rights Agreement. Prior to the amendment to thehRig\greement, acquisitions of Dollar General stbgkCa
Turner, Jr., James Stephen Turner, and the Turhiédré€n Trust, as well as each of their Affiliatasd Associate
(each of “Affiliates” and “Associatesds defined in the Rights Agreement) were excludethfthe operation of tl
Rights Agreement. Because none of the memberseofdiner family remain employed by Dollar Genenaserve o
its Board, the Board determined that it is in tlesthinterests of all shareholders as well as D@laneral to remoy
this exemption.

3. Delete the summary of rights that was containeBxhibit B tothe Rights Agreement and all rels
references to that Exhibit B.

Item 1. Description of Registrant’s Securities tdoe Registered.

On February 29, 2000, we entered into a Rights &gent with Registrar and Transfer Company, as E
Agent. On August 29, 2006, our Board of Directoppraved certain amendments to the Rights Agreemeéht
amendments are set forth in a First Amendment ghtRiAgreement, dated August 30, 2006, betweeraDGlEner:
and the Rights Agent. The discussion below desgribe Rights Agreement, as amended, but the discussmerel
a summary and should be read together with the tRigtyreement and with the First Amendment to Ri
Agreement, which are attached to this AmendmentiNo.Form 8-A as Exhibit 1 and Exhibit 2, respeely.




Issuance of Rights

Under the Rights Agreement, we issued one stookhaise right for each share of our common stocls(5pa
value per share, outstanding on March 10, 2000. i automatically attached to each share ofamummon stoc
issued from that date until May 8, 2000. On Mag®@)0, we effected a five for four stock split atigthtime, pursual
to the adjustment provisions contained in the Righgreement, each outstanding share of our comnowk sstea
evidenced the right to receive eight-tenths of ghtrirather than a full right. Eighénths of a right automatica
attached to each share of our common stock issfiied May 8, 2000 and will continue to attach to leahare ¢
common stock that we issue until the time, if amat the rights become exercisable or, if eark@hruary 28, 201
When exercised, each stock purchase right wiltlents holder to purchase from us one ¢nmdredth of a share
“unit”) of our Series B Junior Participating Preferred Btow par value per share, at an exercise pricg00.00 pe
unit, subject to adjustment.

Initial Exercise of Rights

The stock purchase rights are evidenced by an@ tnath shares of our common stock outstanding asr
issued after, March 10, 2000. The rights will sepafrom the common stock and become exercisalue the earlie
of the following events, which we call the “distiiion date”:

« The close of business on the tenth day after thigpannouncement that a person or group of atféit
or associated persons has acquired beneficial @hipeof at least 15% of our common stock °
outstanding (we refer to this person or group asAaquiring Person”); or

« The close of business on the tenth day (or latgradeaour Board of Directors may determine) follog
the commencement of a tender offer or exchange tfég could result in a person or group becol
the beneficial owner of at least 15% of our comrstmtk then outstanding.

The stock purchase rights are scheduled to expitbeaclose of business on February 28, 2010 unie
redeem or exchange the rights earlier as deschékealv.

Evidence of Rights
Until the stock purchase rights become exercisable:
« They will be evidenced by and transferred with cemmon stock certificate

« Common stock certificates issued after March 1002@ill contain a notation incorporating the Rig
Agreement by reference.




« Any surrender for transfer of certificates for @mommon stock also will constitute the transfer rtd
rights associated with the common stock represkely those certificates.

As soon as practicable after the stock purchasesrigecome exercisable, we will mail rights cezéifes to th
holders of our common stock who are eligible teeree rights. After that time, only the separatdtsgcertificates wi
represent the rights.

Exercise After Someone Becomes an Acquiring Person

After public announcement that a person has be@m#cquiring Person, each holder of a stock purhigs
will be entitled to receive, upon exercise of thghts, the number of shares of common stock (orcentair
circumstances, some other consideration determiyedur Board) having a value of two times the tloemren
purchase price of the right. However, this will apply to an Acquiring Person or that persoassociates or affiliat
whose rights will have become null and void.

If any of the following events occur after the datas publicly announced that a person has becan
Acquiring Person, then each holder of a stock pasehright will be entitled to receive upon exer@aséhe right (eve
if that holder had previously exercised that hdlsleight to acquire our common stock as describechadiatel
above) common stock of the company acquiring usnigear value equal to two times the then currentipase price ¢
the right:

« We effect a share exchange with, or merge into, @hgr person, and we are not the continuir
surviving corporation; or

« Any person effects a share exchange with us, ogesewith us and we are the continuing or survi
corporation, but in connection with the transactadnor part of the shares of our common stock
changed into or exchanged for securities of angrgtlerson or cash or any other property; or

« We sell or transfer 50% or more of our assets orieg power.

Rights that are or were beneficially owned by amuiang Person may (under certain circumstancesifspd
in the Rights Agreement) become null and void.

Exchange

At any time after a person becomes an Acquiringdterwe may exchange all or part of the outstandm
exercisable stock purchase rights for shares of cammon stock at an exchange ratio specified in Rights
Agreement. We generally may not make an excharngeafy person becomes the beneficial owner of 80#ore o
our common stock.




Adjustment

The purchase price and the number of units or shafecommon stock or other securities issuable
exercise of the stock purchase rights is subjectdjastment from time to time to prevent certaipety of dilution
With certain exceptions, we are not required taisidihe purchase price of the stock purchase rightis cumulative
adjustments amount to at least 1% of the purchase.pNe are not obligated to issue fractional sumit shares
common stock. If we decide not to issue fractiamats or shares of common stock, we will make ajusithent it
cash based on the fair market value of a unit aresbn the last trading date prior to the datexef@se.

Redemption

We may redeem the stock purchase rights in whaienbt in part, at a price of $0.001 per right (@il ir
cash or common stock). However, we may only redgmmights until the close of business on thehtelaty after th
public announcement that someone has become arirfaggBerson or, if earlier, February 28, 2010. ®©nedeeme
the rights will terminate immediately and the hotdwill be entitled to receive solely the redemptaice.

Amendment of Rights Agreement

We may amend the Rights Agreement without the agbraf our common stock holders until the distriba
date. After the distribution date and without tippmval of the rights holders, we will only be abdeamend the Rigr
Agreement in order to cure any ambiguity, defedhopnsistency, to shorten or lengthen any timeogeior to mak
changes that do not adversely affect the inteddtse rights holders, excluding the interestsro®aquiring Person «
that persors associates or affiliates. We may only lengthenttime period governing redemption of the rightghi
rights are presently redeemable.

Other

Until a stock purchase right is exercised, the @oldill have no rights as a Dollar General sharééotolely a
a result of the rights. This means, for exampgiaf until it is exercised, a right will not enditlts holder to vote «
receive dividends like one of our shareholders. dis&ibution of the rights will not be taxablegtbareholders or to
However, shareholders may, depending upon thermastances, recognize taxable income in the eventlaright:
become exercisable for units of Series B Juniortiédaating Preferred Stock, shares of common stakel
consideration or for common stock of an acquiriogpany.

As of August 30, 2006, 311,959,058 shares of oumroon stock were issued and outstanding. A tot
5,000,000 shares of Series B Junior Participatimedelred Stock have been reserved for issuance exentise of th
stock purchase rights, subject to adjustment.

The units of Series B Junior Participating Pref@r&tock that may be acquired upon exercise of thek
purchase rights will be nonredeemable and subamdittaany other shares of preferred stock that \ag issue. Eac
unit of Series B Junior Participating Preferredc&to




will be entitled to receive, when, as and if deethrdividends at the same rate as dividends adevth respect to ol
common stock. In the event of liquidation, thedsslof a unit of Series B Junior Participating Bregd Stock will b
entitled to share in any assets remaining ratalitly the holders of our common stock. Each uniSefies B Junic
Participating Preferred Stock will have one votgtjng together with our common stock.

In the event of any merger, share exchange or dthesaction in which shares of our common stod
exchanged, each unit of Series B Junior Partigigafireferred Stock will be entitled to receive peg share amou
paid in respect of each share of common stock. rigigs of holders of the Series B Junior Partitiga Preferre
Stock to dividends, liquidation and voting, andtie event of mergers and share exchanges, areciwdtb
customary anti-dilution provisions.

Because of the nature of the Series B Junior Haatinog Preferred Stock’dividend, liquidation and votil
rights, the economic value of one unit of Serie3uBior Participating Preferred Stock that may bguaed upon th
exercise of each stock purchase right should ajppede the economic value of one share of commuekst

The stock purchase rights may have certaintakgover effects. The rights will cause subssdliiution to ¢
person or group that attempts to acquire us onsteron approved by a majority of our Board of Dicgstunless tt
offer is conditioned on a substantial number ofitsgoeing acquired. However, the rights shouldimetfere with an
merger or other business combination approved byBoard since the rights may be redeemed by u®.80% pe
right at any time before the close of businesshe tenth day following the announcement thatesmme has becor
an Acquiring Person or, if earlier, February 281@0 Thus, the rights are intended to encouragesops who me
seek to acquire control of us to initiate such egquésition through negotiations with our Board. Hawer, the effect «
the rights may be to discourage a third party frmaking a partial tender offer or otherwise attemgtio obtain
substantial equity position in the equity secusited, or seeking to obtain control of, us. To &xtent any potenti
acquirers are deterred by the rights, the rightg haae the effect of preserving incumbent managémeoffice.

The description of the stock purchase rights sehfabove is a summary only. For a complete dgson of
the rights, please read the Rights Agreement amdritilst Amendment to Rights Amendment attachedxasbi 1 anc
Exhibit 2, respectively, and incorporated by refieesas if fully set forth herein.

Item 2. Exhibits.
The following exhibits are filed as part of this &mdment No. 1 to Form 8-A:

1. Rights Agreement, dated February 29, 2000, betWeslar General Corporation and the Rights Ag
including the Form of Rights Certificate attachedExhibit A to the Rights Agreement (incorporatgdréference t
Exhibit 4 to the Current Report on Form 8-K fileidmthe SEC on February 29, 2000).




2. First Amendment to Rights Agreement, dated Augwst2906, between Dollar General Corpora
and the Rights Agent.

3. Sections 7, 8, 9, 10 and 12 of the Dollar GeneratpGration Amended and Restated Chi
(incorporated by reference to Exhibit 3.1 to thenAal Report on Form 1KB-for the fiscal year ended January
2004, filed with the SEC on March 16, 2004).




SIGNATURE

Pursuant to the requirements of Section 12 of theufties Exchange Act of 1934, the registrant thaly
caused this Amendment No. 1 to the Registratiote8tant on Form & to be signed on its behalf by the undersig
thereto duly authorized.

DOLLAR GENERAL CORPORATION

Date: August 31, 2006 By: /s/ Susan S. Lanigan

Susan S. Lanigan
Executive Vice President and General Counsel




EXHIBIT INDEX

1. Rights Agreement, dated February 29, 2000, betweslar General Corporation and the Rights Ag
including the Form of Rights Certificate attachedexhibit A to the Rights Agreement (incorporatgdreference t
Exhibit 4 to the Current Report on Form 8-K filedlwthe SEC on February 29, 2000).

2. First Amendment to Rights Agreement, dated Augwst2906, between Dollar General Corpora
and the Rights Agent.

3. Sections 7, 8, 9, 10 and 12 of the Dollar GeneratpGration Amended and Restated Chi
(incorporated by reference to Exhibit 3.1 to thenAal Report on Form 1KB-for the fiscal year ended January
2004, filed with the SEC on March 16, 2004).



FIRST AMENDMENT TO RIGHTS AGREEMENT

This FIRST AMENDMENT TO RIGHTS AGREEMENT is entered into effective as of this §bday o
August, 2006 (this “Amendment”), between Dollar @exi Corporation (the “Companygnd Registrar and Trans

Company (the “Rights Agent”), as rights agent.

WHEREAS , the Company and the Rights Agent entered intoghtR Agreement, dated as of February
2000 (the “Rights Agreement”); and

WHEREAS , Section 27 of the Rights Agreement provides timatertain circumstances, the Company
from time to time supplement or amend the Rightse&gent without the approval of any holders of Rghnd

WHEREAS , the Company desires to modify the terms of thgh&i Agreement in certain respects as set
herein, and in connection therewith, is enterirtg this Amendment and directing the Rights Agenémber into thi
Amendment.

NOW, THEREFORE , in consideration of the premises and the mutgedements herein set forth, the pa
hereby agree as follows:

1. Defined Terms. Capitalized terms used herein and not otherdesftned shall have the meani
assigned to such terms in the Rights Agreement.

2. Direction to Rights Agent The Company hereby directs the Rights Agenifsircapacity as Righ
Agent and in accordance with the terms of Sectibonfzhe Rights Agreement, to execute this Amendmen

3. Certification of Appropriate Office. The undersigned officer of the Company, beinty @uthorize:
on behalf of the Company, hereby certifies in his©ier capacity as an officer on behalf of the Comyp@ the Right
Agent that (a) he or she is an “officaf the Company as such term is used in Sectiorf BfedRights Agreement, a
(b) this Amendment is in compliance with the temhSection 27 of the Rights Agreement.

4, Amendment of Rights Agreeme. The Rights Agreement is hereby amended as fsllo

(A)  The definition of*Acquiring Perso” in Section 1(a) of the Rights Agreement is hereimerded b
deleting the words “an Exempt Person,” after thedsdother than” and before the words “the Companythe firs
parenthetical of the definition; and

(B) The definition of*Exempt Persc’ in Section 1(j) of the Rights Agreement is herelgyeted in it
entirety and replaced with the following: “[Intesnally Omitted.]”; and

(C) The definition of“Persor” in Section 1(I) of the Rights Agreement is herebyeaded and restated
read in its entirety as follows:




“Person” shall mean any individual, partnershipmfi corporation, association,
trust, unincorporated organization or other entty,well as any syndicate or group (as
determined in accordance with Rule 13d-5 underBkehange Act, as the Rule is in
effect on the date of this Amendment).

(D)  Section 3(b) of the Rights Agreement is herebytddlén its entirety and replaced with the followi
“[Intentionally Omitted.]”; and

(E) The last sentence of Section 3(c) of the RightseAgrent is hereby amended by deleting the w*or
have appended to them the Summary of Rights” irptlrenthetical; and

(F) Exhibit B to the Rights Agreement is hereby deleitedts entirety and replaced with the followi
“[Intentionally Omitted.]”.

5. Effect of Amendmeni. Except as specifically amended by this Amendmaiit other terms ar
conditions of the Rights Agreement shall remaifuihforce and effect and are hereby ratified andfomed.

6. Counterpart. This Amendment may be executed by one or motheoparties hereto in any numbe
separate counterparts, each of which shall be deemeriginal and all of which, taken together,lisha deemed i
constitute one and the same instrument. Delivdryaro executed counterpart of this Amendment by ifaibes
transmission or by electronic mail in pdf form $had as effective as delivery of a manually exeduteunterpa
hereof.

[Remainder of page left intentionally blank; signature page follows.]




IN WITNESS WHEREOF , the parties hereto have caused this Amendmee ttuly executed, all as of -
date first above written.

DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanigan
Name: Susan S. Lanigan
Title: Executive Vice President & General Counsel

REGISTRAR AND TRANSFER COMPANY

By: /s/ William P. Tatler
Name: William P. Tatler
Title:  Vice President




