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As filed with the Securities and Exchange Commissin May 20, 20C

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 Givart
Tennessee 61-0502302

(State or Other Jurisdiction of (I.R.S. Employer Identification No.)
Incorporation or Organization)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of Principal Executive Offices, includifigp Code)

2007 STOCK INCENTIVE PLAN
FOR KEY EMPLOYEESOF
DOLLAR GENERAL CORPORATION AND ITSAFFILIATES

(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 Alede, of Agent for Service)

Indicate by check mark whether the registrantlezge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting compa8ge the definitions of “large accelerated filéaccelerated filer” and “smaller reporting compéiin Rule 12b-2
of the Exchange Act.

Large accelerated filer [ ] Accelerated filer [

Non-accelerated filer [X] (Do not check if a smalleporting company) Smaller reporting company [

CALCULATION OF REGISTRATION FEE

Proposed Maximum ~ Proposed Maximum
Title of Securities Amounttobe  Offering Price Per Share Aggregate Offering Price Amount of
to be Registered Registered(1) (@] 2 Registration Feg(2)

Common Stock, par 24,000,000 shares $5.00 $120,000,000 $4,716
value $.50 per share

(1) Plus such indeterminate number of additional shasasay be required to cover antidilutive adjusttaemder the 2007 Stock Incentive Plan.
(2) Computed pursuant to Rule 457(h) of the SéiesriAct of 1933, as solely for the pu mining the amount of the registration fessed upon the book value of the Common Stodkatiir General Corporation on March 19, 2008.




The undersigned Registrant hereby files this Reafish Statement on Form S-8 (the “Registratioriedtent”) to register 24,000,000 shares of Dollan&al Corporation (the “Registrant” or the “Company
common stock, $0.50 par value (the “Common Stodit)jssuance under the 2007 Stock Incentive RiaikKey Employees of Dollar General Corporation ésdhffiliates (the “Plan”).

PART I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incor poration 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 theeéil year ended February 1, 2008 (the “fiscal 206 10-K"), filed with the Securities and Exchar@emmission (the “SEC”) on March
28, 2008.

« The Company’s Current Report on Form 8-K dated Mad®, 2008, filed with the SEC on March 24, 2008(rént Report on Form 8-K dated April 9, 2008, dilwith the SEC on April 10, 2008,
Current Report on Form 8-K dated April 16, 200&diwith the SEC on April 22, 2008, and Current 8&¢pn Form 8-K dated May 9, 2008, filed with thEGon May 15, 2008.

In addition, all documents that the Company subsetiy files pursuant to Sections 13(a), 13(c), 14%(d) of the Securities Exchange Act of 1934opto the filing of a post-effective amendment whic
indicates that all securities offered have beed soWwhich deregisters all securities then remaninsold, shall be deemed to be incorporated l®reate in this registration statement andea part thereof from tl
date of filing of such documents. Any statememistained in a document incorporated or deemed fodmporated by reference herein shall be deemée imodified or replaced for purposes hereof éoetktent
that a statement contained herein (or in any ahbsequently filed document which also is incorpertar deemed to be incorporated by reference memsdifies or replaces such statement. Any staterso
modified or replaced shall not be deemed, excepbasodified or replaced, to constitute a part bkre

Item 4. Description of Securities.

The Company is authorized to issue 1,000,000,0@6estof common stock, $0.50 par value per sharef May 15, 2008, 555,479,897 shares of commorksimre issued and outstanding. All
outstanding shares of common stock are fully paidion-assessable. The following description ofGbenpany’s capital stock does not purport to belete and is governed and qualified by the Company’
charter, bylaws, other contractual arrangementstaagrovisions of applicable Tennessee law.

The Company is registering 24,000,000 shares off2oiy common stock, $0.50 par value, for issuanceuthe Plan. All outstanding shares of Common IStwe of the same class and have equal 1
and attributes. Holders of Common Stock are entiiteone vote per share at all meetings of shadelnsl Dividends, if any, that may be declaredren@ommon Stock will be paid in an equal amourthéoholder
of each share. No preemptive rights are confenpah the holders of such stock and there are mididion or conversion rights. Except as may kez#jzally provided in a separate agreement, noeshef
Common Stock are subject to any restriction omali@n. There are no redemption or sinking funds/fmions applicable to the shares of Common Stock.

Item 5. Interests of Named Expertsand Counsel.

Not applicable.




Item 6. Indemnification of Directorsand Officers.

The Tennessee Business Corporation Act (“TBCA')w# a Tennessee corporation’s charter to contpiosion eliminating or limiting, with certain egptions, the personal liability of a director te th
corporation or its shareholders for monetary darsdigebreach of the director’s fiduciary duty agigector. Under the TBCA, a Tennessee businescatipn may not eliminate or limit a director’s negary
liability for (i) breaches of the director’s duty loyalty to the corporation or its shareholdei;dcts or omissions not in good faith or involgimtentional misconduct or a knowing violationladv; or (iii) unlawful
dividends, stock repurchases or redemptions. Tiugigion also may not limit a director’s liabilifgr violation of, or otherwise relieve a corporatior its directors from the necessity of complyinigh, federal or
state securities laws, or affect the availabiltypon-monetary remedies such as injunctive reliefegcission. The Company’s charter contains aipimv stating that directors shall not be persgniable for
monetary damages to the Company or its sharehdiolebseach of fiduciary duty as a director, excepthe extent required by the TBCA in effect fréime to time.

The TBCA provides that a corporation may indemaifiy of its directors, officers, employees and agewainst liability incurred in connection with opeeding if (a) such person acted in good faith;
(b) in the case of conduct in an official capaeiiyh the corporation, he reasonably believed sumidact was in the corporation’s best interestsin(@ll other cases, he reasonably believed tlatdmnduct was at
least not opposed to the best interests of theocatipn; and (d) in connection with any criminabpeeding, such person had no reasonable causéewebeis conduct was unlawful. In actions broulghtor in the
right of the corporation, however, the TBCA proddbat no indemnification may be made if the divectr officer was adjudged to be liable to the cogion. The TBCA also provides that in connectiith any
proceeding charging improper personal benefit toféiner or director, no indemnification may be neafisuch officer or director is adjudged liable the basis that such personal benefit was imprppedeived. In
cases where the director or officer is wholly sssfel, on the merits or otherwise, in the deferfseng proceeding instigated because of his or ta¢us as a director or officer of a corporatiore T BCA mandates
that the corporation indemnify the director or offi against reasonable expenses incurred in tle@ding. The TBCA provides that a court of compeiensdiction, unless the corporation’s charten\pdes
otherwise, upon application, may order that anceffior director be indemnified for reasonable espsrif the court determines that the director &icef is entitled to mandatory indemnification asdribed above,
in which case the court shall also order the cafon to pay his reasonable expenses incurredterobourt-ordered indemnification. Unless the cogtion’s charter provides otherwise, upon appiicatthe court
may also order indemnification for reasonable esperif, in consideration of all relevant circumstes, the court determines that the director oceffis fairly and reasonably entitled to indemrfion,
notwithstanding the fact that (a) such officer @edtor was adjudged liable to the corporation praceeding by or in the right of the corporati¢im); such officer or director was adjudged liabletioa basis that
personal benefit was improperly received by him{arsuch officer or director failed to meet thargtard of conduct normally required for indemnifica as described above.

The Company’s charter and bylaws require the Compamdemnify its directors and officers to thélést extent permitted by applicable law. The Comps bylaws further require the Company to
advance expenses to each of its directors andeodfio the full extent allowed by Tennessee lawdésrthe Company’s charter and bylaws, such inddoatibn and advancement of expenses provisionaatre
exclusive of any other right that a director oricéf may have or acquire both as to action in hisew official capacity and as to action in anotbapacity.

The Company has in effect a directors’ and offickability insurance policy that covers its direcs and officers in amounts that the Company beseare customary in its industry. Under this pglibge
insurer agrees to pay, subject to certain exclssifor any claim made against directors or offiaerthe Company for a wrongful act or omission bgls persons, but only if and to the extent suclsqres become
legally obligated to pay such claim or incur certedsts in defending such claim. Furthermore, thee@ment and Plan of Merger among Buck HoldingB,,lBuck Acquisition Corp. and the Company, datedfa
March 11, 2007, requires the Company to maintaieimnification of directors and officers to the &gt extent permitted by law following the July 02 completion of the merger of Buck Acquisitionr@.owith
and into the Company.




In connection with entering into a monitoring agneat with an affiliate of Kohlberg Kravis Roberts@o. and an affiliate of Goldman, Sachs & Co.,@wnpany entered into a separate indemnification
agreement with the parties to the monitoring agesgrpursuant to which the Company agreed to prosicéomary indemnification to such parties andrthéiliates. See the “Certain Relationships andakel
Transactions, and Director Independence—Relatety Faansactions—Monitoring Agreement and Indem#iggreement” section of our fiscal 2007 Form 10-K.

Pursuant to the Company’s employment agreementMitiDreiling, effective as of January 11, 2008e(ttEmployment Agreement”), the Company has agreatlit Mr. Dreiling is made or threatened
to be made a party to any action, suit or procegdirhether civil, criminal, administrative or intimtive, relating to a claim by his prior employkat Mr. Dreiling has breached or attempted t@bhecertain
covenants to which he is bound as a result of inigleyment arrangement with his prior employer, @@mpany will indemnify and hold harmless Mr. Dregito the fullest extent authorized by applicable from
and against any and all liabilities, amounts paidéttlement, costs, claims and expenses, inclugirapsts and expenses incurred in defense ofaaly proceeding (including attorneys’ fees). Thenfany will pay
costs and expenses Mr. Dreiling incurs in deferisng such proceeding (including attornefe2s) in advance of the final disposition of stitigdtion upon receipt of (a) a written request fayment, (b) approprie
documentation evidencing the incurrence, amountretdre of the costs and expenses for which paymérging sought, and (c) an undertaking adequaderuapplicable law made by or on behalf of Mr.ilg to
repay the amounts so paid if it shall ultimatelyde¢ermined that he is not entitled to be inderedifinder his Employment Agreement with the Compaiogwithstanding the foregoing, if as a result ofls
proceeding Mr. Dreiling is prohibited from contimgi his employment with the Company, the Companyl glag to Mr. Dreiling his base salary until therlest to occur of (i) the date upon which he ceasebe so
prohibited, (ii) the date, if any, upon which heebmes employed by a subsequent employer andh@ijitst anniversary of the effective date of spebhibition.

In addition, the Company shall indemnify and hotdrhless Mr. Dreiling for all acts and omissionsweing during his employment or service as a menali¢he Board (or both) to the maximum extent
provided under the Company’s charter, bylaws arpliegble law. During the Term (as defined in theffmyment Agreement) and for a term of six yearsehéter, the Company, or any of its successord| sha
purchase and maintain, at its own expense, dirgcamd officers, liability insurance providing coage for Mr. Dreiling in the same amount as for Boamembers.

Mr. Dreiling shall provide his reasonable coopemiin connection with any proceeding (or any apfah any proceeding) referenced above, as wedhgsproceeding which relates to events occurring
during his employment.

Item 7. Exemption from Registration Claimed.

Not applicable.
Item 8. Exhibits.

See the Exhibit Index immediately following thersigure page hereto, which Exhibit Index is incogped herein by this reference.
Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

1. To file, during any period in which offers @las are being made, a post-effective amendmehiseegistration statement to include any mateénfdrmation with respect to the




plan of distribution not previously disclosed iretfegistration statement or any material changeitt information in the registration statement;

2. That, for the purpose of determining any lipilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to be a egwgtration statement relating to the
securities offered therein, and the offering oftssecurities at that time shall be deemed to bénitial bona fide offering thereof.

3. To remove from registration by means of a @ftetive amendment any of the securities beingsteged which remain unsold at the terminationhef offering.

(b) The undersigned registrant hereby undertahas tor purposes of determining any liability untiee Securities Act of 1933, each filing of thgistrant’s annual report pursuant to Section 18(a)
Section 15(d) of the Securities Exchange Act of4l@hd, where applicable, each filing of an empéolenefit plan’s annual report pursuant to sectifu) of the Securities Exchange Act of 1934) that
incorporated by reference in the registration statet shall be deemed to be a new registrationmstaterelating to the securities offered thereirg #re offering of such securities at that time shaldeemed to be
the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arisingder the Securities Act of 1933 may be permitteditectors, officers and controlling persons @ thgistrant pursuant to the foregoing provisian:
otherwise, the registrant has been advised th#eimpinion of the Securities and Exchange Commissiich indemnification is against public policyexpressed in the Act and is, therefore, unenfdrleedn the
event that a claim for indemnification against sliahilities (other than the payment by the registrof expenses incurred or paid by a directoiceffor controlling person of the registrant in twecessful defense
any action, suit or proceeding) is asserted by slirgttor, officer or controlling person in conniectwith the securities being registered, the regrg will, unless in the opinion of its counset timatter has been
settled by controlling precedent, submit to a cofi@ppropriate jurisdiction the question whethestsindemnification by it is against public poliag expressed in the Act and will be governed byfitied
adjudication of such issue.




SIGNATURES

TheRegistrant . Pursuant to the requirements of the SecuritietsoA1933, the Registrant certifies that it haasnable grounds to believe that it meets all efrégyuirements for filing on Form S-8 and
has duly caused this registration statement tagseed on its behalf by the undersigned, thereunty duthorized, in the City of Goodlettsville, Staif Tennessee, on April 21, 2008.
DOLLAR GENERAL COPORATION

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

KNOW ALL MEN BY THESE PRESENTS, that each personosé signature appears below hereby constitutesgoints David M. Tehle and Susan S. Lanigan, aycdéthem (with full power in each
act alone), his or her true and lawful attorneyfaot and agent, with full power of substitution amdubstitution, for him or her and in his or hame, place and stead, in any and all capacitiesigtoany and
amendments to this registration statement, andetdhfe same, with all exhibits thereto, and ottlecuments in connection therewith, with the Semsiand Exchange Commission, granting unto eachat&rney-
in-fact and agent full power and authority to do ard@rm each and every act and thing requisite augtssary to be done in and about the premises|lasd all intents and purposes as he or she niglould d
in person, hereby ratifying and confirming all tleaich said attorney-in-fact and agent, or his #uibstor substitutes, may lawfully do or cause ¢odone by virtue hereof.

Pursuant to the requirements of the SecuritiesoA@933, this registration statement has been dignyethe following persons in the capacities andhendates indicated.

Signature Capacity Date

/sl Richard W. Dreiling Chief Executive Officer April 21, 2008
Richard W. Dreiling (Principal Executive Officer)

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

/sl Michael M. Calbert Director April 23, 2008

Michael M. Calbert

Is/ Raj Agrawal Director April 22, 2008
Raj Agrawal
/s/ Adrian Jones Director April 28, 2008

Adrian Jones

/sl Dean B. Nelson Director April 23, 2008
Dean B. Nelson




EXHIBIT INDEX
Exhibit No.  Description

4.1 2007 Stock Incentive Plan for Key Employee®oflar General Corporation and its
Affiliates (incorporated by reference to Exhibit.1@o Dollar General Corporation’s
Registration Statement on Form S-4, filed with 8#C on December 21, 2007 (file
number 333-148320)).

4.2 Sections 7 and 8 of Dollar General Corporasidmended and Restated Charter
(incorporated by reference to Exhibit 3.1 to Dol&eneral Corporation’s Current Report
on Form 8-K dated July 6, 2007, filed with the S&CJuly 12, 2007 (file number 001-
11421)).

4.3 Article |, Section 1 of Article II, and Secti® 3 and 4 of Article IV of the Amended and
Restated Bylaws of Dollar General Corporation (addmn September 20, 2007)
(incorporated by reference to Exhibit 3.2 to Dol&neral Corporation’s Registration
Statement on Form S-4, filed with the SEC on Deaan2ii, 2007 (file number 333-
148320)).

4.4 Registration Rights Agreement, dated July0872 among Buck Holdings, L.P., Buck
Holdings, LLC, Dollar General Corporation and Stenlders named therein
(incorporated by reference to Exhibit 4.18 to DofBeneral Corporation’s Registration
Statement on Form S-4, filed with the SEC on Deaan?ii, 2007 (file number 333-

148320)).
5 Opinion of Baker, Donelson, Bearman, CaldweBé&rkowitz, P.C.
231 Consent of Baker, Donelson, Bearman, Cald&®@&erkowitz, P.C. (included in Exhibit
23.2 Consent of Ernst & Young LLP.
24 Power of Attorney (included on the Signaturgéhereto).



[Letterhead of baker, donelson, bearman, caldweliegkowitz, p.c.]

May 20, 2008

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Re:  Registration Statement on Form S-8 in conardtiith the 2007 Stock Incentive Plan for
Employees of Dollar General Corporation and itsilisfies

Ladies and Gentlemen:

This opinion is rendered for use in connection wlith Registration Statement on Form S-8 (the “Resdien Statement”), relating to the 2007 Stoclelntive Plan for Key Employees of
Dollar General Corporation and its Affiliates (tan”), to be filed by Dollar General CorporatianTennessee corporation (the “Company”), withSkeurities and Exchange Commission on or
about May 20, 2008. The Registration Statemeateslto 24,000,000 shares (the “Shares”) of thepaoyis Common Stock, $0.50 par value, for issuamzer the Plan.

We hereby consent to the filing of this opiniorEadibits 5 and 23.1 to the Registration Statemadtta the reference to our name in the Registraimtement.

As counsel to the Company, we have examined anfhariéar with originals or copies, certified orharwise identified to our satisfaction, of suches, documents, corporate records,
certificates of public officials, and other instrants as we have deemed necessary for the purptisie opinion, including the Company’s Charter &ydaws and the record of the proceedings of
the directors of the Company.

Based upon the foregoing, we are of the opinionhttieShares that may be issued and sold fromttintime in accordance with the Plan have been dutfiorized for issuance and will,
when issued, sold and paid for in accordance aighRlan, be legally issued, fully paid and non-ssalele.

Very truly yours,

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

ALABAMA « GEORGIA « LOUISIANA - PI T . HINGTON, D.C. « BENING, CHIN
Representative Office,
BDBC Intemational, LLC

N LBM1 655369 v1
2826376-000002 4/15/2008



Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference inRlegistration Statement (Form83-dated May 20, 2008 pertaining to the 2007 Stiomdentive Plan for Key Employees of Dollar Gen

Corporation and its Affiliates of our report datéldrch 25, 2008, with respect to the consolidatedrftial statements of Dollar General Corporatiatued in its Annual Report (Form 3Q-for
the year ended February 1, 2008 filed with the Beesi and Exchange Commission.

/s/ Ernst & Young LLP

Nashville, Tennesse
May 13, 2008



