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CALCULATION OF REGISTRATION FEE

Proposed Proposed maximum
Title of securities Amount to be maximum offering aggregate offering Amount of
to be registered registered (1) price per share (2) price (2) registration fee
Common Stock, no par value per share 3,000,000 shares $130.88 $392,640,000 $47,587.97




(1) In accordance with Rule 416 under the Securities Act of 1933, this Registration Statement shall be deemed to cover any additional shares that may from time to time be
offered or issued to prevent dilution resulting from any future stock splits, stock dividends, or similar transactions.

(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(h) of the Securities Act of 1933, as amended, and based on the average of the high
and low sales prices of the Common Stock as reported on the Nasdaq Global Select Market on May 6, 2019.



PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
As permitted by the rules of the Securities and Exchange Commission (the “Commission” or “SEC”), the information specified in Part I has been
omitted from this Registration Statement in accordance with Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the Note to
Part I of Form S-8.
PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Registrant is subject to the informational and reporting requirements of Section 13(a), 13(c), 14, and 15(d) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”), and in accordance therewith files reports, proxy statements, and other information with the Commission. The
following documents, which are on file with the Commission, are incorporated in this Registration Statement by reference:

(a) The Registrant’s Annual Report on Form 10-K for the fiscal year ended April 30, 2018;

(b) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by the document
referred to in (a) above; and

(o) The description of the Common Stock contained in the Registrant’s Registration Statement on Form S-3D (No. 333-35393) filed with the
Commission on September 11, 1997 under the Exchange Act, including any amendment or report filed for the purpose of updating such
description.

In addition, all documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, prior to the
filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all securities then remaining unsold, shall
be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of filing of such documents. Unless expressly
incorporated into this Registration Statement, any document or portion thereof deemed to be furnished and not filed by the Registrant pursuant to SEC rules
shall not be deemed to be incorporated by reference into this Registration Statement, to the extent so furnished and not filed.

Any statement contained in a document incorporated or deemed to be incorporated by reference in this Registration Statement shall be deemed to be
modified or superseded for purposes of this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document
which also is or is deemed to be incorporated by reference herein modifies or supersedes such statements. Any such statement so modified or superseded shall
not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

The Registrant’s Exchange Act file number with the SEC is 001-34700.

Item 4. Description of Securities.

Not applicable.
Item 5. Interests of Named Experts and Counsel.

Not applicable.



Item 6. Indemnification of Directors and Officers.

Section 490.202 of the Iowa Business Corporation Act (“IBCA™) allows each corporation organized thereunder, such as the Registrant, to include a
provision in the articles of incorporation permitting or making obligatory the indemnification of a director for liability to any person for any action taken, or
any failure to take any action, as a director, except liability for (i) the receipt of a financial benefit to which the person is not entitled, (ii) an intentional
infliction of harm on the corporation or its shareholders, (iii) unlawful distributions to shareholders, or (iv) an intentional violation of criminal law. Section B
of Article X of the Second Restatement of the Restated and Amended Articles of Incorporation, as Amended, of the Registrant requires the Registrant to
provide indemnification to directors and officers of the Registrant to the fullest extent permitted by the IBCA, as it exists or may be amended, subject to
certain limited exceptions including that no such indemnification shall be provided for any proceeding wherein it shall be determined by final judicial
decision that such director or officer is liable (i) for a breach of the director’s duty of loyalty to the Registrant or its stockholders, (ii) for acts or omissions not
in good faith or which involve any intentional misconduct or knowing violation of the law, (iii) for a transaction from which the director derives an improper
personal benefit or (iv) under former Section 496A.44 (comparable to current Section 490.833) of the IBCA related to liability for unlawful distributions.

Section 490.202 of the IBCA also permits corporations to include a provision in the articles of incorporation of each corporation organized
thereunder, such as the Registrant, eliminating or limiting, with certain exceptions, the personal liability of a director of the corporation to the corporation or
its shareholders for monetary damages for any action taken, or failure to take any action, as a director, except liability for (i) the amount of a financial benefit
received by a director to which the director is not entitled, (ii) an intentional infliction of harm on the corporation or its shareholders, (iii) unlawful
distributions to shareholders, or (iv) an intentional violation of criminal law.

Section A of Article X of the Second Restatement of the Restated and Amended Articles of Incorporation, as Amended, of the Registrant eliminates
the personal liability of each director for monetary damages for breach of fiduciary duty as a director, except for liability (i) for a breach of the director’s duty
of loyalty to the Registrant or its shareholders, (ii) for acts or omissions not in good faith or which involve any intentional misconduct or knowing violation of
the law, (iii) for a transaction from which the director derives an improper personal benefit or (iv) under former Section 496A.44 (comparable to current
Section 490.833) of the IBCA related to liability for unlawful distributions.

Said Section A, however, also contains a provision providing that if the IBCA is amended to authorize corporate action further eliminating or
limiting the personal liability of directors, then the liability of a director of the Registrant shall be eliminated or limited to the further extension permitted by
the IBCA, as so amended. The Registrant’s “liability shield”, therefore, is as extensive as that now allowed under Section 490.202 of the IBCA.

Section B of Article X further provides that the Registrant may, but is not required to, maintain insurance, at its expense, to protect itself and any
director, officer, employee or agent of the Registrant against any expense, liability or loss whether or not the Registrant would have the power to indemnify
such person against such expense, liability or loss under the IBCA. The Registrant carries standard directors’ and officers’ liability coverage for its directors
and officers. Subject to certain limitations, the policy reimburses the Registrant for liabilities indemnified under Article X and indemnifies directors and
officers against additional liabilities not indemnified under Article X.

The foregoing statements are subject to the detailed provisions of Section 490.202 of the IBCA and Article X of the Second Restatement of the
Restated and Amended Articles of Incorporation, as Amended, of the Registrant, as applicable.

Item 7. Exemption from Registration Claimed.

Not applicable.



Item 8. Exhibits.

Exhibit
No.

4.1 Second Restatement of the Restated and Amended Articles of Incorporation, as amended September 5, 2018 (incorporated by reference to
the Quarterly Report on Form 10-Q filed September 10, 2018),

4.2 Fourth Amended and Restated Bylaws, as amended September 5, 2018 (incorporated by reference to the Quarterly Report on Form 10-Q
filed September 10, 2018)

4.3 Casey’s General Stores, Inc. 2018 Stock Incentive Plan (incorporated by reference to the Current Report on Form 8-K filed September 10,
2018)

5.1 Opinion of Ahlers & Cooney, P.C.

23.1 Consent of KPMG LLP

23.2 Consent of Ahlers & Cooney, P.C. (included as part of Exhibit 5.1)

24.1 Power of Attorney (included on the signature pages of this Registration Statement)

Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent post-
effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration
Statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or
any material change to such information in the Registration Statement; provided, however, that paragraphs (i) and (ii) do not apply if the information required
to be included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant
to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.

(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or 15(d) of the Exchange Act that is incorporated by reference in the Registration Statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.


http://www.sec.gov/Archives/edgar/data/726958/000072695818000140/secondamendedandrestated.htm
http://www.sec.gov/Archives/edgar/data/726958/000072695818000140/fourthamendedandrestatedby.htm
http://www.sec.gov/Archives/edgar/data/726958/000072695818000133/a2018stockincentiveplanfin.htm

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of
any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will,
unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunder to duly
authorized, in the City of Ankeny, State of Iowa, on the 7th day of May, 2019.

CASEY’S GENERAL STORES, INC.

/s/ Terry W. Handley

Terry W. Handley, President and
Chief Executive Officer



POWER OF ATTORNEY AND SIGNATURES

We, the undersigned officers and directors of Casey’s General Stores, Inc., hereby severally constitute and appoint Terry W. Handley and William J.
Walljasper, and each of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in the
capacities indicated below, the registration statement on Form S-8 filed herewith and any and all subsequent amendments to said registration statement, and
generally to do all such things in our names and on our behalf in our capacities as officers and directors to enable Casey’s General Stores, Inc. to comply with
the provisions of the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming
our signatures as they may be signed by our attorneys, or any of them, to said registration statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Terry W. Handley Chief Executive Officer and Director May 6, 2019
Terry W. Handley (Principal executive officer)

/s/ William J. Walljasper Senior Vice President and Chief Financial Officer May 6, 2019
William J. Walljasper (Principal financial and accounting officer)

/s/ H. Lynn Horak Director May 6, 2019

H. Lynn Horak

/s/ Cara K. Heiden Director April 24, 2019
Cara K. Heiden

/s/ Diane C. Bridgewater Director April 28, 2019

Diane C. Bridgewater

/s/ Donald E. Frieson Director April 29, 2019

Donald E. Frieson

/s/ David K. Lenhardt Director April 30, 2019
David K. Lenhardt

/s/ Allison M. Wing Director May 1, 2019
Allison M. Wing

/s/ Larree M. Renda Director April 27, 2019
Larree M. Renda

/s/ Judy A. Schmeling Director May 6, 2019
Judy A. Schmeling




AHLERS COaNEY

ATTORNEYS

Ahlers & Cooney, P.C.
Attorneys at Law

100 Court Avenue, Suite 600
Des Moines, Iowa 50309-2231
Phone: 515-243-7611

Fax: 515-243-2149
www.ahlerslaw.com

May 7, 2019

Casey’s General Stores
One SE Convenience Blvd.
Ankeny, IA 50021

RE:

2018 Stock Incentive Plan (the “Plan™)

Ladies and Gentlemen:

We have acted as Iowa special counsel to Casey’s General Stores, Inc. (the “Company”) in connection with the
authorization and issuance of an aggregate of 3,000,000 shares of common stock, no par value per share (the “Shares”) of the
Company issuable under the Company’s 2018 Stock Incentive Plan and the S-8 Registration Statement for the Shares. In
connection with the issuance of this Letter, we have examined and relied upon copies of each of the following:

1.

6.

the Second Restatement of the Restated and Amended Articles of Incorporation of the Company and the amendment
thereto dated September 5, 2018.

The Fourth Amended and Restated By-laws of the Company, and the amendment thereto dated September 5, 2018.

The Minutes of the Board of Directors of the Company dated September 5, 2018 declaring the Plan becoming
effective and adopted as of such date.

Minutes of the Annual Meeting of Shareholders of the Company dated September 5, 2018, and the confirmation
letter from Computershare Investor Services of the approval by the shareholders of the Company of the 2018 Plan.

The 2018 Stock Incentive Plan.

The Iowa S-8 Registration Statement for the shares issued pursuant to the Plan (the “Registration Statement”).

Assumptions. In rendering the opinions contained in this Letter, and with your consent, we have assumed, without
independent investigation or inquiry, that (i) all documents submitted to us as originals are complete, accurate and authentic; (ii) all
copies of documents submitted to us conform in all respects to the originals of the same, including all amendments or modifications
to the same, and all such originals are complete, accurate and authentic; (iii) all signatures to



May 7, 2019
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documents are genuine; (iv) all natural Persons signing such documents and records had, at the time of signing, full legal capacity
and competency to sign and deliver said documents and, except as to Persons executing and delivering said documents on behalf of
the Company, were duly authorized; and (v) none of the originals or copies submitted to us have been amended or modified by
written agreement of the parties to the same since the date they were submitted to us.

Substantive Opinions. Based on the foregoing, and subject to the limitations and qualifications set forth in this Letter, we
are of the opinion that the Shares have been duly authorized for issuance and, when the shares are issued and paid for in accordance
with the terms and conditions of the Plan, will be validly issued, fully paid and non-assessable.

Limitations and Qualifications. The foregoing opinions are subject to the following limitations and qualifications:

A. The opinions expressed herein are limited to the matters discussed above and no opinion is implied or may be
inferred beyond such matters.

B. In rendering our opinions, we have examined and relied for factual matters upon such officers and representatives
of the Company and from public officials and such other records, certificates and documents as we have deemed necessary or
appropriate for the purposes of such opinions. We have not reviewed the records of any arbitrator, court or other Governmental
Authority to determine whether there exists any pending action, suit or proceeding before any arbitrator, court or other
Governmental Authority that may affect the operations or condition, financial or otherwise, of the Company or the ability of the
Company to perform its obligations under the Plan.

C. Other than the specific limited provisions set forth herein, we express no opinion with respect to the legality,
validity, binding nature, or enforceability of the Plan.

Reliance. The opinions contained in this Letter may be relied upon only in connection with the offer and sale of the shares
issued pursuant to the Plan while the Registration Statement is in effect. We further consent to the filing of this opinion with the
Securities and Exchange Commission (“the “Commission”) in connection with the Registration Statement and the requirements of
Item 601(b)(5) of Regulation S-K under the Securities Act. In giving such consent, we do not hereby admit that we are in the
category of persons whose consent is required under Section 7 of the Securities Act or the rules and regulations of the Commission.

Very truly yours,

Ahlers & Cooney, P.C.

JDH:ke

01590261-1\10281-096



Consent of Independent Registered Public Accounting Firm

The Board of Directors
Casey's General Stores, Inc.:

We consent to the incorporation by reference in this Registration Statement on Form S-8 of Casey’s General Stores, Inc. of our
report dated June 29, 2018, with respect to the consolidated balance sheets of Casey’s General Stores, Inc. and subsidiaries as of
April 30, 2018 and 2017, and the related consolidated statements of income, shareholders’ equity, and cash flows for each of the
years in the three-year period ended April 30, 2018 and the related notes (collectively, the consolidated financial statements), and
the effectiveness of internal control over financial reporting as of April 30, 2018, which report appears in the April 30, 2018 annual
report on Form 10-K of Casey’s General Stores, Inc.

/s KPMG LLP

Des Moines, Iowa
May 7, 2019



