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Registration No. 33316580(

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-3

POST-EFFECTIVE AMENDMENT NO. 1
TO
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

DOLLAR GENERAL CORPORATION

(Exact name of registrant as specified in its @wurt

Tennessee 61-0502302
(State or other jurisdiction of incorporation oganization (I.R.S. Employer or Identification No

100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-4000
(Address, including zip code, and telephone numhbehiding area code, of registrant's principalaiee offices)

Susan S. Lanigan, Esq.
Executive Vice President and General Counsel
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-4000
(Name, address, including zip code, and telephomeber, including area code, of agent for service)

With copies to:

Joseph H. Kaufman, Esq. Robert J. DelPriore, Esq.
Simpson Thacher & Bartlett LLP Baker, Donelson, Bearman, Caldwell & Berkowitz, P(
425 Lexington Avenue
New York, New York 10017-3954 First Tennessee Building
(212) 455-2000 165 Madison Avenue

Memphis, Tennessee 38103
(901) 577-8228

Approximate date of commencement of proposed sale the public: From time to time after the effectivedate of this registration statement.

If the only securities being registecedthis Form are to be offered pursuant to divileninterest reinvestment plans, please checkoffeving box. O

If any of the securities being registeon this Form are to be offered on a delayednoticuous basis pursuant to Rule 415 under theriesuAct of 1933, as amended (the
"Securities Act"), other than securities offeredydn connection with dividend or interest reinwasint plans, check the following box. X

If this Form is filed to register addital securities for an offering pursuant to Ru2¢) under the Securities Act, please check theviing box and list the Securities Act
registration statement number of the earlier eiffeategistration statement for the same offerindd

If this Form is a post-effective ameredrfiled pursuant to Rule 462(c) under the Seiasrif\ct, check the following box and list the Seties Act registration statement number of
the earlier effective registration statement fa same offering. O

If this Form is a registration statemgarsuant to General Instruction 1.D. or a po$é@ive amendment thereto that shall become effeetpon filing with the Commission
pursuant to Rule 462(e) under the Securities Awck the following box. B

If this Form is a post-effective ameredrto a registration statement filed pursuant émésal Instruction 1.D. filed to register additidsacurities or additional classes of securities
pursuant to Rule 413(b) under the Securities Autck the following box. X



Indicate by check mark whether thesegit is a large accelerated filer, an accelerfited a non-accelerated filer, or a smaller rejmgy company. See the definitions of "large

accelerated filer," "accelerated filer" and "smatgporting company" in Rule 12b-2 of the ExchaAgé (Check one):

Large accelerated file& Accelerated filerd Non-accelerated fileid Smaller reporting compand

(€Y

@

(©)

4)

®)

(6)
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CALCULATION OF REGISTRATION FEE

Proposed Maximum Proposed Maximum
Title of Each Class of Securities Amount to be Offering Price per Aggregate Offering Amount of
to be Registered Registered(1)(2) Unit(1)(2) Price(1) Registration Fee(3)
Common Stock, par value $0.875 per st
Preferred Stoc
Debt Securities(4
Guarantees of Debt Securities
Depositary Shares(
Stock Purchase Contrac
Warrants(7.
Units(8)
Total

Omitted pursuant to General Instructions II.E. ofrR S-3. An indeterminate amount of common stockfgered stock, depositary shares, debt securdigsrantees of debt
securities, warrants, stock purchase contractaiaitd (the foregoing, collectively and individualiyne "Securities") are being registered as mamftine to time be issued at
indeterminate prices (including any common stockferred stock or debt securities that may be sy®n conversion of, or in exchange for, commaoglstdebt securities or
preferred stock registered hereunder or upon eseeafiwarrants registered hereunder, as the cagbde)a

Includes such indeterminate amounts of Securisenay be issued upon exercise, conversion or egehafy or pursuant to anti-dilution adjustmentshwitspect to, any
Securities that provide for that issuance or adjestt. Also includes such indeterminate amount ag lmassued in units. Separate consideration mayay not be received for
any of these Securities.

In accordance with Rules 456(b) and 457(r) underSacurities Act, the registrant is deferring pagtred the registration fee. Registration fees Wélpaid subsequently on a "f
as you go" basis.

The debt securities may be issued at an origisakisliscount. The debt securities may be issudtbuiitguarantees or may be guaranteed by one orofitie registrants named
below under "Table of Additional Registrants."

The debt securities may be issued without guarardeenay be guaranteed by one or more of the ragistnamed below under "Table of Additional Regists.” No separate
consideration will be received for such guarant®essuant to Rule 457(h) under the Securities Aetegistration fee is required with respect tohsgearantees.

Each depositary share will be issued under a degrgsagreement, will represent an interest in ativaal share or multiple shares of preferred sttt will be evidenced by a
depositary receipt.

The warrants covered by this registration statemet be debt warrants, preferred stock warrant®omon stock warrants.

Each unit will consist of one or more warrants, tdedrurities, stock purchase contracts, sharesrofron or preferred stock, depositary shares orcamybination of such
securities.




EXPLANTORY NOTE:

This Post-Effective Amendment No. 1 to Registration Statement on Form S-3 of the Registiad the Registrant Guarantors is being
filed pursuant to Instruction 1V.B. solely for tiparpose of adding Retail Property Investments, La @)ajority-owned subsidiary of the
Registrant, as an additional registrant whose g&siare eligible to be sold hereunder and to@atthin exhibits. The Table of Additional
Registrants set forth below contains informatiogareing Retail Property Investments, LLC and raéfiébhe name changes of existing
Registrant Guarantors as follows: DG StrategiclULIC has been renamed Dolgen Midwest, LLC, DG 8gat|V, LLC has been renamed
Dolgen California, LLC, and DG Strategic V, LLC hasen renamed DG eCommerce, LLC. All other inforamatontained in the
Registration Statement on Form S-3 of the Registrad the Registrant Guarantors, including thetedl@rospectus dated March 31, 2010,
shall continue to constitute a part of the RegigtraStatement following the filing and effectivesseof this Post-Effective Amendment No. 1.

TABLE OF ADDITIONAL REGISTRANTS

Exact Name of Registrant as Specified
in its Charter (or Other Organizational
Document)

DC Financial, LLC

DG eCommerce, LLC

DG Logistics, LLC

DG Promotions, Inc.

DG Retall, LLC

DG Strategic I, LLC

DG Strategic I, LLC

DG Strategic VI, LLC

DG Strategic VII, LLC

DG Strategic VIII, LLC

DG Transportation, Inc.

State or Other
Jurisdiction of
Incorporation
or Organization

I.R.S.
Employer
Identification
Number

Address, Including Zip Code, and
Telephone Number, including
Area Code, of
Registrant's
Principal Executive Offices

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

None

27-219927:

62-180509¢

62-179208:

36-457724.

26-450799:

26-450807¢

27-219967:

27-219959

27-219951:

37-151748t

100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000

Exact Name of Registrant as Specified
in its Charter (or Other Organizational
Document)

Dolgen I, Inc.

Dolgen Il, Inc.

Dolgen lll, Inc.

State or Other
Jurisdiction of
Incorporation
or Organization

I.R.S.
Employer
Identification
Number

Address, Including Zip Code, and
Telephone Number, including
Area Code, of
Registrant's
Principal Executive Offices

Tennessee

Tennessee

Tennessee

26-450818¢

26450823t

26-450828:

100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000



Dolgen California, LLC

Dolgen Midwest, LLC

Dolgencorp of New York, Inc.

Dolgencorp of Texas, Inc.

Dolgencorp, LLC

Dollar General Partners

Retail Property Investments, LLC

Retail Risk Solutions, LLC

South Boston FF&E, LLC

South Boston Holdings, Inc.

Sun-Dollar, L.P.

Tennessee

Tennessee

Kentucky

Kentucky

Kentucky

Kentucky

Delaware

Tennessee

Delaware

Delaware

California

27-219941.

26-450813-

62-182986:

61-119313¢

61-085276:

61-119313

27-333474.

26-164404.

26-041122.

20-522057:

95-462993(

100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000




Susan S. Lanigan, Esq
Executive Vice President and General Counsel
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-4000
(Name, address, including zip code, and telephongber, including area code,
of agent for service of each co-registrant)

With copies to:

Joseph H. Kaufman, Esq. Robert J. DelPriore, Esq.
Simpson Thacher & Bartlett LLP Baker, Donelson, Bearman,
Caldwell & Berkowitz, PC
425 Lexington Avenue First Tennessee Building
New York, New York 100173954 165 Madison Avenue

Memphis, Tennessee 38103
(212) 455-2000 (901) 577-8228




PART Il

INFORMATION NOT REQUIRED IN PROSPECTUS
ltem 15. Indemnification of Directors and Officers.

Retail Property Investments, LLC is a limditliability company organized under the laws ofdbare. Section 18-108 of the Delaware
Limited Liability Company Act empowers a Delawaimited liability company to indemnify and hold hdess any member or manager of
the limited liability company from and against aamd all claims and demands whatsoever.

The operating agreement of Retail Proplentgstments, LLC provides that such entity shalkimnify the member and those authorized
agents of Retail Property Investments, LLC ideetifin writing by the member as entitled to be indéimd under the section for all costs,
losses, liabilities and damages paid or accruettidynember or any such agent in connection wittbtleness of Retail Property
Investments, LLC to the fullest extent providedabowed by the Delaware Limited Liability Companytfand the other laws of the State of
Delaware. In addition, Retail Property InvestmehtsZ may advance costs of defense of any procedditige member or such agent upon
receipt by Retail Property Investments, LLC of awlertaking by or on behalf of such person to repash amount if it shall ultimately be
determined that such person is not entitled tontdemmnified by Retail Property Investments, LLC.

Insofar as indemnification for liabiliti@sising under the Securities Act may be permitteditectors, officers or controlling persons of
Retail Property Investments, LLC pursuant to thredoing provisions, we have been informed thahédpinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad s therefore unenforceable.

Item 16. Exhibits.
Please see the Exhibit Index included hihesmmediately following the signature pages herethich is incorporated by reference.
ltem 17. Undertakings.
A. The undersigned registrants herelgemake:
1. Tofile, during any period in whioffers or sales are being made, a post-effectivenaiment to this registration statement:
(i) Toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus anytfaor events arising after the effective date efrégistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otagties offered would not exceed that which waggstered) and any deviation
from the low or high and of the estimated maximufering range may be reflected in the form of pexsps filed with the
Securities and Exchange Commission pursuant to £4¢b) if, in the aggregate, the changes in volam price represent no
more than 20 percent change in the maximum aggredtering price set forth in the "Calculation oédistration Fee" table in
the effective registration statement;

(i) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatidhe registration statement;
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provided, however, that paragraphs (i), (i) and (iii) do not apfflyhe information required to be included in a peffective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by tegistrants pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuarRtte 424(b) that is part of the registration statat.

2. That, for the purpose of determinamy liability under the Securities Act of 1933¢kauch post-effective amendment shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

3. Toremove from registration by meaha post-effective amendment any of the secsrltieing registered which remain
unsold at the termination of the offer.

4. That, for the purpose of determiriagility under the Securities Act of 1933 to gmyrchaser:

(i) Each prospectus filed by a registiaursuant to Rule 424(b)(3) shall be deemed tpastof the registration
statement as of the date the filed prospectus weasidd part of and included in the registratiorestant; and

(i) Each prospectus required to be figenisuant to Rule 424(b)(2), (b)(5) or (b)(7) as paa registration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the
information required by Section 10(a) of the SewesiAct of 1933 shall be deemed to be part ofinoldided in the registratic
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of
sale of securities in the offering described inph@spectus. As provided in Rule 430B, for liagilturposes of the issuer and
any person that is at that date an underwritelh siate shall be deemed to be a new effective ddtegegistration statement
relating to the securities in the registrationestaént to which the prospectus relates, and theinfgfef such securities at that
time shall be deemed to be the initial bona fideroig thereof. Provided, however, that no statemeade in a registration
statement or prospectus that is part of the registr statement or made in a document incorporatei@emed incorporated by
reference into the registration statement or prasisethat is part of the registration statement, &d to a purchaser with a time
of contract of sale prior to such effective datggeysede or modify any statement that was madeinggistration statement or
prospectus that was part of the registration statéror made in any such document immediately poi@uch effective date.

5. That, for the purpose of determiriagility of the registrants under the Securithet of 1933 to any purchaser in the initial
distribution of the securities, the undersignedstegnts undertake that in a primary offering afigéties of the undersigned registrants
pursuant to this registration statement, regardiéfise underwriting method used to sell the s¢i@srito the purchaser, if the securities
are offered or sold to such purchaser by meanayb#athe following communications, the undersigmegistrants will be a seller to
the purchaser and will be considered to offer trsseh securities to such purchaser:

(i) Any preliminary prospectus or prospes of the undersigned registrants relating tooffering required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relatibythe offering prepared by or on behalf of theemsigned registrants or used or
referred to by the undersigned registrants;
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(iii) The portion of any other free wrigrprospectus relating to the offering containingerial information about the
undersigned registrants or their securities pravigg or on behalf of the undersigned registramnig; a

(iv) Any other communication that is atfieofin the offering made by the undersigned regigs to the purchaser.

B. The undersigned registrants hereliettake that, for purposes of determining any lighinder the Securities Act of 1933, each
filing of such registrants' annual report pursuarsection 13(a) or Section 15(d) of the Securiirshange Act of 1934 (and, where
applicable, each filing of an employee benefit [damnual report pursuant to Section 15(d) of theusBties Exchange Act of 1934) that is
incorporated by reference in the registration stat@ shall be deemed to be a new registrationnstatierelating to the securities offered
therein, and the offering of such securities at tinee shall be deemed to be the initial bona Gitfering thereof.

C. Insofar as indemnification for liatiés arising under the Securities Act of 1933 rhaypermitted to directors, officers or persons
controlling the registrants pursuant to the foreggirovisions, the registrants have been inforrhatlit the opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by a registrant of expeimeesred or paid by a director, officer or
controlling person of that registrant in the sustalsdefense of any action, suit or proceedingjsserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrants will, unlesthéopinion of their counsel the matter has
been settled by controlling precedent, submit ¢oat of appropriate jurisdiction the question wiegtsuch indemnification by it is against
public policy as expressed in the Act and will lnegrned by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, Dollar General Corporation cegsfithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLLAR GENERAL CORPORATION

By: /sl DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Saearict of 1933, this post-effective amendmentiriegistration statement has been signed by
the following persons in the capacities indicatadlane 27, 2012.

Signature Title

Director, Chairman and Chief Executive
Officer (Principal Executive Officer)

Richard W. Dreilinc

*

Executive Vice President and Chief Financial
Officer (Principal Financial and Accounting

David M. Tehle Officer)
*
Director
Raj Agrawal
*
Director

Warren F. Bryan

*

Director
Michael M. Calber
*
Director
Adrian Jone:
*
Director

William C. Rhodes, I
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Signature Title

Director

David B. Rickarc

*By: /sl DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the

undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DC FINANCIAL, LLC

By:

By:

Dollar General Corporation, its
Managing Membe

/s DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the

capacities indicated on June 27, 2012.

Signature

Richard W. Dreiling

David M. Tehle

Raj Agrawal

*

Warren F. Bryan

*

Michael M. Calber

*

Adrian Jone:

Title

Director, Chairman and Chief Executive
Officer of Dollar General Corporation
Managing Member of Registrant (Principal
Executive Officer,

Executive Vice President and Chief Financial
Officer of Dollar General Corporation,
Managing Member of Registrant (Principal
Financial and Accounting Office

Director of Dollar General Corporation,
Managing Member of Registrant

Director of Dollar General Corporation,
Managing Member of Registrant

Director of Dollar General Corporation,
Managing Member of Registrant

Director of Dollar General Corporation,
Managing Member of Registrant

-6

Signature

William C. Rhodes, I

*

David B. Rickarc

*By: /s/ DAVID M. TEHLE

Title

Director of Dollar General Corporation,
Managing Member of Registrant

Director of Dollar General Corporation,
Managing Member of Registrant



David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG eCOMMERCE, LLC

By: Dollar General Corporation, its Sole
Member
By: /s/ DAVID M. TEHLE
David M. Tehle

Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
* Executive Vice President and Chief Financial
- Officer (Principal Financial and Accounting
David M. Tehle Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Raj Agrawal
*
Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant
*
Director of Dollar General Corporation, the
Adrian Jone: Sole Member of Registrant
-8
Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*
Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant




*By:

/sl DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG LOGISTICS, LLC

By: /sl DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer and Chief Manager of
Registrant (Principal Executive Officer)

Todd J. Vaso
* Executive Vice President and Chief Financial
- Officer of Registrant and Director of DG
David M. Tehle Transportation, Inc., Sole Member of
Registrant (Principal Financial and Account
Officer)

Director of DG Transportation, Inc., the Sole
Member of Registrant

Susan S. Laniga

*
Director of DG Transportation, Inc., the Sole
Member of Registrant

Robert D. Ravene

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG PROMOTIONS, INC

By: /sl JOHN W. FERAY

John W. Feray
Senior Vice President and Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattuments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadide to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commegtith this registration statement, including gfieally, but without limitation, power
and authority to sign for us or any of us in oumes in the capacities indicated below, any andrandments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifeahem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

s/ WILLIAM C. BASS Chief Executive Officer (Principal Executive

William C. Bass Officer)
/sl JOHN W. FERAY Senior Vice President and Chief Financial
Officer (Principal Financial and Accounting
John W. Fera' Officer)
/sl SUSAN S. LANIGAN
Director
Susan S. Laniga
/s DAVID M. TEHLE
Director

David M. Tehle
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG RETAIL, LLC

By: /sl JOHN W. FERAY

John W. Feray
Senior Vice President and Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattuments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadide to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commegtith this registration statement, including gfieally, but without limitation, power
and authority to sign for us or any of us in oumes in the capacities indicated below, any andrandments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifeahem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

s/ WILLIAM C. BASS Chief Executive Officer (Principal Executive

William C. Bass Officer)
/sl JOHN W. FERAY Senior Vice President and Chief Financial
Officer (Principal Financial and Accounting

John W. Fera' Officer)

/s/ DAVID M. TEHLE Director of DG Promotions, Inc., the Sole

Member of Registrant

David M. Tehle

/s/ SUSAN S. LANIGAN Director of DG Promotions, Inc., the Sole

Member of Registrant

Susan S. Laniga
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG STRATEGIC |, LLC
By: Dollar General Corporation, its Sole Meml|

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief Financial
Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
* Executive Vice President and Chief Financial
) Officer (Principal Financial and Accounting
David M. Tehle Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreilinc Sole Member of Registrant
*
Director of Dollar General Corporation, the
Raj Agrawal Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*

Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

11-13

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*

Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant




*By:

/s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG STRATEGIC II, LLC
By: Dollar General Corporation, its Sole Meml|

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief Financial
Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title
* Chairman, Chief Executive Officer and
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant (Principal

Executive Officer,

Executive Vice President and Chief Financial
- Officer of Dollar General Corporation, the S
David M. Tehle Member of Registrant (Principal Financial and
Accounting Officer)

Director of Dollar General Corporation, the
Sole Member of Registrant

Raj Agrawal

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*
Director of Dollar General Corporation, the

Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

11-15

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*
Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant

*By: /s DAVID M. TEHLE




David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG STRATEGIC VI, LLC
By: Dollar General Corporation, its Sole Meml|

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief Financial
Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

William C. Bass Officer)
* Executive Vice President and Chief Financial
Officer (Principal Financial and Accounting
John W. Feray Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreilinc Sole Member of Registrant
*
Director of Dollar General Corporation, the
Raj Agrawal Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*

Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

1-17

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*

Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant




By:

/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG STRATEGIC VI, LLC
By: Dollar General Corporation, its Sole Mem|

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

John Flanigai Officer)
* Senior Vice President and Chief Financial
Officer (Principal Financial and Accounting
John W. Feray Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant
*
Director of Dollar General Corporation, the
Raj Agrawal Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*

Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

11-19

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*

Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant




*By:

/s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG STRATEGIC VIII, LLC
By: Dollar General Corporation, its Sole Mem|

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title
* Chairman, Chief Executive Officer, and
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant (Principal

Executive Officer,

Executive Vice President and Chief Financial
- Officer of Dollar General Corporation
David M. Tehle (Principal Financial and Accounting Office

*
Director of Dollar General Corporation, the

Sole Member of Registrant

Raj Agrawal

*

Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*

Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the

Sole Member of Registrant

Adrian Jone:

1-21

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*

Director of Dollar General Corporation, the
Sole Member of Registrant

David B. Rickarc

*By: /s/ DAVID M. TEHLE

David M. Tehle



Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DG TRANSPORTATION, INC

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanisgned by the following persons in the
capacities indicated on June 27, 2012 .

Signature Title

Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
* Executive Vice President and Chief Financial
) Officer and Director (Principal Financial and
David M. Tehle Accounting Officer)
*
Director
Susan S. Laniga
*
Director

Robert D. Ravene

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGEN I, INC.

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanisgned by the following persons in the
capacities indicated on June 27, 2012 .

Signature Title

Chairman and Chief Executive Officer
(Principal Executive Officer)

Todd J. Vaso
* Executive Vice President and Chief Financial
) Officer and Director (Principal Financial and
David M. Tehle Accounting Officer)
*
Director
Susan S. Laniga
*
Director

Robert D. Ravene

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-24




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGEN II, INC.

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanisgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
* Executive Vice President, Chief Financial
) Officer, and Director (Principal Financial and
David M. Tehle Accounting Officer)
*
Director
Susan S. Laniga
*
Director

Robert D. Ravene

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-25




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGEN III, INC.

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and
Chief Financial Officel

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanisgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
* Executive Vice President, Chief Financial
) Officer and Director (Principal Financial and
David M. Tehle Accounting Officer)
*
Director
Susan S. Laniga
*
Director

Robert D. Ravene

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-26




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGEN CALIFORNIA, LLC

By: Dollar General Corporation, its Sole
Member
By: I/s/ DAVID M. TEHLE
David M. Tehle

Executive Vice President and Chief
Financial Officer

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executive

William C. Bass Officer)
* Senior Vice President and Chief Financial
Officer (Principal Financial and Accounting
John W. Feray Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant
*
Director of Dollar General Corporation, the
Raj Agrawal Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*
Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*
Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

1-27

Signature Title

Director of Dollar General Corporation, the
Sole Member of Registrant

William C. Rhodes, I

*

Director of Dollar General Corporation, the
David B. Rickarc Sole Member of Registrant




*By: /sl DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGEN MIDWEST, LLC
By: Dollar General Corporation, Sole Membel

DG Strategic I, LLC, Sole Member of
Registran

/sl DAVID M. TEHLE

David M. Tehle
Executive Vice President and
Chief Financial Officel

Pursuant to the requirements of the Seearict of 1933, this registration statement hantsgned by the following persons in the

capacities indicated on June 27, 2012.

Signature

William C. Bass

*

David M. Tehle

*

Richard W. Dreilinc

*

Raj Agrawal

*

Warren F. Bryan

*

Michael M. Calber

Title

Chief Executive Officer (Principal Executi
Officer)

Senior Vice President and Chief Financial
Officer (Principal Financial and Accounting
Officer)

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

11-29

Signature

Adrian Jone:

*

William C. Rhodes, I

*

Title

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant



Director of Dollar General Corporation,
David B. Rickarc the Sole Member of Registra

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGENCORP OF NEW YORK, INC

By: /s DAVID M. TEHLE

David M. Tehle
Executive Vice President and
Chief Financial Officel

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanisgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

Chief Executive Officer (Principal Executi

Todd J. Vaso Officer)
* Executive Vice President, Chief Financial
) Officer and Director (Principal Financial a
David M. Tehle Accounting Officer)
*
Director
Susan S. Laniga
*
Director

Robert D. Ravene

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-31




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGENCORP OF TEXAS, INC

By: /sl JOHN W. FERAY

John W. Feray
Senior Vice President and
Chief Financial Officel

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattuments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadide to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commegtith this registration statement, including gfieally, but without limitation, power
and authority to sign for us or any of us in oumes in the capacities indicated below, any andrandments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifeahem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

s/ WILLIAM C. BASS Chief Executive Officer (Principal Executive

William C. Bass Officer)
/s/ JOHN W. FERAY Senior Vice President and Chief Financial
Officer
John W. Fera' (Principal Financial and Accounting Office
/s SUSAN S. LANIGAN
Director
Susan S. Laniga
/s/ DAVID M. TEHLE
Director
David M. Tehle
/sl ROBERT D. RAVENER
Director

Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLGENCORP, LLC

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattuments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadide to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commegtith this registration statement, including gfieally, but without limitation, power
and authority to sign for us or any of us in oumes in the capacities indicated below, any andrandments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifeahem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

/s/ TODD J. VASOS Chief Executive Officer (Principal Executive

Todd J. Vaso Officer)
/s DAVID M. TEHLE Executive Vice President and Chief Financial
Officer (Principal Financial and Accounting
David M. Tehle Officer)
/sl ROBERT R. STEPHENSON
Manager
Robert R. Stephens
/sl JAMES W. THORPE
Manager

James W. Thorp
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

DOLLAR GENERAL PARTNERS
By: DG Strategic VI, LLC and DG
Promotions Inc., its General Partn

By: I/s/ DAVID M. TEHLE

David M. Tehle
Executive Vice President and Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commegtith this registration statement, including gfieally, but without limitation, power
and authority to sign for us or any of us in oumea in the capacities indicated below, any andra#ndments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitiffedhem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Saearict of 1933, this registration statement hantsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title_
/sl WILLIAM C. BASS Chief Executive Officer of DG Strategic VI and
DG Promotions Inc., the General Partners of
William C. Bass Registrant (Principal Executive Office

Senior Vice President and Chief Financial

/s/ JOHN W. FERAY Officer
of DG Promotions Inc., and Chief Financial
John W. Feray Officer of DG Strategic VI, LLC, the General

Partners of Registral

/s/ SUSAN S. LANIGAN Director of DG Promotions, Inc., one of the

General Partners of Registrant

Susan S. Laniga

Director of DG Promotions and Executive Vice
President and Chief Financial Officer of Dollar
General Corporation, the Sole Member of

DG Strategic VI, LLC

/sl DAVID M. TEHLE

David M. Tehle

11-34




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

RETAIL PROPERTY INVESTMENTS, LLC

By: /sl DAVID M. TEHLE

David M. Tehle
Vice President and Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officéithe registrant, do hereby constitute and apddavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agerdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditdicated below, which said attorneys
agents, or either of them, may deem necessaryvisadide to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeetith this registration statement, including ifieally, but without limitation, power
and authority to sign for us or any of us in oumea in the capacities indicated below, any andra#ndments (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifeahem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

/s/ TODD J. VASOS
President (Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Vice President, Chief Financial Officer, and
Manager (Principal Financial and Accounting
David M. Tehle Officer)
/s/ ANITA C. ELLIOTT
Manager

Anita C. Elliott
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SIGNATURES

Pursuant to the requirements of the Saearict of 1933, the undersigned registrant cedithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on Jun@¥2.

RETAIL RISK SOLUTIONS, LLC

By: I/s/ DAVID M. TEHLE

David M. Tehle
Vice President and Chief Financial Offic

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012

Signature Title

President (Principal Executive Officer)

Todd J. Vaso
*
Vice President and Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
*
Director of Dollar General Corporation, the
Richard W. Dreiling Sole Member of Registrant

*

Director of Dollar General Corporation, the
Sole Member of Registrant

Warren F. Bryan

*
Director of Dollar General Corporation, the
Michael M. Calber Sole Member of Registrant

*

Director of Dollar General Corporation, the
Sole Member of Registrant

Adrian Jone:

*
Director of Dollar General Corporation, the
William C. Rhodes, II Sole Member of Registrant

11-36



Signature

David B. Rickarc

*By: /sl DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General Corporation, the
Sole Member of Registrant

1-37




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

SOUTH BOSTON FF&E, LLC

By: /s/ DAVID M. TEHLE

David M. Tehle
Vice President and Chief Financial Offic

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

President (Principal Executive Officer)
Todd J. Vaso

*

Vice President and Chief Financial Officer of
i Registrant and Director of South Boston
David M. Tehle Holdings, Inc., the General Partner of Sun-
Dollar, L.P., the Sole Member of Registrant
(Principal Financial and Accounting Office

Director of South Boston Holdings, Inc., the
- ) General Partner of Sun-Dollar, L.P., the Sole
Anita C. Elliott Member of Registrar

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-38




SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

SOUTH BOSTON HOLDINGS, INC

By: I/s/ DAVID M. TEHLE

David M. Tehle
Vice President and Chief Financial Offic

Pursuant to the requirements of the Seesarict of 1933, this registration statement haanlsgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title

President (Principal Executive Officer)

Todd J. Vaso
* Vice President, Chief Financial Officer, and
i Director (Principal Financial and Accounting
David M. Tehle Officer)
*
Director
Anita C. Elliott
*By: /s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Seesrict of 1933, the undersigned registrant cegithat it has reasonable grounds to believe
that it meets all of the requirements for filing Borm S-3 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git§soodlettsville, State of Tennessee, on JunQ@¥2.

SUN-DOLLAR, L.P.
By: South Boston Holdings, Inc., its General
Partner

By: /s/ DAVID M. TEHLE

David M. Tehle
Vice President and Chief Financial Offic

Pursuant to the requirements of the Seeariict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on June 27, 2012.

Signature Title
* President of South Boston Holdings, Inc., the
General Partner of Registrant (Principal
Todd J. Vaso Executive Officer,

* Vice President, Chief Financial Officer and

) Director of South Boston Holdings, Inc. the
David M. Tehle General Partner of Registrant (Principal
Financial and Accounting Office

Director
Anita C. Elliott

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

11-40




EXHIBIT INDEX

Exhibit
Number Description

1.1 Form of Underwriting Agreement for securities régied hereby

2.1 Agreement and Plan of Merger, dated as of Marct2QQy, by and among Buck Holdings,
L.P., Buck Acquisition Corp., and Dollar Generalr@aration (incorporated by reference
Exhibit 2.1 to Dollar General Corporation's CurrBeport on Form 8-K dated March 11,
2007, filed with the SEC on March 12, 20C

4.1 Shareholders' Agreement of Dollar General Corponatilated as of November 9, 2009
(incorporated by reference to Exhibit 4.1 to Dolkeneral Corporation's Current Report on
Form &K dated November 18, 2009, filed with the SEC orvéober 18, 2009

4.2 Form of Stock Certificate for Common Stock (incamgted by reference to Exhibit 4.1 to
Dollar General Corporation's Registration StatenoenForm -1 filed November 9, 2009

4.2 Form of Indenture**
4.4 Form of Charter Amendmen
4.5 Form of Warrant Agreemen
4.€ Form of Warrant Certificate
4.7 Form of Unit Agreement
4.8 Form of Unit*
4.¢ Form of Stock Purchase Contract Agreeme
4.1C Form of Stock Purchase Contra
4.11 Form of Depositary Agreement for Depositary Sha
4.1z Form of Depositary Receip
5.1 Opinion of Baker, Donelson, Bearman, Caldwell & IBevitz, PC*
5.2 Opinion of Simpson Thacher & Bartlett LLF

12.1 Computation of Ratio of Earnings to Fixed Chargasnbined Fixed Charges and
Preferred Stock Dividends**

23.1 Consent of Independent Registered Public Accouriing**

23.2 Consent of Baker, Donelson, Bearman, Caldwell &Bwiitz, PC (included in Exhibit 5.1
23.2 Consent of Simpson Thacher & Bartlett LLP (includgedxhibit 5.2)

24.1 Powers of Attorney (included on signature pages)’

24.z Power of Attorney of William C. Bass, dated June 2@&12**

24.2 Power of Attorney of John W. Flanigan, dated Juge2®12**

24.4 Power of Attorney of John W. Feray, dated June2Pg2**

11-41



Exhibit
Number Description
25.1 Form T4 Statement of Eligibility and Qualification of tigustee under the Trust Indent
Act of 1939 for Senior Notes*

To be filed, if necessary, by amendment or as &ibéxo a Current Report on Form 8-K and incorpedsby reference
herein.

ox Filed herewith.
ok Previously filed.

*xx  Previously filed except to the extent included mmature pages hereto.
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DOLLAR GENERAL CORPORATION
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Indenture dated as of , 2012 betweendd@leneral Corporation, a Tennessee corporatioonffizny”), and U.S.
Bank National Association, a national banking asgmn, as trustee (“Trustee”).

Each party agrees as follows for the benefit ofatiner party and for the equal and ratable beoéfite Holders of the
Securities (or applicable Series thereof) issuatbuthis Indenture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1. Definitions.
“Additional Amounts” means any additional amountsieh are required hereby or by any Security, umiteumstances

specified herein or therein, to be paid by the Canypn respect of certain taxes imposed on Holgpesified herein or therein and which are
owing to such Holders.



“Affiliate” of any specified person means any otlperson directly or indirectly controlling or coollied by or under direct
or indirect common control with such specified persFor the purposes of this definition, “contr@licluding, with correlative meanings, the
terms “controlled by” and “under common controliwijt as used with respect to any person, shall nieapossession, directly or indirectly,
of the power to direct or cause the direction ef tanagement or policies of such person, whetheugh the ownership of voting securities
or by agreement or otherwise.

“Agent” means any Registrar, Paying Agent or SenrAgent.

“Authorized Newspaper” means a newspaper in agiafflanguage of the country of publication custoiygpublished at
least once a day for at least five days in eachnckdr week and of general circulation in the placgnnection with which the term is used. If
it shall be impractical in the opinion of the Trestto make any publication of any notice requirexthy in an Authorized Newspaper, any
publication or other notice in lieu thereof thamade or given by the Trustee shall constitutefficgant publication of such notice.

“Bearer” means anyone in possession from timente f a Bearer Security.

“Bearer Security” means any Security, including amgrest coupon appertaining thereto, that doéprowide for the
identification of the Holder thereof.

“Board of Directors” means the Board of Directofgstee Company or any duly authorized committeedbér
“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretéth® Company to have

been adopted by the Board of Directors or pursteatithorization by the Board of Directors and éafull force and effect on the date of
the certificate and delivered to the Trustee.




“Business Day” means, unless otherwise provideBagrd Resolution, Officers’ Certificate or supplerted indenture
hereto for a particular Series, any day excepttar8ay, Sunday or a legal holiday in The City ofiN¥ork or in the city where the Corporate
Trust Office is located on which banking institutsoare authorized or required by law, regulatioexacutive order to close.

“Capital Stock” means:

(1) in the case of a corporation, corporate stock;

(2 in the case of an association or business entityaad all shares, interests, participations, sgitother
equivalents (however designated) of corporate stock

3) in the case of a partnership or limited liabilignepany, partnership interests (whether generairoreld) or
membership interests; and

4) any other interest or participation that confersagrerson the right to receive a share of the tgrafid losses of, or
distributions of assets of, the issuing person gatuding from all of the foregoing any debt sées convertible into Capital Stock, whether
or not such debt securities include any right afipipation with Capital Stock.

“Company” means the party named as such aboveaistitcessor replaces it pursuant to Article V dfeiad thereafter
means the successor.

“Company Order” means a written order signed inrthme of the Company by two Officers of the Company

“Corporate Trust Office” means the office of thauStee at which at any particular time its corpotatst business shall be
principally administered.

“Default” means any event that is, or after noticgpassage of time or both would be, an Event dalle

“Depository” means, with respect to the Securiti€any Series issuable or issued in whole or ih ipathe form of one or
more Global Securities, the person designated as$ery for such Series by the Company, which Bépoy shall be a clearing agency
registered under the Exchange Act; and if at amg tihere is more than one such person, “Depositsyised with respect to the Securitie
any Series shall mean the Depository with respetite Securities of such Series.

“Discount Security” means any Security that prosifier an amount less than the stated principal atnthereof to be due
and payable upon declaration of acceleration ohbgurity thereof pursuant to Section 6.2.

“Dollars” and “$” means the currency of The Unit8thtes of America.
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“Equity Interests” means Capital Stock and all w&ats, options or other rights to acquire Capitatktbut excluding any
debt security that is convertible into, or exchaige for, Capital Stock).

“Exchange Act” means the Securities Exchange Adi9#4, as amended.

“Foreign Currency” means any currency or currengy issued by a government other than the goverthwfefihe United
States of America.

“GAAP” means, unless otherwise specified with respe Securities of a particular Series, generatiyepted accounting
principles in the United States, which are in effexof the time when and for the period as to tvlsiech accounting principles are to be
applied.

“Global Security” or “Global Securities” means ac8gty or Securities, as the case may be, in tha festablished pursuant
to Section 2.2 evidencing all or part of a SerieSexurities, issued to the Depository for suchieSeanr its nominee, and registered in the n
of such Depository or nominee.

“Government Securities” means direct obligationsoofobligations guaranteed by, the United Stateneerica, and the
payment for which the United States pledges itsféith and credit.

“Guarantor” means any person that issues a guarafthe Securities, either on the Issue Dateter #Hfe Issue Date in
accordance with the terms of this Indenture; pregijdhat upon the release and discharge of suslopé&om its guarantee in accordance with
this Indenture, such person shall cease to be saBGia.

“Holder” or “Securityholder” means a person in wagsmme a Security is registered or the holderBéarer Security.

“Indenture” means this Indenture as amended orlsommted from time to time and shall include therf@and terms of
particular Series of Securities established asetoplated hereunder.

“interest” when used with respect to any DiscousdBity which by its terms bears interest only @fiaturity, means
interest payable after Maturity.

“Issue Date” means with respect to any Series ofifies the first date such Securities are issuter this Indenture.

“Lien” means any mortgage, pledge, security interest,me@nce, lien or charge of any kind (including,heitt limitation,
any conditional sale or other title retention agneat or lease in the nature thereof or any agrettogjive any security interest).

“Maturity,” when used with respect to any Secuatyinstallment of principal thereof, means the datevhich the principal
of such Security or such installment of principal




becomes due and payable as therein or herein gwwdhether at the Stated Maturity or by declaratibacceleration, call for redemption,
notice of option to elect repayment or otherwise.

“Officer” means the Chief Executive Officer, thei€hFinancial Officer, the President, any Vice-Riest, the Treasurer,
the Secretary, any Assistant Treasurer or any fssgiSecretary of the Company.

“Officers’ Certificate” means a certificate signieyl two Officers, one of whom (in the case of ani€zffs’ Certificate
delivered under Section 4.5 hereof) must be the iamyi's principal executive officer, the principaldncial officer or the principal
accounting officer.

“Opinion of Counsel'means a written opinion of legal counsel who isoeably acceptable to the Trustee. The counse
be an employee of or counsel to the Company.

“person” means any individual, corporation, parshgp, joint venture, association, limited liabilitgmpany, joint-stock
company, trust, unincorporated organization or oémgity or government or any agency or politiagbgivision thereof.

“principal” of a Security means the principal ottBecurity plus, when appropriate, the premiuranif, on, and any
Additional Amounts in respect of, the Security.

“Responsible Officer” means, when used with respetihe Trustee, any officer within the corporatest department of the
Trustee, including any vice president, assistare piresident, assistant treasurer, trust officemgrother officer of the Trustee who
customarily performs functions similar to thosefpaned by the persons who at the time shall be stfaters, respectively, or to whom any
corporate trust matter is referred because of pacson’s knowledge of and familiarity with the peutar subject and who shall have direct
responsibility or be part of the group that hashsugsponsibility for the administration of this Brdure.

“SEC” means the Securities and Exchange Commigsiamy successor agency.

“Securities” means the debentures, notes or otbler idstruments of the Company of any Series atitegad and delivered
under this Indenture.

“Series” or “Series of Securities” means eacheseoff debentures, notes or other debt instrumédrkedCompany created
pursuant to Sections 2.1 and 2.2 hereof.

“Stated Maturity” when used with respect to ang8#y or any installment of principal thereof otérest thereon, means
the date specified in such Security as the fixad da which the principal of such Security or sirgdtallment of principal or interest is due
and payable.

“Subsidiary” of any specified person means any e@fion, association or other business entity attvimore than 50% of
the total voting power of shares of Capital Stookiteed (without regard to the occurrence of angitomyency) to vote in the election of
directors, managers or trustees thereof is atirte dwned or controlled, directly or indirectly, bych person or one or more of the other
Subsidiaries of that person or a combination tHereo




“TIA” means the Trust Indenture Act of 1939 (15 UCDde 88 77aaa-77bbbb) as in effect on the datasfndenture;
provided, however, that in the event the Trust htde Act of 1939 is amended after such date, “Tid€¢ans, to the extent required by any
such amendment, the Trust Indenture Act as so astend

“Trustee” means the person named as the “Trustetie first paragraph of this instrument until asessor Trustee shall
have become such pursuant to the applicable pomgif this Indenture, and thereafter “Trustee’llshaan each person who is then a
Trustee hereunder, and if at any time there is rti@e one such person, “Trustee” as used with oéspehe Securities of any Series shall
mean the Trustee with respect to Securities of$lesies.

Section 1.2. Other Definitions.
DEFINED IN

TERM SECTION
“Bankruptcy Lav’ 6.1
“Covenant Defeasar” 8.3
“Custodiar” 6.1
“Depository Entit” 9.5
“Event of Defau” 6.1
“Legal Defeasan'” 8.2
“Legal Holiday’ 12.7
“mandatory sinking fund paym¢” 13.1
“Market Exchange Re” 12.15
“optional sinking fund payme” 13.1
“Paying Ager” 2.4
“Registra” 2.4
“Service Ager” 2.4

Section 1.3. Incorporation by Reference of Trust Indenture Act

Whenever this Indenture refers to a provision ef A, the provision is incorporated by referencend made a part of tt
Indenture. The following TIA terms used in this émdure have the following meanings:

“Commission” means the SEC.

“indenture securities” means the Securities.

“indenture security holder” means a Securityholder.

“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” mesathe Trustee.

“obligor” on the indenture securities means the @any, any successor obligor upon the Securities@uarantor.
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All other terms used in this Indenture that araraef by the TIA, defined by TIA reference to anatbitute or defined by
SEC rule under the TIA and not otherwise definetimeare used herein as so defined.

Section 1.4. Rules of Construction

Unless the context otherwise requires:

@ a term has the meaning assigned to it;

(b) an accounting term not otherwise defined has thenimg assigned to it in accordance with GAAP;

(c) “or” is not exclusive;

(d) “will” shall be interpreted to express a command;

(e) words in the singular include the plural, and ie gtural include the singular;

® provisions apply to successive events and tramses;tand

(9) references to sections of or rules under the Sesidct will be deemed to include substitute, agpiment of

successor sections or rules adopted by the SECtfnoento time.

ARTICLE II.
THE SECURITIES

Section 2.1. Issuable in Series

The aggregate principal amount of Securities they be authenticated and delivered under this Inderi$ unlimited. The
Securities may be issued in one or more SeriesSédurities of a Series shall be identical excephay be set forth in a Board Resolution, a
supplemental indenture or an Officers’ Certificdégailing the adoption of the terms thereof purstathe authority granted under a Board
Resolution. In the case of Securities of a Seadsetissued from time to time, the Board Resolytidfficers’ Certificate or supplemental
indenture detailing the adoption of the terms tbepairsuant to authority granted under a Board Réiso may provide for the method by
which specified terms (such as interest rate, ritgitdate, record date or date from which interésillsaccrue) are to be determined. Securities
may differ between Series in respect of any matfgmsvided that all Series of Securities shall eadly and ratably entitled to the benefits of
the Indenture.

Section 2.2. Establishment of Terms of Series of Securities

At or prior to the issuance of any Securities withiSeries, the following shall be established byursuant to a Board
Resolution, and set forth or determined in the neann




provided in a Board Resolution or in a supplemein@énture or in an Officers’ Certificate pursuémtwuthority granted under a Board
Resolution:

@ the title of the Series (which shall distinguisk ®ecurities of that particular Series from theugiies of any other
Series);

(b) the price or prices (expressed as a percentadpe gfrincipal amount thereof) at which the Secwgitéthe Series
will be issued:;

(c) any limit upon the aggregate principal amount ef 8ecurities of the Series which may be autheeticahd

delivered under this Indenture (except for Seasitiuthenticated and delivered upon registratidraogfer of, or in exchange for, or in lieu
of, other Securities of the Series pursuant toi®e&.7, 2.8, 2.11, 3.6 or 9.6);

(d) whether the Securities rank as senior Securitesps subordinated Securities or subordinated S&ipr any
combination thereof and the terms of any such slibation;

(e) the form and terms of any guarantee of any Seeardf the series;

0] the terms and conditions, if any, upon which theusities of the series shall be exchanged for oveded into
other securities of the Company or securities otlaer person;

(9) the provisions, if any, relating to any securitgyided for the Securities of the Series;
(h) the date or dates on which the principal of theu@iBes of the Series is payable;
0] the rate or rates (which may be fixed or variapks) annum or, if applicable, the method used terdgne such

rate or rates (including, but not limited to, anyrency exchange rate, commodity, commaodity indéogk exchange index or financial index)
at which the Securities of the Series shall betarést, if any, the date or dates from which satérest, if any, shall accrue, or the method for
determining the date or dates from which interaBtagcrue, the date or dates on which such inteieany, shall commence and be payable
and any regular record date for the interest payablany interest payment date;

()] the manner in which the amounts of payment of jgadof or interest, if any, on the Securities lnd tSeries will b
determined, if such amounts may be determined feyerece to an index based on a currency or cuesrwi by reference to a currency
exchange rate, commodity, commodity index, stoaharge index or financial index;

(k) if other than the Corporate Trust Office, the plac@laces where the principal of and interesanij, on the
Securities of the Series shall be payable, wheré&tzturities of such Series may be surrenderagdistration of transfer or exchange and
where notices and demands to or upon the Compamgpect of the Securities of such Series and this
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Indenture may be served, and the method of suctmeaty if by wire transfer, mail or other means;

()] if applicable, the period or periods within whithe price or prices at which and the terms and itiond upon
which the Securities of the Series may be redeememdhole or in part, at the option of the Company;

(m) the obligation, if any, of the Company to redeenpwrchase the Securities of the Series pursuariysinking
fund or analogous provisions or at the option blicdder thereof and the period or periods withinethithe price or prices at which and the
terms and conditions upon which Securities of theeS shall be redeemed or purchased, in whole paiit, pursuant to such obligation;

(n) if other than denominations of $2,000 and any irgkgpultiple of $1,000 in excess thereof, the deimattions in
which the Securities of the Series shall be issjabl

(0) the forms of the Securities of the Series in beardully registered form (and, if in fully registd form, whether
the Securities of the Series shall be issued inevbioin part in the form of a Global Security arcBrities, and the terms and conditions, if
any, upon which such Global Security or Securitiesy be exchanged in whole or in part for otheniitilial Securities);

(p) any depositories, interest rate calculation agemshange rate calculation agents or other ageittig@spect to
Securities of such Series if other than those agtpdiherein;

(a) the Trustee for the series of Securities, if othan the Trustee named on the first page hereit§ successors;

(9] if other than the principal amount thereof, thetjpor of the principal amount of the Securitieslué Series that
shall be payable upon declaration of acceleratidhematurity thereof pursuant to Section 6.2;

(s) any addition to or change in the covenants set fiorfArticles IV or V which applies to Securitiebtbe Series;

® any addition to or change in the Events of Defadiiich applies to any Securities of the Series anydchange in
the right of the Trustee or the requisite Holddrsuch Securities to declare the principal amohbetdof due and payable pursuant to Section
6.2;

(u) if other than Dollars, the currency of denominatidrthe Securities of the Series, which may be Feorngign
Currency, and if such currency of denomination ¢@mposite currency, the agency or organizatioanyf, responsible for overseeing such
composite currency;

(v) if other than Dollars, the designation of the cnay currencies or currency units in which paymedrthe principal
of and interest, if any, on the Securities of tieei&s will be made;




(w) if payments of principal of or interest, if any, thve Securities of the Series are to be made iroongore
currencies or currency units other than that os¢ha which such Securities are denominated, theneran which the exchange rate with
respect to such payments will be determined;

(x) the securities exchange(s) on which the Secunfiéise Series will be listed, if any;
) additions or deletions to or changes in the prowsirelating to covenant defeasance and legal skefee;
2 additions or deletions to or changes in the prowisirelating to satisfaction and discharge of tuehture;

(aa) additions or deletions to or changes in the prowisirelating to the modification of the Indentucghowith and
without the consent of holders of Securities of $iegies issued under the Indenture; and

(bb) any other terms of the Securities of the Seriesdwterms may modify, supplement or delete any ision of this
Indenture with respect to such Series; providedidver, that no such term may modify or delete anwyigion hereof if imposed by the TIA;
and provided, further, that any modification oredigln of the rights, duties or immunities of thei3tee hereunder shall have been consented
to in writing by the Trustee).

All Securities of any one Series need not be issi¢lde same time and may be issued from timerte, tconsistent with the
terms of this Indenture, if so provided by or pansito the Board Resolution, supplemental indertereto or OfficersCertificate referred t
above, and the authorized principal amount of ayeS may be increased to provide for issuancasldtional Securities of such Series,
unless otherwise provided in such Board ResoluSapplemental indenture or Officers’ Certificate.

Section 2.3. Execution and Authenticatian

Two Officers shall sign the Securities for the Camyp by manual or facsimile signature.

If an Officer whose signature is on a Security areger holds that office at the time the Securitguighenticated, the Secut
shall nevertheless be valid.

A Security shall not be valid until authenticatgdthbe manual signature of the Trustee or an auttetirtg agent. The
signature shall be conclusive evidence that then8gdas been authenticated under this Indenture.

The Trustee shall at any time, and from time tcetiauthenticate Securities for original issue sghincipal amount
provided in the Board Resolution, supplemental imidee hereto or Officers’ Certificate, upon recdigtthe Trustee of a Company Order.
Each Security shall be dated the date of its atitaion unless otherwise provided by a Board Regmi, a supplemental indenture hereto or
an Officers’ Certificate.

The aggregate principal amount of Securities of @egies outstanding at any time may not exceediavityupon the
maximum principal amount for such Series set fortthe Board Resolution, supplemental indenturetoeor Officers’ Certificate delivered
pursuant to Section 2.2, except as provided ini@eet9.

Prior to the issuance of Securities of any Setfes Trustee shall have received and (subject tade€.2) shall be fully
protected in relying on: (a) the Board Resolutgupplemental indenture hereto or Officers’ Cerifecestablishing the form of the Securities
of that Series or of Securities within that Sedad the terms of the Securities of that Series &eaurities within that Series, (b) an Officers’
Certificate complying with Section 12.4, and (c)@pinion of Counsel complying with Section 12.4.

The Trustee shall have the right to decline to extilcate and deliver any Securities of such Se(&sf the Trustee, being
advised by counsel, determines that such actionmotipe taken lawfully; or (b) if the Trustee inagbfaith by its board of directors or
trustees, executive committee or a trust commadfabrectors and/or vicgresidents shall determine that such action woxithge the Truste
to personal liability to Holders of any then outsting Series of Securities.

The Trustee may appoint an authenticating agem®paable to the Company to authenticate Securifirsauthenticating
agent may authenticate Securities whenever thed@eusay do so. Each reference in this Indentuegitibentication by the Trustee includes
authentication by such agent. An authenticatinghajas the same rights as an Agent to deal witiCtimapany or an Affiliate of the
Company.

Section 2.4. Registrar and Paying Agent

The Company shall maintain, with respect to eaaieSef Securities, at the place or places spetifigh respect to such
Series pursuant to Section 2.2, an office or agerttgre Securities of such Series may be presemntegrendered for payment (“Paying
Agent”), where Securities of such Series may beeswiered for registration of transfer or exchari@egistrar”) and where notices and
demands to or upon the Company in respect of tharfies of such



Series and this Indenture may be served (“Servigen). The Registrar shall keep a register wipezt to each Series of
Securities and to their transfer and exchange.Qdrapany will give prompt written notice to the Tiess of the name and address, and any
change in the name or address, of each Regisagind?’Agent or Service Agent. If at any time then@any shall fail to maintain any such
required Registrar, Paying Agent or Service Agerdhall fail to furnish the Trustee with the nanmel @ddress thereof, such presentations,
surrenders, notices and demands may be made edsatrthe Corporate Trust Office of the Trusted, the Company hereby appoints the
Trustee as its agent to receive all such presenstsurrenders, notices and demands.

The Company may also from time to time designateammore co-registrars, additional paying agentsdditional service
agents and may from time to time rescind such designs; provided, however, that no such designaiiarescission shall in any manner
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relieve the Company of its obligations to maintaiRegistrar, Paying Agent and Service Agent in gdabe so specified pursuant to Section
2.2 for Securities of any Series for such purpo$hs. Company will give prompt written notice to fhreustee of any such designation or
rescission and of any change in the name or addfessy such co-registrar, additional paying ageradditional service agent. The term
“Registrar” includes any co-registrar; the termyPg Agent” includes any additional paying agemigl dhe term “Service Agent” includes
any additional service agent.

The Company hereby appoints the Trustee the ifggistrar, Paying Agent and Service Agent for éaelies unless
another Registrar, Paying Agent or Service Agesitha case may be, is appointed prior to the tisri®ies of that Series are first issued.

Section 2.5. Paying Agent to Hold Money in Trust

The Company shall require each Paying Agent otiear the Trustee to agree in writing that the Payiggnt will hold in
trust, for the benefit of Securityholders of anyi€e of Securities, or the Trustee, all money lwidhe Paying Agent for the payment of
principal of or interest on the Series of Secuwsitend will promptly notify the Trustee of any ddteby the Company in making any such
payment. While any such default continues, the fErumay require a Paying Agent to pay all money bglit to the Trustee. The Compan
any time may require a Paying Agent to pay all nydmeld by it to the Trustee. Upon payment ovehtTrustee, the Paying Agent (if other
than the Company or a Subsidiary of the Compangil slave no further liability for the money. If tli@ompany or a Subsidiary of the
Company acts as Paying Agent, it shall segregaténaldl in a separate trust fund for the benefbefurityholders of any Series of Securities
all money held by it as Paying Agent.

Section 2.6. Securityholder Lists

The Trustee shall preserve in as current a forie Bsasonably practicable the most recent listlabk to it of the names
and addresses of Securityholders of each Seri8eafrities and shall otherwise comply with TIA 8@&). If the Trustee is not the Registrar,
the Company shall furnish, or shall cause the Regito furnish, to the Trustee at least ten dafere each interest payment date, but in any
event at least once every six months, and at steh times as the Trustee may request in writifigtain such form and as of such date as
Trustee may reasonably require, of the names ashetsgks of Securityholders of each Series of Sexsuri

Section 2.7. Transfer and Exchange

Where Securities of a Series are presented todlyestRar or a coegistrar with a request to register a transfeao@axchang:
them for an equal principal amount of Securitiethef same Series, the Registrar shall registetrdinsfer or make the exchange if its
requirements for such transactions are met. To ipeegistrations of transfers and exchanges, thst€e shall authenticate Securities at the
Registrar’s request. No service charge shall beenfiadany registration of transfer or exchange ¢px@s otherwise expressly permitted
herein), but the Company may require payment efna sufficient to cover any transfer tax or similar
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governmental charge payable in connection therefoitier than any such transfer tax or similar gomental charge payable upon exchar
pursuant to Sections 2.11, 3.6 or 9.6).

Every Security presented or surrendered for remistr of transfer or for exchange shall (if so rieggh by the Company or
the Registrar) be duly endorsed, or be accompdnjiedwritten instrument of transfer in form satetfay to the Company and the Registrar
duly executed, by the Holder thereof or his attgrdely authorized in writing.

Neither the Company nor the Registrar shall beiredua) to issue, register the transfer of, othexage Securities of any
Series for the period beginning at the openingusiress fifteen days immediately preceding theintaidf a notice of redemption of
Securities of that Series selected for redemptimhemding at the close of business on the dayaf mailing, or (b) to register the transfer of
or exchange Securities of any Series selecteadal being called for redemption as a whole ompibrtion being redeemed of any such
Securities selected, called or being called foenegtion in part.

Section 2.8. Mutilated, Destroyed, Lost and Stolen Securities

If any mutilated Security is surrendered to thestee, the Company shall execute and the Trustdieasitiaenticate and
make available for delivery in exchange therefaew Security of the same Series and of like tendr@incipal amount and bearing a
number not contemporaneously outstanding.

If there shall be delivered to the Company andTthustee (a) evidence to their satisfaction of tastdiction, loss or theft of
any Security and (b) such security or indemnitynay be required by them to save each of them apdgent of either of them harmless,
then, in the absence of notice to the Companyeitiastee that such Security has been acquiredbya fide purchaser, the Company shall
execute and upon its request the Trustee shakatitlhate and make available for delivery, in liéaoy such destroyed, lost or stolen
Security, a new Security of the same Series atidefenor and principal amount and bearing a numilo¢ contemporaneously outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dilipayable, the
Company in its discretion may, instead of issuingga Security, pay such Security.

Upon the issuance of any new Security under thisi@e the Company may require the payment of a sufficient to cove
any tax or other governmental charge that may Ipos®d in relation thereto and any other expensekifling the fees and expenses of the
Trustee) connected therewith.

Every new Security of any Series issued pursuatttisoSection in lieu of any destroyed, lost olestcSecurity shall
constitute an original additional contractual oatign of the Company, whether or not the destrolgsd,or stolen Security shall be at any
time enforceable by anyone, and shall be entittealltthe benefits of this Indenture equally andpartionately with any and all other
Securities of that Series duly issued hereunder.
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The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with
respect to the replacement or payment of mutilatedtroyed, lost or stolen Securities.

Section 2.9. QOutstanding Securities

Subject to Section 2.10, the Securities outstandirany time are all the Securities authenticatethb Trustee except for
those canceled by it, those delivered to it forcediation, those reductions in the interest in al@@l Security effected by the Trustee in
accordance with the provisions hereof and thoseritesl in this Section as not outstanding.

If a Security is replaced pursuant to Section 2 &ases to be outstanding until the Trustee vesgiroof satisfactory to it
that the replaced Security is held by a bona figelpaser.

If the Paying Agent (other than the Company, a Biidry of the Company or an Affiliate of the Comgaolds as of 11:0
a.m. Eastern Time on the date of Maturity of Seigiof a Series or on any day thereafter (in tseanoney is deposited by the Company
following the date of Maturity) money sufficient pay such Securities payable on such date of Mwatarion any such later date, as the case
may be, then on and after such date of Maturityumh later date, as the case may be, such Sesufitibe Series cease to be outstanding and
interest on them ceases to accrue.

A Security does not cease to be outstanding bechaseompany or an Affiliate of the Company holds Security.

In determining whether the Holders of the requipiiacipal amount of outstanding Securities hawegiany request,
demand, authorization, direction, notice, consentaver hereunder, the principal amount of a DistdSecurity that shall be deemed to be
outstanding for such purposes shall be the amduheqrincipal thereof that would be due and péyals of the date of such determination
upon a declaration of acceleration of the Matutgreof pursuant to Section 6.2.

Section 2.10. Treasury Securities

In determining whether the Holders of the requipedcipal amount of Securities of a Series havecaared in any request,
demand, authorization, direction, notice, consentaiver, Securities of a Series owned by the Compma an Affiliate of the Company shall
be disregarded, except that for the purposes efmhirting whether the Trustee shall be protectaglying on any such request, demand,
authorization, direction, notice, consent or waieBly Securities of a Series that a Responsible&e@fof the Trustee knows are so owned
shall be so disregarded.

Section 2.11. Temporary Securities

Until definitive Securities are ready for delivetiie Company may prepare and the Trustee shakatithte temporary
Securities upon a Company Order. Temporary Seesrithall be substantially in the form of definitecurities but may have variations that
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the Company considers appropriate for temporaryi®ezs. Without unreasonable delay, the Compamjl ginepare and the Trustee upon
request shall authenticate definitive Securitiethefsame Series and date of maturity in exchamgefmporary Securities. Until so
exchanged, temporary Securities shall have the sigimts under this Indenture as the definitive Sities.

Section 2.12. Cancellation

The Company at any time may deliver Securitieh#oTrustee for cancellation. The Registrar andPdngEng Agent shall
forward to the Trustee any Securities surrendeyedam for registration of transfer, exchange,aepiment or payment. The Trustee shall
cancel all Securities surrendered for transferharge, payment, replacement or cancellation andetdleduch canceled Securities to the
Company, unless the Company otherwise directs;igeohvthat the Trustee shall not be required tordgstuch Securities. The Company may
not issue new Securities to replace Securitiesitinats paid or delivered to the Trustee for cdateh.

Section 2.13. Defaulted Interest

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defaultégrest, plus, to the
extent permitted by law, any interest payable endéfaulted interest, to the persons who are Sghotders of the Series on a subsequent
special record date. The Company shall fix suclecispeecord date and the related payment dateedst|15 days before such special record
date, the Company shall mail to the Trustee arghtin Securityholder of the Series a notice tha¢ssuch special record date, the related
payment date and the amount of interest to be faie Company may pay defaulted interest in anyrdéveful manner.

Section 2.14. Special Record Dates

@ The Company may, but shall not be obligated toasetord date for the purpose of determining dleatity of
Holders entitled to consent to any supplement, amemt or waiver permitted by this Indenture. Ifaard date is fixed, the Holders of such
Series and Securities outstanding on such recde] aiad no other Holders, shall be entitled to eah$o such supplement, amendment or
waiver or revoke any consent previously given, Whebr not such Holders remain Holders after seclnd date. No consent shall be vali
effective for more than 90 days after such recate dinless consents from Holders of the principaant of such Series and Securities
required hereunder for such amendment or waivbeteffective shall have also been given and natked within such 90-day period.

(b) The Company may, but shall not be obligated toafiy day as a record date for the purpose of daiergithe
Holders of any Series of Securities entitled ta joi the giving or making of any notice of Defawty declaration of acceleration, any request
to institute proceedings or any other similar di@t If a record date is fixed, the Holders ofls®eries and Securities outstanding on such
record date, and no other Holders, shall be edtitigoin in such notice, declaration, requesticeaion, whether or not such Holders remain
Holders after such record date; provided, howetat, no such action shall be effective hereundérssrtaken on or prior to the date 90 days
after such record date.
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(c) To the extent reasonably practicable, the Comphal} give the Trustee a 15-day advance writtenceodif any
special record date set in accordance with this&e2.14.

Section 2.15. Global Securities

€)) Terms of SecuritiesA Board Resolution, a supplemental indenture toesean Officers’ Certificate shall establish
whether the Securities of a Series shall be isBuadhole or in part in the form of one or more GibBecurities and the Depository for such
Global Security or Securities.

(b) Transfer and ExchangeNotwithstanding any provisions to the contrarptained in Section 2.7 of the Indenture
and in addition thereto, any Global Security shallexchangeable pursuant to Section 2.7 of thentndefor Securities registered in the
names of Holders other than the Depository for sbeturity or its nominee only if (i) such Deposjtaiotifies the Company that it is
unwilling or unable to continue as Depository facks Global Security or if at any time such Depayitteases to be a clearing agency
registered under the Exchange Act, and, in eithee cthe Company fails to appoint a successor [teppsegistered as a clearing agency
under the Exchange Act within 90 days of such e@hthe Company executes and delivers to thesfeeian Officers’ Certificate to the
effect that such Global Security shall be so exgkable (subject to the procedures of the Depogsitariii) an Event of Default with respect
to the Securities represented by such Global Sgahall have happened and be continuing. Any GlI8eaurity that is exchangeable
pursuant to the preceding sentence shall be exehaigfor Securities registered in such nameseaBépository shall direct in writing in an
aggregate principal amount equal to the principabant of the Global Security with like tenor andhts.

Except as provided in this Section 2.15(b), a Gl&=urity may not be transferred except as a whyléde Depository wit
respect to such Global Security to a nominee o fdepository, by a nominee of such Depository twhsDepository or another nominee of
such Depository or by the Depository or any suaminee to a successor Depository or a nominee ¢f awsticcessor Depository.

(c) Legend. Any Global Security issued hereunder shall bdagand in substantially the following form:

“Unless this certificate is presented by an auttestirepresentative of The Depository Trust Compariyew York
corporation (“DTC"), New York, New York, to the isar or its agent for registration of transfer, extotpe or payment, and any certificate
issued is registered in the name of Cede & Couoh ther name as may be requested by an authegpegsentative of DTC (and any
payment is made to Cede & Co. or such other easitgnay be requested by an authorized representditiv€C), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE B Y OR TO ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co. has an intbersin.”

“Transfer of this Global Security shall be limitegtransfers in whole, but not in part, to DTCntmminees of DTC or to a
successor thereof or such successor’'s nominee and
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limited to transfers made in accordance with ttstrigtions set forth in the Indenture referred éodin.”

(d) Acts of Holders The Depository, as a Holder, may appoint agemiscgherwise authorize participants to give or
take any request, demand, authorization, directiotice, consent, waiver or other action which addois entitled to give or take under the
Indenture.

(e Payments Notwithstanding the other provisions of this Intiee, unless otherwise specified as contemplaged b
Section 2.2, payment of the principal of and indégré any, on any Global Security shall be madthtoHolder thereof.

® Consents, Declaration and Directiarisxcept as provided in Section 2.15(¢e), the Comptire Trustee and any
Agent shall treat a person as the Holder of suitipal amount of outstanding Securities of suchieSaepresented by a Global Security as
shall be specified in a written statement of th@@sitory with respect to such Global Security,garposes of obtaining any consents,
declarations, waivers or directions required tgiven by the Holders pursuant to this Indenture.

Section 2.16. CUSIP Numbers

The Company in issuing the Securities may use “@Jahd/or other similar security identifying nums€if then generally
in use), and, if so, the Trustee shall use “CUSIEhbers (and/or any such other security identifyingibers) in notices of redemption as a
convenience to Holders; provided that any suchceatiay state that no representation is made &e tootrectness of such numbers either as
printed on the Securities or as contained in arnica@f a redemption and that reliance may be placgy on the other elements of
identification printed on the Securities, and anghsredemption shall not be affected by any ddfeot omission of such numbers.

Section 2.17. Persons Deemed Owners

Prior to due presentment of a Security for registreof transfer, the Company, the Trustee andagnt of the Company
the Trustee may treat the person in whose nameSectrity is registered in the register kept byRlegistrar as the owner of such Security
for the purpose of receiving payment of principshod (subject to the record date provisions thgliaterest on and any Additional Amounts
with respect to, such Security and for all othemppges whatsoever, whether or not any paymentredihect to such Security shall be
overdue, and none of the Company, the Trusteeyagent of the Company or the Trustee shall bectteby notice to the contrary. The
Company, the Trustee and any agent of the Compathed rustee may treat the bearer of a Bearerrbgas the absolute owner thereof for
the purpose of receiving payment of principal of amterest on and any Additional Amounts with regge, such Security and for all other
purposes whatsoever, whether or not any paymehtradpect to such Security shall be overdue, and nbthe Company, the Trustee or any
agent of the Company or the Trustee shall be a&tely notice to the contrary.

No holder of any beneficial interest in any GloBalcurity held on its behalf by a Depository shalldrany rights under this
Indenture with respect to such Global Security, and
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such Depository may be treated by the CompanyTthstee and any agent of the Company or the Trastdlee owner of such Global
Security for all purposes whatsoever. None of tben@any, the Trustee, any Paying Agent or the Regigtill have any responsibility or
liability for any aspect of the records relatingotoppayments made on account of beneficial ownprisitérests of a Global Security or for
maintaining, supervising or reviewing any recorelating to such beneficial ownership interests.

ARTICLE IlI.
REDEMPTION

Section 3.1. Notice to Trustee

The Company may, with respect to any Series of IB@x3) reserve the right to redeem and pay theSeif Securities or
may covenant to redeem and pay the Series of $iesuwi any part thereof prior to the Stated M#yuthereof at such time and on such terms
as provided for in such Securities. If a SerieSeturities is redeemable and the Company wantsabligated to redeem prior to the Stated
Maturity thereof all or part of the Series of Séttes pursuant to the terms of such Securitieshétl notify the Trustee of the redemption date
and the principal amount of Series of Securitiesdgedeemed. The Company shall give the notiteaat 35 days before the redemption date
(or such shorter notice as may be acceptable torinstee).

Section 3.2. Selection of Securities to be Redeemed

Unless otherwise indicated for a particular Sebys Board Resolution, a supplemental indentui@nddfficer’s Certificate
if less than all the Securities of a Series afgetoedeemed, the Trustee shall select the Sesuritithe Series to be redeemed by such method
as the Trustee shall deem fair and appropriate.

In the event of partial redemption, the Trustedlshake the selection from Securities of the Seoigstanding not
previously called for redemption. The Trustee malga for redemption a portion of the principal ambof any Security of such Series;
provided that the unredeemed portion of the primcgmount of any Security shall be in an authoridedomination (which shall not be less
than the minimum authorized denomination) for sBelsurity. Provisions of this Indenture that applysecurities of a Series called for
redemption also apply to portions of Securitiethat Series called for redemption.

Section 3.3. Notice of Redemption

Unless otherwise indicated for a particular Sebge8oard Resolution, a supplemental indenture bevetin Officers’
Certificate, at least 30 days but not more thad#®g@s before a redemption date, the Company shdllanmatice of redemption by first-class
mail to each Holder whose Securities are to beemm@el and if any Bearer Securities are outstangimgljsh on one occasion a notice in an
Authorized Newspaper, except that redemption nstiaay be mailed more than 60 days prior to a retiempate if the notice is issued in
connection with a defeasance of the Series of 8&muor a satisfaction and discharge of this Indenpursuant to Articles VIl or XI hereof.
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The notice shall identify the Securities of thei&gto be redeemed and shall state:

€)) the redemption date;
(b) the redemption price (or if not then ascertainatble,manner of calculation thereof);
(c) the name and address of the Paying Agent;
. (d) that Securities of the Series called for redemptiust be surrendered to the Paying Agent to callectedemptio
price;
(e that interest on Securities of the Series calledddemption ceases to accrue on and after thengin date;
)] the CUSIP number, if any; and
. (g) any other information as may be required by theseof the particular Series or the Securities $&des being
redeemed.

Any notice of redemption may be given prior to thdemption thereof, any such redemption of notieg,mat the
Companys discretion, be subject to one or more conditfmesedent, including, but not limited to, complatiof a qualified equity offering
other corporation transaction. At the Companytpiest, the Trustee shall give the notice of redemph the Company’s name and at its
expense.

Section 3.4. Effect of Notice of Redemption.

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Serideddor redemption
become due and payable on the redemption datetdinel demption price specified in such notidemdney sufficient to pay the redempt
price of and accrued interest on the Securitiess ®éries to be redeemed is deposited with the 8&ust or before the redemption date, on and
after the redemption date interest will cease twwscon the Securities of a Series (or such patibareof) called for redemption and such
Securities will cease to be outstanding. Upomnesutter to the Paying Agent, such Securities steafidid at the redemption price plus acct
interest to the redemption date; provided thatesmbtherwise specified with respect to such Siesipursuant to Section 2.2 hereof,
installments of interest whose Stated Maturityrisoo prior to the redemption date shall be payé&bthe Holders of such Securities (or one or
more predecessor Securities) registered at the olblsusiness on the relevant record date theeefoording to their terms and the terms of
this Indenture.

Section 3.5. Deposit of Redemption Price

On or before the redemption date, the Company dieglbsit with the Paying Agent money sufficienp&y the redemption
price of and accrued interest, if any, on all Siiesrto be redeemed on that date.
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Section 3.6. Securities Redeemed in Part

Upon surrender of a Security that is redeemed iy fiee Trustee shall authenticate for the Holdeew Security of the
same Series and the same maturity equal in prinaipaunt to the unredeemed portion of the Secstityendered.

ARTICLE IV.
COVENANTS

Section 4.1. Payment of Principal and Interest

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatilitpay or cause to be
paid the principal of, and premium, if any, ancenesst on, the Securities of that Series on thesdatd in the manner provided in such
Securities. Principal of, and premium, if any, amerest on any Series of Securities will be coaisd paid on the date due if the Paying
Agent, if other than the Company or a Subsidiagrébf, holds as of 11:00 a.m. Eastern Time on tleedite money deposited by the
Company in immediately available funds and deseghébr and sufficient to pay all principal, premiuifnany, and interest then due.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitpay interest
(including post-petition interest in any proceedimgler any Bankruptcy Law) on overdue principahwéspect to such Securities at the rate
specified therefor in the Securities; it will payarest (including post-petition interest in anggeeding under any Bankruptcy Law) on
overdue installments of interest (without regardny applicable grace period) at the same ratest@xtent lawful.

Section 4.2. Additional Amounts.

If any Securities of a Series provide for the pagta# Additional Amounts, the Company agrees to fwethe Holder of an



such Security Additional Amounts as provided irparsuant to this Indenture or such Securities. \@taenin this Indenture
there is mentioned, in any context, the paymemh®fprincipal of or interest on, or in respectafy Security of any Series, such mention ¢
be deemed to include mention of the payment of #althl Amounts provided by the terms of such Segsablished hereby or pursuant
hereto to the extent that, in such context, AddaicAmounts are, were or would be payable in resiieceof pursuant to such terms, and
express mention of the payment of Additional Amauiiftapplicable) in any provision hereof shall hetconstrued as excluding Additional
Amounts in those provisions hereof where such esgpneention is not made.

Section 4.3. Maintenance of Office or Agency

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitmaintain an office
or agency (which may be an office of the Trustaestah Securities or an Affiliate of such Trustegistrar for such Securities or co-
registrar) where such Securities may be surrenderagégistration of transfer or for exchange arfteve notices and demands to or upon the
Company in respect of such Securities and thisrinste may be served. The Company will give promigtten notice to the Trustee for such
Securities
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of the location, and any change in the locatiorsuih office or agency. If at any time the Compfailg to maintain any such required office
or agency or fails to furnish such Trustee withdldress thereof, such presentations, surrendsrses and demands may be made or served
at the Corporate Trust Office of such Trustee.

The Company may also from time to time designate@mmore other offices or agencies where HoldeasSeries of
Securities may present or surrender such Secufitieny or all such purposes and may from timéne rescind such designations. The
Company will give prompt written notice to the Tiess for such Series of Securities of any such design or rescission and of any chang
the location of any such other office or agency.

With respect to each Series of Securities, the Gomhereby designates the Corporate Trust Offidhef rustee for such
Securities as one such office or agency of the Gamjn accordance with Section 2.4 hereof.

Section 4.4. SEC Reports

Unless otherwise specified with respect to Seagitif a particular Series pursuant to SectiontBe2Company will, if and
to the extent required under the TIA, so long ass@turities of a particular Series are outstanding

@ make available to the Trustee and the Holders ofiftées copies of the annual reports and of tii@rmation,
documents and other reports which the Company reagdpuired to file with the SEC pursuant to Secfi8ror 15(d) of the
Exchange Act, provided that for this purposefthieg with the SEC of such reports, informationdadiocuments shall be sufficient;

(b) if the Company is not then subject to the reporteguirements of Section 13 or 15(d) of the Excleafgt, make
available to the Trustee and the Holders of thaiées (including by means of a public or privatebsite), substantially similar
periodic information (excluding exhibits) which wdwbe required to be included in periodic reporidForm 10-K, 10-Q and 8-K (or
any successor form or forms) under the Exchangenihin the time periods set forth in the appli@BIEC rules and regulations as
if the Company were a non-accelerated filer ameefin such applicable SEC rules and regulatiprosjidedthat in each case such
information may be subject to exclusions if the @amy in good faith determines that such excludéatimation would not to be
material to the interests of the holders of anyeSanf Securities.

The delivery of such reports, information and doeuats to the Trustee pursuant to this Section 4drimformational
purposes only and the Trustee’s receipt of suct sblaconstitute constructive notice of any inf@tion contained therein or determinable
from information contained therein, including therpany’s compliance with any of its covenants hedeu (as to which the Trustee is
entitled to rely exclusively on Officer’s Certifits).

Section 4.5. Compliance Certificate

@ The Company and each Guarantor of any Series afriies (to the extent that such guarantor is spired under
the TIA) shall deliver to the Trustee with respect
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to such Series, within 120 days after the end ofi digcal year, an Officers’ Certificate statingtla review of the activities of the Company
and its Subsidiaries during the preceding fiscaryes been made under the supervision of thengjddificers with a view to determining
whether the Company has kept, observed, performedtdfilled its obligations under this Indentuesd further stating, as to each such
Officer signing such certificate, that to the befshis or her knowledge the Company has kept, eesemperformed and fulfilled each and
every covenant contained in this Indenture aneigmdefault in the performance or observancengfaf the terms, provisions and conditic

of this Indenture (or, if a Default or Event of Raft has occurred, describing all such Default&wents of Default of which he or she may
have knowledge and what action the Company is ¢gasiirproposes to take with respect thereto) anddhttae best of his or her knowledge
event has occurred and remains in existence bpmeaftsvhich payments on account of the principabwointerest, if any, on the Series of
Securities is prohibited or if such event has o@mlira description of the event and what actiorQbmpany is taking or proposes to take with
respect thereto.

(b) So long as any Series of Securities is outstandiregCompany will deliver to the Trustee with resge such
Series, forthwith upon any Officer becoming awarary Default or Event of Default, an Officers’ @fcate specifying such Default or
Event of Default and what action the Company isntglor proposes to take with respect thereto.

Section 4.6. Taxes.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitpay, and will cause
each of its Subsidiaries to pay, prior to delingquermll material taxes, assessments, and govermifriemies except such as are contested in
good faith and by appropriate proceedings or whwgdailure to effect such payment is not advemsany material respect to the Holders of
such Securities.

Section 4.7. Stay, Extension and Usury Laws

The Company covenants and agrees for the bendfiedflolders of each Series of Securities (to #terg that it may
lawfully do so) that it will not, and each Guarantd such Securities will not, at any time insipou, plead, or in any manner whatsoever
claim or take the benefit or advantage of, any,statension or usury law wherever enacted, now ang time hereafter in force, that may
affect the covenants or the performance of thigitdre; and the Company and each such Guarantibre(extent that it may lawfully do so)
hereby expressly waives all benefit or advantagangfsuch law, and covenants that it will not, &gart to any such law, hinder, delay or
impede the execution of any power herein grantatd@dlrustee for such Securities, but will suffed @ermit the execution of every such
power as though no such law has been enacted.

Section 4.8. Corporate Existence

Subject to Article V hereof, the Company covenamd agrees for the benefit of the Holders of eaafieS of Securities th
it shall do or cause to be done all things necggsaoreserve and keep in full force and effectatgal existence and rights and franchises;
provided, however, that the foregoing shall nofgdie the Company to preserve any such right or
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franchise if the Company shall determine that ttes@rvation thereof is no longer desirable in twedcict of its business and that the loss
thereof is not disadvantageous in any materialeetsip any Holder.

ARTICLE V.
SUCCESSORS

Section 5.1. Merger, Consolidation, or Sale of Assets

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thdtatlsiot, directly or
indirectly: (a) consolidate or merge with or intaogher person (whether or not the Company is tmésng corporation) or (b) sell, assign,
transfer, lease, convey or otherwise dispose afralibstantially all of the properties or assétthe Company and its Subsidiaries taken as a
whole, in one or more related transactions, tolargperson, unless:

0] the Company shall be the continuing entity, orréulting, surviving or transferee person shalabe
corporation, partnership, limited liability compartgust or other entity organized and validly eixigtunder the laws of any domestic
or foreign jurisdiction, and such successor pefgfamt the Company) shall expressly assume, bindaenture supplemental hereto,
executed and delivered to the Trustee, in formaealsly satisfactory to the Trustee, all the oblmwya of the Company under the
Securities and this Indenture and, for each Sectivét by its terms provides for conversion, shalle provided for the right to
convert such Security in accordance with its terms;

(i) immediately after such transaction, no Default wertt of Default exists; and

(iii) the Company shall deliver to the Trustee an Offic€ertificate and an Opinion of Counsel, eachirsgat
that such consolidation, merger, sale, assignnramtsfer, lease, conveyance or other dispositiah ida supplemental indenture is
required in connection with such transaction, ssighplemental indenture comply with this Article Ndathat all conditions preceds
herein provided for relating to such transactionehbeen complied with.

This Section 5.1 will not apply to:

Q) a merger of the Company with an Affiliate solely the purpose of reincorporating the Company in
another jurisdiction; or

(2) any consolidation or merger, or any sale, assighnemsfer, conveyance, lease or other disposifon
assets between or among the Company and its Saitiegdi
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Section 5.2. Successor Person Substituted

Upon any consolidation or merger, or any salegassent, transfer, lease, conveyance or other disposf all or
substantially all of the properties or assets ef@mmpany in a transaction that is subject to,thaticomplies with the provisions of, Section
5.1 hereof, the successor person formed by sucéotidation or into or with which the Company is ed or to which such sale, assignment,
transfer, lease, conveyance or other dispositiomade shall succeed to, and be substituted fahétdrom and after the date of such
consolidation, merger, sale, assignment, trankfase, conveyance or other disposition, the prongbf this Indenture referring to the
“Company”shall refer instead to the successor person antbrtbé Company), and may exercise every rightgowier of the Company unc
this Indenture with the same effect as if such essor person had been named as the Company hamiided, however, that the predece:
Company shall not be relieved from the obligatiopay the principal of and interest on any SerfeSaezurities except in the case of a sale of
all of the Company’s assets in a transaction thatbject to, and that complies with the provisiofysSection 5.1 hereof.

ARTICLE VI.
DEFAULTS AND REMEDIES

Section 6.1. Events of Default

“Event of Default,” wherever used herein with respe Securities of any Series, means any oneeofdliowing events,
unless in the establishing Board Resolution, supplgal indenture or Officers’ Certificate, it isopided that such Series shall not have the
benefit of said Event of Default:

€)) default in the payment of any interest on any Sgcof that Series when it becomes due and payalié,
continuance of such default for a period of 30 ¢days

(b) default in payment when due of the principal ofpogmium, if any, on any Security of that Series; o

(c) default, for 90 days after receipt of written netgiven by the Trustee or the Holders of not lbas 25% in

principal amount of the Securities of that Serfemtoutstanding, in the performance or breach pfGovenant for the benefit of the holders
of the Securities of that Series (other than audefaferred to in clauses (a) and (b) above ahdrahan a Covenant which has been included
in this Indenture solely for the benefit of any i8srof Securities other than that Series); or

(d) the Company pursuant to or within the meaning gfBankruptcy Law:
0] commences a voluntary case,
(i) consents to the entry of an order for relief againa an involuntary case,
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(iii) consents to the appointment of a Custodian offibioall or substantially all of its property,

(iv) makes a general assignment for the benefit ofégitors, or
(v) generally is unable to pay its debts as the saroenbe due; or
(e) a court of competent jurisdiction enters an ordettexree under any Bankruptcy Law that:
0] is for relief against the Company in an involuntaage,
(i) appoints a Custodian of the Company or for allutrssantially all of its property, or
(iii) orders the liquidation of the Company, and the oodalecree remains unstayed and in effect for&8&d
or
® any other Event of Default provided with respecBazurities of that Series, which is specified Board

Resolution, a supplemental indenture hereto orfineds’ Certificate, in accordance with Sectio.2.

The term “Bankruptcy Law” means title 11, U.S. Cadeny similar Federal or State law for the retiEflebtors. The term
“Custodian” means any receiver, trustee, assidigedator or similar official under any Bankrupttaw.

A Default under clause (d) above is not an Everdefault with respect to a particular Series ofiBiies until the Trustee
notifies the Company, or the Holders of more tha%an principal amount of the then outstanding Sies of that Series notify the
Company and the Trustee of the Default, and thegamy does not cure the Default within 90 days afteeipt of the notice. The notice must
specify the Default, demand that it be remediedsiate that the notice is a “Notice of Defaufitich notice shall be given by the Trustee |
requested in writing by the Holders of more thafw28 the principal amount of the then outstandiegBities of that Series.

Section 6.2. Acceleration.

If an Event of Default with respect to Securitiésany Series at the time outstanding occurs ardnsinuing (other than an
Event of Default referred to in Section 6.1(e) @y then in every such case the Trustee or the étsldf more than 25% in principal amoun
the outstanding Securities of that Series may dectke principal amount (or, if any SecuritieshuttSeries are Discount Securities, such
portion of the principal amount as may be specifiethe terms of such Securities) of and accruebumpaid interest, if any, on all of the
Securities of that Series to be due and payablecidietely, by a notice in writing to the Companydaa the Trustee if given by Holders), ¢
upon any such declaration such principal amounsgecified amount) and accrued and unpaid intefesty, shall become immediately due
and payable. If an Event of Default specified it 6.1(e) or (f) shall occur, the principal amo(or specified amount) of and accrued and
unpaid interest, if any, on all outstanding Se@sit
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shall ipso facto become and be immediately duepaydble without any declaration or other act onpidue of the Trustee or any Holder.

At any time after such a declaration of acceleratiith respect to any Series has been made, thidekHobf a majority in
principal amount of the outstanding Securitieshatt Series, by written notice to the Company aedTitustee, may rescind and annul such
declaration and its consequences if the rescisstanid not conflict with any judgment or decree afaurt of competent jurisdiction.

No such rescission shall affect any subsequentultefaimpair any right consequent thereon.

Section 6.3. Other Remedies

If an Event of Default with respect to Securitiésny Series at the time outstanding occurs aedrisinuing, the Trustee
may pursue any available remedy to collect the matrof principal of and, premium, if any, and imt&ron such Securities or to enforce the
performance of any provision of such Securitieth@ Indenture.

The Trustee for such Securities may maintain ageding even if it does not possess any of suchriieswor does not
produce any of them in the proceeding. A delaymission by the Trustee or any Holder of Securitiesxercising any right or remedy
accruing upon an Event of Default shall not implaé right or remedy or constitute a waiver of ajuescence in the Event of Default. All
remedies are cumulative to the extent permittethiy

Section 6.4. Waiver of Past Defaults

Holders of not less than a majority in aggregabeqgipal amount of the then outstanding Securitieasny Series by notice to
the Trustee for such Securities may on behalf @Hblders of all of such Securities waive an engDefault or Event of Default with respt
to such Securities and its consequences hereumdmpt a continuing Default or Event of Defaulthe payment of the principal of, or
premium, if any, or interest on, such Securitiegwaespect of a covenant or provision hereof whinter Article 1X cannot be modified or
amended without the consent of the Holder of eatbtanding Security of the Series affected; pradjdewever, that the Holders of a
majority in aggregate principal amount of the tloeitstanding Securities of any Series may rescinacarleration of such Securities and its
consequences, including any related payment defaatlresulted from such acceleration, in accordawith Section 6.2. Upon any such
waiver, such Default shall cease to exist, andEwrgnt of Default arising therefrom shall be deerttedave been cured for every purpose of
this Indenture; but no such waiver shall extendrng subsequent or other Default or impair any ragintsequent thereon.

Section 6.5. Control by Majority.

Holders of a majority in aggregate principal amoointhe then outstanding Securities of any Seriag direct the time,
method and place of conducting any proceedingxerasing any remedy available to the Trustee @imhsSecurities or exercising any trus
power conferred on it. However, the Trustee for 8myies of Securities may refuse to follow
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any direction that conflicts with law or this Indare that such Trustee determines may be undujydicgal to the rights of other Holders of
such Securities or that may involve the Trustegersonal liability.

Section 6.6. Limitation on Suits

A Holder of any Series of Securities may pursueraady with respect to this Indenture or such Sgesaronly if:

€)) such Holder gives to the Trustee for such Secaritigtten notice that an Event of Default with respto such
Series is continuing;

(b) Holders of more than 25% in aggregate principal amof the then outstanding Securities of sucheSamake a
written request to the Trustee for such Securitigaursue the remedy;

(c) such Holder or Holders offer and, if requestedyjate to the Trustee for such Securities securityndemnity
reasonably satisfactory to such Trustee againstaasy liability or expense;

(d) such Trustee does not comply with the request wiloi days after receipt of the request and the offsecurity ol
indemnity; and

(e) during such 9@ay period, Holders of a majority in aggregate gipal amount of the then outstanding Securitie
such Series do not give such Trustee a directioonisistent with such request.

A Holder of any Series of Securities may not use ltidenture to prejudice the rights of anotherdéolof such Series of
Securities or to obtain a preference or prioritgioanother Holder of Securities of such Series.

Section 6.7. Rights of Holders of Securities to Receive Payment

Notwithstanding any other provision of this Indeetuthe right of any Holder of a Security of anyi€gto receive payment
of principal of and, premium, if any, and intereatsuch Securities, on or after the respectiveddies expressed in such Securities (inclui
if applicable, in connection with an offer to puasie), or to bring suit for the enforcement of amghspayment on or after such respective
dates, shall not be impaired or affected withoatdbnsent of such Holder.

Section 6.8. Collection Suit by Trustee

If an Event of Default specified in Section 6.1(@), or (c) hereof with respect to Securities of &eries occurs and is
continuing, the Trustee for such Securities is atiled to recover judgment in its own name andwstéde of an express trust against the
Company for the whole amount of principal of angrpium, if any, and interest remaining unpaid arthsSecurities and interest on overdue
principal and, to the extent lawful, overdue ingtr@nd such further amount as shall be sufficiegbt/er the costs and expenses of collection,
including the
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reasonable compensation, expenses, disbursemehéslaances of such Trustee, its agents and counsel.

Section 6.9. Trustee May File Proofs of Claim

The Trustee for each Series of Securities is aimdrto file such proofs of claim and other papgrdocuments as may be
necessary or advisable in order to have the clairssch Trustee (including any claim for the readna compensation, expenses,
disbursements and advances of such Trustee, itésaged counsel) and the Holders of the Secufitieghich it acts as trustee allowed in i
judicial proceedings relative to the Company (oy ather obligor upon such Securities), its creditor its property and shall be entitled ¢
empowered to collect, receive and distribute anpegr other property payable or deliverable onsugh claims and any custodian in any
such judicial proceeding is hereby authorized lghddolder of such Securities to make such paymergsch Trustee, and in the event that
such Trustee shall consent to the making of sugmpats directly to such Holders, to pay to suchsi@e any amount due to it for the
reasonable compensation, expenses, disbursemehéslaances of such Trustee, its agents and cowamskhny other amounts due such
Trustee under the Indenture. To the extent thap#lyenent of any such compensation, expenses, disfmants and advances of such Trustee,
its agents and counsel, and any other amountsublieTsustee out of the estate in any such procgedhall be denied for any reason,
payment of the same shall be secured by a Lieamhshall be paid out of, any and all distributiaigidends, money, securities and other
properties that such Holders may be entitled teiecin such proceeding whether in liquidation nder any plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize such Trustee to dméhor consent to or accept or adopt on
behalf of any Holder for which it acts as trusteg plan of reorganization, arrangement, adjustregbmposition affecting the Securities or
the rights of such Holder, or to authorize suchslea to vote in respect of the claim of any suchldetain any such proceeding.

Section 6.10. Priorities.

If the Trustee of any Series of Securities collertg money pursuant to this Article VI, it shallypaut the money in the
following order:

First: to the Trustee, its agents and attorneys for antsodue under the Indenture, including paymentlafcanpensation,
expenses and liabilities incurred, and all advamcade, by the Trustee and the costs and expensefieiition;

Second to Holders of such Securities for amounts duewrmhid on such Securities for principal, premiifrany, and
interest, ratably, without preference or priorifyany kind, according to the amounts due and pa&yablsuch Securities for principal,
premium, if any and interest, respectively; and

Third : to the Company or to such party as a court ofpmtent jurisdiction shall direct.

Subject to Section 2.14 hereof, the Trustee maw figcord date and payment date for any paymetolders of Securities
pursuant to this Section 6.10.
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Section 6.11. Undertaking for Costs

In any suit for the enforcement of any right or ezty under this Indenture or in any suit against Brugstee for any action
taken or omitted by it as a trustee, a court imiseretion may require the filing by any partygént in the suit of an undertaking to pay the
costs of the suit, and the court in its discretitay assess reasonable costs, including reasorttdiieegys’ fees, against any party litigant in
the suit, having due regard to the merits and daitd of the claims or defenses made by the p#igaht. This Section 6.11 does not apply to
a suit by the Trustee, a suit by a Holder of a 8cpursuant to Section 6.6 hereof, or a suit mjddrs of more than 10% in aggregate
principal amount of the then outstanding Securibiesny Series.

ARTICLE VII.
TRUSTEE
Section 7.1. Duties of Trustee
(@) Subject to Section 7.2(h), if an Event of Defawasoccurred and is continuing, the Trustee sheallaése the right

and powers vested in it by this Indenture and bsesame degree of care and skill in their exelassa prudent person would exercise or use
under the circumstances in the conduct of suclop&®wn affairs.

(b) Except during the continuance of an Event of Defaul
() The Trustee need perform only those duties thaspeeifically set forth in this Indenture and nbess.
(i) In the absence of bad faith on its part, the Teustay conclusively rely, as to the truth of theestaents

and the correctness of the opinions expressedithengon Officers’ Certificates or Opinions of Caahfurnished to the Trustee and
conforming to the requirements of this Indentui@ybver, in the case of any such Officers’ Certifésaor Opinions of Counsel
which by any provisions hereof are specificallyuieed to be furnished to the Trustee, the Trushtedl examine such Officers’
Certificates and Opinions of Counsel to determihetiver or not they conform to the requirementsisf indenture



(c) The Trustee may not be relieved from liability fisrown negligent action, its own negligent failtoeact or its
own willful misconduct, except that:

0] This paragraph does not limit the effect of parphréb) of this Section.

(i) The Trustee shall not be liable for any error afgment made in good faith by a Responsible Officer,
unless it is proved that the Trustee was negligeascertaining the pertinent facts.

(iii) The Trustee shall not be liable with respect to actjon taken, suffered or omitted to be takentlwith
respect to Securities of any Series in good faith
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in accordance with the direction of the Holdersw@hajority in principal amount of the outstandingcBrities of such Series relating
to the time, method and place of conducting angeeding for any remedy available to the Trusteexercising any trust or power
conferred upon the Trustee, under this Indentutk meispect to the Securities of such Series.

(d) Every provision of this Indenture that in any wajates to the Trustee is subject to paragrapt{taand (c) of thi
Section.

(e) The Trustee may refuse to perform any duty or égerany right or power at the request or directibany Holder
unless it receives indemnity satisfactory to itingany loss, liability or expense.

® The Trustee shall not be liable for interest on amoney received by it except as the Trustee magesigrwriting
with the Company. Money held in trust by the Tresteed not be segregated from other funds excépé textent required by law.

(9) No provision of this Indenture shall require theidtee to risk its own funds or otherwise incur fingncial
liability in the performance of any of its duties,in the exercise of any of its rights or powéfr, shall have reasonable grounds for believing
that repayment of such funds or adequate indenagigynst such risk is not reasonably assured to it.

(h) The Paying Agent, the Registrar and any authemigatgent shall be entitled to the protections, imities and
standard of care as are set forth in paragraphgbjednd (c) of this Section with respect to thiastee.

Section 7.2. Rights of Trustee

@) The Trustee may rely on and shall be protectedtimg or refraining from acting upon any documeelidved by
it to be genuine and to have been signed or preddyt the proper person. The Trustee need nottigaés any fact or matter stated in the
document.

(b) Before the Trustee acts or refrains from actingay require an Officers’ Certificate. The Trussdall not be
liable for any action it takes or omits to takegivod faith in reliance on such Officers’ Certifieat

(c) The Trustee may act through agents and shall nogdmonsible for the misconduct or negligence gfagent
appointed with due care. No Depository shall bewban agent of the Trustee and the Trustee shiaieresponsible for any act or
omission by any Depository.

(d) The Trustee shall not be liable for any actiomlitets or omits to take in good faith which it bedisvo be
authorized or within its rights or powers, providedt the Trustee’s conduct does not constitutéigegce or bad faith.

(e) The Trustee shall be under no obligation to exeraisy of the rights or powers vested in it by thienture at the
request or direction of any of the Holders of
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Securities unless such Holders shall have offerale Trustee reasonable security or indemnityresgaine costs, expenses and liabilities
which might be incurred by it in compliance withchuequest or direction.

® The Trustee may consult with counsel of its setectind the advice of such counsel or any OpinicGafnsel
shall be full and complete authorization and pridd&cin respect of any action taken, suffered oittad by it hereunder without negligence
and in good faith and in reliance thereon.

(9) The Trustee shall not be bound to make any invatstig into the facts or matters stated in any regm,
certificate, statement, instrument, opinion, repetice, request, direction, consent, order, bdetienture, note, other evidence of
indebtedness or other paper or document, but th&tfe, in its discretion, may make such furtheuiirygor investigation into such facts or
matters as it may see fit.

(h) The Trustee shall not be deemed to have noticeyoDefault or Event of Default unless a Respongifiicer of
the Trustee has actual knowledge thereof or umeisen notice of any event which is in fact suctiedault is received by the Trustee at the
Corporate Trust Office of the Trustee, and sucliceatferences the Securities generally or the @&s10f a particular Series and this
Indenture.

0] The Trustee shall not be required to provide amydbar surety with respect to the execution of thassts and
powers.

Section 7.3. Individual Rights of Trustee.

The Trustee in its individual or any other capaaiigry become the owner or pledgee of Securitiesvemdotherwise deal
with the Company or an Affiliate of the Companylwihe same rights it would have if it were not Tegs Any Agent may do the same with
like rights. The Trustee is also subject to Sestiéri0 and 7.11.

Section 7.4. Trusteés Disclaimer.

The Trustee makes no representation as to thetyatidadequacy of this Indenture or the Securjtieshall not be
accountable for the Company’s use of the procemas the Securities, and it shall not be respongti@any statement in the Securities other
than its authentication of such Securities.

Section 7.5. Notice of Defaults

If a Default or Event of Default occurs and is éoaing with respect to the Securities of any Seaied if it is known to a
Responsible Officer of the Trustee, the Trusted shal to each Securityholder of the Securitiestaft Series and, if any Bearer Securitie:
outstanding, mail in the manner provided by in BAR13(c), notice of a Default or Event of Defauithin 90 days after it occurs. Except in
the case of a Default or Event of Default in paytradprincipal of or interest on any Security ofyad®eries, the Trustee may withhold the
notice if and so long as its corporate trust cort@aibr a committee of its Responsible Officers
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in good faith determines that withholding the nefis in the interests of Securityholders of thaiese

Section 7.6. Reports by Trustee to Holders

Within 60 days after May 15 in each year followihg issuance of a Series of Securities under tioisriture, the Trustee
shall transmit by mail to all Securityholders, hsit names and addresses appear on the registdnképe Registrar and, if any Bearer
Securities are outstanding, transmit by mail inoagance with TIA § 313(c), a brief report datedbsuch May 15, in accordance with, an
the extent required under, TIA § 313(a).

A copy of each report at the time of its mailingSecurityholders of any Series shall be filed by Tihustee with the SEC
and each stock exchange on which the SecuritidsadbSeries are listed, if any. The Company shraliptly notify the Trustee when
Securities of any Series are listed on any stockaxge.

Section 7.7. Compensation and Indemnity

The Company shall pay to the Trustee from timénb@ tsuch compensation for its services as the Coyngad the Trustee
shall agree upon in writing. The Trustee’'s compgasahall not be limited by any law on compensatié a trustee of an express trust. The
Company shall reimburse the Trustee upon requestifeeasonable out-of-pocket expenses incurreitl. IBuch expenses shall include the
reasonable compensation and expenses of the Teuatgnts and counsel.

The Company shall indemnify each of the Trusteeamdpredecessor Trustee (including the cost adrdng itself) again
any loss, liability or expense, including taxeshéstthan taxes based upon, measured by or detatijnne income of the Trustee) incurred
by it except as set forth in the next paragrapthénperformance of its duties under this Indenagrd@rustee or Agent. The Trustee shall notify
the Company promptly of any claim for which it megek indemnity. The Company shall defend the caiohthe Trustee shall cooperate in
the defense. The Trustee may have one separateet@md the Company shall pay the reasonable fekexpenses of such counsel. The
Company need not pay for any settlement made witit®aonsent, which consent shall not be unredslgveithheld. This indemnification
shall apply to officers, directors, employees, shalders and agents of the Trustee.

The Company need not reimburse any expense or iméieagainst any loss or liability incurred by theustee or by any
officer, director, employee, shareholder or agéithe Trustee through negligence or bad faith.

To secure the Company’s payment obligations in$istion, the Trustee shall have a lien prior ®Skcurities of any
Series on all money or property held or collectgdhe Trustee pursuant to Section 8.4, excepthblat in trust to pay principal of and inter
on particular Securities of that Series.
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When the Trustee incurs expenses or renders seraftar an Event of Default specified in Sectioh(é) or (f) occurs, the
expenses and the compensation for the servicastargled to constitute expenses of administratimten any Bankruptcy Law.

The provisions of this Section shall survive theni@ation of this Indenture.

Section 7.8. Replacement of Trustee

A resignation or removal of the Trustee and appoéntt of a successor Trustee shall become effeatilyeupon the
successor Trustee’s acceptance of appointmenbaglpd in this Section.

The Trustee may resign with respect to the Seesrdf one or more Series by so notifying the Comdreast 30 days
prior to the date of the proposed resignation. Hibkelers of a majority in principal amount of thec8gties of any Series may remove the
Trustee with respect to that Series by so notifyingTrustee and the Company. The Company may reti@/Trustee with respect to
Securities of one or more Series if:

(@) the Trustee fails to comply with Section 7.10;

(b) the Trustee is adjudged a bankrupt or an insolgean order for relief is entered with respectite Trustee under
any Bankruptcy Law;

(c) a Custodian or public officer takes charge of thestee or its property; or
(d) the Trustee becomes incapable of acting.

If the Trustee resigns or is removed with respet¢hé Securities of a Series or if a vacancy existie office of Trustee for
any reason, the Company shall promptly appointcaessor Trustee with respect to the Securitiesici Series. Within one year after the
successor Trustee takes office, the Holders ofjartain principal amount of the then outstandi@gcurities of such Series may appoint a
successor Trustee with respect to the Securitiesaf Series to replace the successor Trusteerapgdiy the Company.

If a successor Trustee with respect to the Seearitf any one or more Series does not take offiten60 days after the
retiring Trustee resigns or is removed, the regifimustee, the Company or the Holders of at 1e@%4 i principal amount of the Securities of
the applicable Series may petition any court of petant jurisdiction for the appointment of a susced rustee.

A successor Trustee shall deliver a written aceeaf its appointment to the retiring Trustee amthe Company.
Immediately after that, the retiring Trustee shrahsfer all property held by it as Trustee toghecessor Trustee subject to the lien provided
for in Section 7.7, the resignation or removalh# tetiring Trustee shall become effective, andstiecessor Trustee shall have all the rights,
powers and duties of the Trustee with respect ¢h &eries of Securities for which it is acting agstee under this Indenture. A successor
Trustee shall mail a notice of its succession tthegecurityholder of each such Series and, if aggr& Securities are outstanding, publish
such notice on one occasion in an Authorized Nepepa
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Notwithstanding replacement of the Trustee purstmttiis Section 7.8, the Comp¢ s obligations under Section 7.7 hereof shall comtifor
the benefit of the retiring Trustee with respecexpenses and liabilities incurred by it prior teels replacement.

Section 7.9. Successor Trustee by Merger, etc.

If the Trustee consolidates with, merges or comsviatb, or transfers all or substantially all af @dorporate trust business to,
another corporation, the successor corporationoutthny further act shall be the successor Trustee.

Section 7.10. Eligibility; Disqualification.

This Indenture shall always have a Trustee whafézdithe requirements of TIA § 310(a)(1) and (&) does not violate the
prohibitions in TIA § 310(a)(5). The Trustee stalvays have a combined capital and surplus ofeat 825,000,000 as set forth in its most
recent published annual report of condition. Thastee shall comply with TIA § 310(b).

Section 7.11. Preferential Collection of Claims Against Company

The Trustee is subject to TIA § 311(a), excluding ereditor relationship listed in TIA § 311(b). Austee who has
resigned or been removed shall be subject to TBAHa) to the extent indicated.

ARTICLE VIII.
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.1. Option to Effect Legal Defeasance or Covenant Dszfrae

The Company may at any time elect to have eitheti®e8.2 or 8.3 hereof be applied to all outstagdbecurities of any
Series upon compliance with the conditions sehfbelow in this Article VIII.

Section 8.2. Legal Defeasance and Discharge

Upon the Company’s exercise under Section 8.1 fefahe option applicable to this Section 8.2, @@mpany and each
Guarantor, if any, of such Securities will, subjecthe satisfaction of the conditions set forttSection 8.4 hereof, be deemed to have been
discharged from its or their obligations with resfp® all outstanding Securities of such Seriesl(iging the related guarantees, if any) on the
date the conditions set forth below are satisfrezt€inafter, “Legal DefeasanceRor this purpose, Legal Defeasance means thatdahgény
and such Guarantors will be deemed to have paidimetiarged the entire indebtedness representtelnyutstanding Securities of such
Series (including the related guarantees, if anwhjch will thereafter be deemed to be “outstandiogly for the purposes of Section 8.5
hereof and the other Sections of this Indenturerredl to in clauses (a) and (b) below, and to Isatisfied all its or their other obligations
under such Securities, such guarantees, if anytrasidhdenture (and the Trustee for such Secarite demand of and at the expense of the
Company, shall execute proper instruments acknajingdhe same), except for the following provisievtach will survive until otherwise
terminated or discharged hereunder:
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€)) the rights of Holders of outstanding Securitieswéh Series to receive payments in respect ofriheipal of, or
interest or premium, if any, on, such Securitiegmwbuch payments are due solely out of the trfistresl to in Section 8.4 hereof;

(b) the Company’s obligations with respect to such 8ges under Article Il hereof;

(c) the rights, powers, trusts, duties and immunitighe Trustee for such Securities hereunder an€timpany’s
and the Guarantors’, if any, obligations in coniwttherewith; and

(d) this Article VIII.

Subject to compliance with this Article VIII, theo@pany may exercise its option under this Secti@mdtwithstanding the
prior exercise of its option under Section 8.3 bére

Section 8.3. Covenant Defeasance

Upon the Company’s exercise under Section 8.1 fiefebe option applicable to this Section 8.3, @@mpany and each of
the Guarantors, if any, will, subject to the satision of the conditions set forth in Section 8efdof, be released from each of its or their
obligations under the covenants contained in Sest#b3, 4.4, 4.5, 4.6 and 4.7, Section 5.1, andmants specified in a Board Resolution, a
supplemental indenture hereto or an Officers’ @edie, in accordance with Section 2.2, with respethe outstanding Securities of the
applicable Series on and after the date the camditset forth in Section 8.4 hereof are satisfiedinafter, “Covenant Defeasance”), and
such Securities will thereafter be deemed not ‘tanding” for the purposes of any direction, waivemsent or declaration or act of Holders
of such Securities (and the consequences of angdfén connection with such covenants, but walhtinue to be deemed “outstanding” for
all other purposes hereunder (it being understbatiduch Securities will not be deemed outstanftingccounting purposes). For this
purpose, Covenant Defeasance means that, withatetspine outstanding Securities of such SeriesQbmpany may omit to comply with
and will have no liability in respect of any teramndition or limitation set forth in any such coaat, whether directly or indirectly, by reason
of any reference elsewhere herein to any such emter by reason of any reference in any such aveio any other provision herein or in
any other document and such omission to complyneillconstitute a Default or an Event of Defauld@nSection 6.1 hereof, but, except as
specified above, the remainder of this Indentuiesarch Securities will be unaffected thereby. Idithoh, upon the Compang’exercise und
Section 8.1 hereof of the option applicable to Sestion 8.3, subject to the satisfaction of theditions set forth in Section 8.4 hereof,
Sections 6.1(d) or 6.1(g) hereof will not consttivents of Default.

Section 8.4. Conditions to Legal or Covenant Defeasance

In order to exercise either Legal Defeasance ore@ant Defeasance under either Section 8.2 or 8edheith respect to
Securities of any Series:

€)) the Company must irrevocably deposit with the Teadbr such Securities, in trust, solely for thaddfé of the
Holders of such Securities, cash in Dollars, non-

34




callable Government Securities, or a combinatianehbf, in such amounts as will be sufficient, ia tpinion of a nationally recognized
investment bank, appraisal firm, or firm of indegdent public accountants, to pay the principal o] premium, if any, and interest on, the
outstanding Securities of such Series on the stitsifor payment thereof or on the applicable mgaton date, as the case may be, and the
Company must specify whether such Securities argliefeased to such stated date for paymentapaticular redemption date;

(b) in the case of an election under Section 8.2 hetkefCompany must deliver to the Trustee for steturities an
Opinion of Counsel confirming that:
Q) the Company has received from, or there has belgiispad by, the Internal Revenue Service a rulorg;
(2 since the date of this Indenture, there has bedmaage in the applicable federal income tax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary assumptions and
exclusions, the Holders and beneficial owners efdttstanding Securities of such Series will nobgaize income, gain or loss for
federal income tax purposes as a result of suchllU2gfeasance and will be subject to federal inctameon the same amounts, in
same manner and at the same times as would handhmeease if such Legal Defeasance had not ocurre

(c) in the case of an election under Section 8.3 hetkefCompany must deliver to the Trustee for sheturities an
Opinion of Counsel reasonably acceptable to thet€riconfirming that, subject to customary asswnptand exclusions, the Holders and
beneficial owners of such Securities will not reaiag income, gain or loss for federal income tasppses as a result of such Covenant
Defeasance and will be subject to federal incomerathe same amounts, in the same manner and aathe times as would have been the
case if such Covenant Defeasance had not occurred,;

(d) no Default or Event of Default with respect to s@gcurities shall have occurred and be continumthe date of
such deposit (other than a Default or Event of Difieesulting from the borrowing of funds to be g to such deposit or the grant of any
lien securing such borrowing or any similar andwdtaneous deposit relating to other indebtednedsiareach case, the granting of liens in
connection therewith);

(e) such Legal Defeasance or Covenant Defeasanceatitesult in a breach or violation of, or constitat default
under, any material agreement or instrument (dtieer this Indenture) to which the Company or anisoSubsidiaries is a party or by which
the Company or any of its Subsidiaries is boundgpthan that resulting from the borrowing of fund$e applied to such deposit or the g
of any lien securing such borrowing or any siméad simultaneous deposit relating to other indeatiss and, in each case, the granting of
liens in connection therewith);

® the Company must deliver to the Trustee for sucuBtges an Officers’ Certificate stating that ttheposit was not
made by the Company with the intent of preferrimg t
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Holders of such Securities over the other credibbithe Company with the intent of defeating, hing, delaying or defrauding any creditors
of the Company or others; and

(9) the Company must deliver to the Trustee for suatuiges an Officers’ Certificate and an Opinion@dunsel
(which opinion of counsel may be subject to custgnaasumptions and exclusions), each stating thedaditions precedent relating to the
Legal Defeasance or the Covenant Defeasance hawecbenplied with.

Section 8.5. Deposited Money and Government Securities to b kel rust; Other Miscellaneous Provisians

Subject to Section 8.6 hereof, all money and ndialti@ Government Securities (including the procetibreof) deposited
with the Trustee (or other qualifying trustee, eotlvely for purposes of this Section 8.5, the ‘Stae”) pursuant to Section 8.4 hereof in
respect of the outstanding Securities of any Sevikde held in trust and applied by the Trust@eaccordance with the provisions of such
Securities and this Indenture, to the paymenteeitirectly or through any Paying Agent (includthg Company acting as Paying Agent) as
the Trustee may determine, to the Holders of swtfufties of all sums due and to become due tharemspect of principal, premium, if
any, and interest, but such money need not be gatgiek from other funds except to the extent requiselaw.

The Company will pay and indemnify the Trustee agiaany tax, fee or other charge imposed on osaedeagainst the
cash or non-callable Government Securities depbgpitesuant to Section 8.4 hereof or the principal iaterest received in respect thereof
other than any such tax, fee or other charge winclaw is for the account of the Holders of thestamding Securities of the applicable Se

Notwithstanding anything in this Article VIII to ¢hcontrary, the Trustee will deliver or pay to @@mpany from time to
time upon the request of the Company any moneynpraallable Government Securities held by it aviled in Section 8.4 hereof which, in
the opinion of a nationally recognized investmeartly appraisal firm or firm of independent publézauntants expressed in a written
certification thereof delivered to the Trustee (@hmay be the opinion delivered under Section 8rédf), are in excess of the amount the
that would then be required to be deposited tacetfa equivalent Legal Defeasance or Covenant Bafeze.

Section 8.6. Repayment to Company

Any money deposited with the Trustee or any Payiggnt, or then held by the Company, in trust fa playment of the
principal of, or premium, if any, or interest omyaSeries of Securities and remaining unclaimedfa year after such principal, premium, if
any, or interest has become due and payable shabid to the Company on its request or (if thdd bg the Company) will be discharged
from such trust; and the Holders of such Securitidlsthereafter be permitted to look only to ther@pany for payment thereof, and all
liability of the Trustee or such Paying Agent witspect to such trust money, and all liabilitylué Company as trustee thereof, will
thereupon cease; provided, however, that the Teustsuch Paying Agent, before being required tkenzay such repayment, may at the
expense of the Company
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cause to be published once, in an Authorized Nepepaotice that such money remains unclaimed laaigl after a date specified therein,
which will not be less than 30 days from the ddtsuzh notification or publication, any unclaimealdnce of such money then remaining will
be repaid to the Company.

Section 8.7. Reinstatement

If, in connection with a Legal Defeasance or Coverizefeasance, the Trustee or Paying Agent is ertalbédpply any
Dollars or non-callable Government Securities iooaidance with Section 8.5, by reason of any ord@uagment of any court or
governmental authority enjoining, restraining drestvise prohibiting such application, then the Camps and any applicable Guarantors’
obligations under this Indenture and the applic&#eurities and the guarantees will be revivedraitttated as though no deposit had
occurred pursuant to Section 8.2 or 8.3 hereof anth time as the Trustee or Paying Agent is pigechio apply all such money in
accordance with Section 8.5; provided, howevet, ihthe Company makes any payment of principadoihterest on any such Securities
following the reinstatement of its obligations, Bempany will be subrogated to the rights of théddos of such Securities to receive such
payment from the money held by the Trustee or Rpgigent.

ARTICLE IX.
AMENDMENTS AND WAIVERS

Section 9.1. Without Consent of Holders

Notwithstanding Section 9.2 of this Indenture, @@mpany and the Trustee may amend or supplemeniniénture or the
Securities of one or more Series without the conskany Securityholder:

(@) to cure any ambiguity, defect or inconsistency;
(b) to provide for uncertificated Securities in addititm or in place of certificated Securities;
(c) to provide for the assumption of the Company’sgdtibns to the Holders of the Securities by a ssemeto the

Company pursuant to Article V hereof;
(d) to add any additional Events of Default with reggeall or any Series of Securities outstandingebrder;

(e) to secure the Securities pursuant to the requiresytdrany covenant on liens in respect of suclesesf Securities
or otherwise;

® to change or eliminate any of the provisions of thdenture, or to add any new provision to thigelmture, in
respect of one or more series of Securities; pemjithowever, that any such change, eliminatiordditan (A) shall neither (i) appl
to any Security outstanding on the date of sucknitglre supplemental hereto nor (ii) modify the téghf the Holder of any such
Security with respect to such provision in
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effect prior to the date of such indenture supplaiadehereto or (B) shall become effective only winenSecurity of such series
remains outstanding;

(9) to make any change that would provide any additioghts or benefits to the Holders of Securitieshat does nc
adversely affect the Holders’ rights hereundemin material respect;

(h) to comply with requirements of the SEC in ordeeti@ct or maintain the qualification of this Inderg under the
TIA;

0] to provide for the issuance of and establish tineafand terms and conditions of Securities of anyeSas
permitted by this Indenture;

)] to evidence and provide for the acceptance of apmaint hereunder by a successor Trustee with regpéte
Securities of one or more Series and to add tthange any of the provisions of this Indenture adl §le necessary to provide for or
facilitate the administration of the trusts heregmioy more than one Trustee;

(k) to add an additional Guarantor or obligor undes thdenture; or

)] to conform any provision of this Indenture, the @étes of any Series or any related guaranteasgourity
documents to the description of such Securitiesaioed in the Company’s prospectus, prospectuslsoygnt, offering
memorandum or similar document with respect toofifering of the Securities of such Series to theeixthat such description was
intended to be a verbatim recitation of a provisiothe Indenture, such Securities or any relatgtgntees or security documents.

Upon the request of the Company and upon receigtdyrustee of the documents described in Sed2oh hereof, the
Trustee will join with the Company in the executimirany amended or supplemental indenture authbozgermitted by the terms of this
Indenture and to make any further appropriate agee¢s and stipulations that may be therein condaibet the Trustee will not be obligated
to enter into such amended or supplemental indenhat affects its own rights, duties or immunitiesler this Indenture or otherwise.

Section 9.2. With Consent of Holders

The Company and the Trustee may enter into a soqgpl&l indenture with the written consent of thdddes of at least a
majority in principal amount of the outstanding &eties of each Series affected by such supplerhamtanture (including consents obtained
in connection with a tender offer or exchange ofiterthe Securities of such Series), for the puepafsadding any provisions to or changing
any manner or eliminating any of the provisionshi$ Indenture or of any supplemental indenturefanodifying in any manner the rights of
the Securityholders of each such Series. Exceptasded in Section 6.4, the Holders of at leastagority in principal amount of the
outstanding Securities of each Series by notidead rustee (including consents obtained in conaeetith a tender offer or exchange offer
for the Securities of such Series) may waive coamgié by the Company with any provision of this Imdee or the Securities with respect to
such Series.
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It shall not be necessary for the consent of thieléts of Securities under this Section 9.2 to apptbe particular form of
any proposed supplemental indenture or waiveritlsitall be sufficient if such consent approvesstbstance thereof. Upon the request of
the Company and upon the filing with the Trusteewflence satisfactory to the Trustee of the cansketine Holders of Securities as
aforesaid, and upon receipt by the Trustee of doeichents described in Section 12.4 hereof, thetdeusill join with the Company in the
execution of such amended or supplemental indenfiess such amended or supplemental indenturetlgigfects the Trustes’own rights
duties or immunities under this Indenture or othisewin which case the Trustee may in its discretiut will not be obligated to, enter into
such amended or supplemental Indenture.

After a supplemental indenture or waiver under sigistion becomes effective, the Company shall ptlympail to the
Holders of Securities affected thereby and, if Begrer Securities affected thereby are outstanginiglish on one occasion in an Authorized
Newspaper, a notice briefly describing the supplaadeéndenture or waiver. Any failure by the Compda mail or publish such notice,
any defect therein, shall not, however, in any \wapair or affect the validity of any such suppleraiindenture or waiver.

Section 9.3. Limitations.

Without the consent of each Securityholder affeceadamendment, supplement or waiver may not (reispect to any
Securities held by a non-consenting Holder):

€)) change the amount of Securities whose Holders omnsgent to an amendment, supplement or waiver;
(b) reduce the rate of or extend the time for payméinterest (including default interest) on any Si#yu
(c) reduce the principal or change the Stated Matofigny Security or reduce the amount of, or postpie date

fixed for, the payment of any sinking fund or amadas obligation;



(d) reduce the principal amount of Discount Securipiagable upon acceleration of the maturity thereof;

(e) waive a Default or Event of Default in the paymehthe principal of or interest, if any, on any 8ety (except a
rescission of acceleration of the Securities of 8asies by the Holders of at least a majority ing@pal amount of the outstanding
Securities of such Series and a waiver of the paymhefault that resulted from such acceleration);

)] make the principal of or interest, if any, on amc&ity payable in any currency other than thaesti the
Security;

(9) make any change in Sections 6.4, 6.7 or 9.3; or

(h) waive a redemption payment with respect to any Stgcu
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Section 9.4. Compliance with Trust Indenture Act

Every amendment or supplement to this Indentutbe@Securities of one or more Series shall beostt fn an amended or
supplemental indenture that complies with the TéAl&en in effect.

Section 9.5. Revocation and Effect of Consents

€)) Until an amendment, supplement or waiver beconfestidfe, a consent to it by a Holder of a Secustg
continuing consent by the Holder and every subsgddelder of a Security or portion of a Securitatlevidences the same debt as the
consenting Holder’s Security, even if notationted tonsent is not made on any Security. Howevgrsaoh Holder or subsequent Holder
subject to Section 9.5(d) may revoke the consetd b Security or portion of a Security if theutee receives the notice of revocation
before the date the amendment, supplement or waearmes effective.

(b) An amendment, supplement or waiver effective iroadance with its terms will thereafter bind everyldter.

(c) For purposes of this Indenture, the consent oftbieler of a Global Security shall be deemed toudelany
consent delivered by any member of, or particiganany Depository, any nominees thereof and thesipective successors and assigns, or
such other depository institution hereinafter apfed by the Company (“Depository Entity”) by elextic means in accordance with the
Automated Tender Offer Procedures system or otligiomary procedures of, and pursuant to authooizdity, such Depository Entity.

(d) The Company may, but shall not be obligated toafrecord date for the purpose of determining tbkléts
entitled to consent to any amendment, supplemewaoser. If a record date is fixed, then notwitimgtgng the last sentence of the immedia
preceding paragraph, those persons who were Hoddlstsch record date (or their duly designatedips)xand only those persons, shall be
entitled to revoke any consent previously givenethier or not such persons continue to be Holdées sifich record date. No such consent
shall be valid or effective for more than 120 dafter such record date. The Company shall inforenTitustee of the fixed record date, if
applicable.

(e Any amendment or waiver once effective shall bimdrg Securityholder of each Series affected by such
amendment or waiver unless it is of the type dbscrin any of clauses (a) through (h) of Sectié B that case, the amendment or waiver
shall bind each Holder of a Security who has cotegkto it and every subsequent Holder of a Secuorifyortion of a Security that evidences
the same debt as the consenting Holder’'s Security.

Section 9.6. Notation on or Exchange of Securities

The Trustee may place an appropriate notation adsoaimendment, supplement or waiver on any Seafripy Series
thereafter authenticated. The Company in exchamg8dcurities of that Series may issue and thet@eushall authenticate upon request new
Securities of that Series that reflect the amendmewaiver.
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Section 9.7. Trustee Protected

In executing, or accepting the additional trustsated by, any supplemental indenture permittedhisyArticle IX or the
modifications thereby of the trusts created by thigenture, the Trustee shall be entitled to rexeind (subject to Section 7.1) shall be fully
protected in relying upon, an Opinion of Counsatisg that the execution of such supplemental itdteris authorized or permitted by this

Indenture.

ARTICLE X.
GUARANTEES

Section 10.1. Guarantees

Any Series of Securities may be guaranteed by omeooe of the Guarantors. The terms and the forangfsuch guarantee
will be established in the manner contemplated éstiSn 2.2 for that particular Series of Securities

ARTICLE XI.
SATISFACTION AND DISCHARGE

Section 11.1. Satisfaction and Discharge

This Indenture will be discharged and will ceasbemf further effect as to a Series of Securissed hereunder, when:

€)) either:

0] all such Securities that have been authenticatespe lost, stolen or destroyed Securities thatHzaen
replaced or paid and Securities for whose paymemiay has theretofore been deposited in trust aredlfter repaid to the
Company, have been delivered to the Trustee faratkation; or

(i) all such Securities that have not been deliver@dddr rustee for cancellation have become due and
payable by reason of the mailing of a notice oeragtion or otherwise or will become due and payalitkin one year and the
Company has irrevocably deposited or caused tepesited with the Trustee as trust funds in traklg for the benefit of the
Holders of such Securities, cash in Dollars, ndieble Government Securities, or a combinationebérin such amounts as will be
sufficient, without consideration of any reinvestihef interest, to pay and discharge the entireliteldness on such Securities not
delivered to the Trustee for cancellation for pipa¢, premium, if any, and accrued interest todhte of maturity or redemption;

(b) no Default or Event of Default has occurred ancbistinuing on the date of such deposit (other tn&efault or
Event of Default resulting from the borrowing ohfis to be applied to such deposit or the grantgflien securing such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingrsf iileconnection therewith) and the deposit
will not result in a breach or violation of, or atitute a default under, any other material insntio which the Company or any Guarantor

of such
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Securities is a party or by which the Company grsuch Guarantor is bound (other than a breachatiom or default resulting from the
borrowing of funds to be applied to such deposthergrant of any lien securing such borrowingror similar and simultaneous deposit
relating to other indebtedness and, in each casaranting of liens in connection therewith);

(©) the Company or any Guarantor of such Securitieph#bsor caused to be paid all sums payable bydeuthis
Indenture; and

(d) the Company has delivered irrevocable instructtortbe Trustee for such Securities under this Ihgerto apply
the deposited money toward the payment of suchriiesuat maturity or on the redemption date, &dise may be.

In addition, the Company must deliver an OfficeZgrtificate and an Opinion of Counsel to the Tredt® such Securities
stating that all conditions precedent to satiséactnd discharge have been satisfied, and allsfie@®xpenses of the Trustee shall have been
paid.

Notwithstanding the satisfaction and dischargehis indenture, if money has been deposited withTtlustee pursuant to
subclause (ii) of clause (a) of this Section 1fh&,provisions of Sections 11.2 and 8.6 hereof sutlive. In addition, nothing in this Section
11.1 will be deemed to discharge those provisidr&eation 7.7 hereof, that, by their terms, sunthve satisfaction and discharge of this
Indenture.

Section 11.2. Application of Trust Money

Subject to the provisions of Section 8.6 heredfimainey or Government Securities deposited withTthestee pursuant to
Section 11.1 hereof shall be held in trust andiagfy it, in accordance with the provisions of 8exurities with respect to with such deposit
was made and this Indenture, to the payment, ditinectly or through any Paying Agent (including tGompany acting as its own Paying
Agent) as such Trustee may determine, to the psmutitled thereto, of the principal (and premiifrany) and interest for whose payment
such money has been deposited with the Trusteesuotit money need not be segregated from other fexapt to the extent required by I

If the Trustee or Paying Agent is unable to apply emoney or Government Securities in accordance Sction 11.1
hereof by reason of any legal proceeding or byaeads any order or judgment of any court or goveental authority enjoining, restraining
otherwise prohibiting such application, the Compatand any applicable Guarantor’s obligations urtder Indenture and the applicable
Securities shall be revived and reinstated as thowgdeposit had occurred pursuant to Section Hdrdof; provided that if the Company has
made any payment of principal of, or premium, i a0r interest on, any Securities because of tmstatement of its obligations, the
Company shall be subrogated to the rights of thieléie of such Securities to receive such payment the money or Government Securities
held by the Trustee or Paying Agent.
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ARTICLE XII.
MISCELLANEOUS

Section 12.1. Trust Indenture Act Controls

If any provision of this Indenture limits, qualifigor conflicts with another provision which is végd or deemed to be
included in this Indenture by the TIA, such reqdig¥ deemed provision shall control.

Section 12.2. Notices.

Any notice or communication by the Company or thestee to the other, or by a Holder to the Comparthe Trustee, is
duly given if in writing and (a) delivered in persdb) mailed by first-class mail or overnight m#d) sent by overnight air courier with next
Business Day delivery or (d) delivered electrorjcéh .pdf or similar format) if, in case of eleohic notices, receipt is confirmed:

if to the Company:

Dollar General Corporation

100 Mission Ridge
Goodlettsville, Tennessee 37072
Telephone No.: (615) 855-4000
Facsimile No.: (615) 855-5172
Attention: Susan Lanigan

With a copy to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, New York 10017
Facsimile No.: (212) 455-2502
Attention: Joseph H. Kaufman

if to the Trustee:

U.S. Bank National Association

150 Fourth Avenue North, 2nd Floor
Nashville, Tennessee 37219
Telephone No.: (615) 251-0733
Facsimile No.: (615) 251-0737
Attention: Wally Jones

The Company or the Trustee by notice to the otregyr designate additional or different addressestbsequent notices or
communications.

Where this Indenture provides for notice in any mensuch notice may be waived in writing by thesBe entitled to
receive such notice, either before or after thengand such waiver shall be the equivalent of swatite. Waivers of notice by Holders shall
be filed with the Trustee, but such filing shalt he a condition precedent to the validity of antian taken in reliance upon such waiver.

All notices and communications (other than those seHolders) will be deemed to have been dulggiat the time
delivered by hand, if personally delivered; fivedhess
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Days after being deposited in the mail, postagpaice if mailed; the next Business Day after timagdfivery to the courier, if sent by
overnight air courier for next Business Day deljyemd when receipt is confirmed, if delivered élexically.

Any notice or communication to a Securityholderlsha mailed by first-class mail to his addressvghmn the register kept
by the Registrar and, if any Bearer Securitiesoatstanding, published in an Authorized Newspapeless otherwise provided with respec
the applicable Series. Failure to mail a noticemnmunication to a Securityholder of any Seriearor defect in it shall not affect its
sufficiency with respect to other Securityholdefshat or any other Series.

In case by reason of the suspension of regularseaiice or by reason of any other cause it slkealiripracticable to give
such notice by mail, then such notification as ldb@lmade with the approval of the Trustee shaiktitute a sufficient notification for every
purpose hereunder.

If a notice or communication is mailed or publistiedhe manner provided above, within the time priéed, it is duly
given, whether or not the Securityholder receites i

If the Company mails a notice or communication ég8ityholders, it shall mail a copy to the Truséeel each Agent at the
same time.

Where the Indenture provides for notice of any éwem Holder of a Global Security, such noticellsha sufficiently given
if given to the Depository for such Global Secu(ity its designee), pursuant to the applicable gulaces of the Depository, not later than the
latest date (if any), and not earlier than theiesirdate (if any), prescribed for the giving oflsunotice.

Section 12.3. Communication by Holders with Other Holders

Securityholders of any Series may communicate puntsto TIA § 312(b) with other Securityholders bét Series or any
other Series with respect to their rights undes thilenture or the Securities of that Series oBaties. The Company, the Trustee, the
Registrar and anyone else shall have the proteofidhA § 312(c).

Section 12.4. Certificate and Opinion as to Conditions Precedent

Upon any request or application by the Companyé¢coTirustee to take any action under this IndentbeeCompany shall
furnish to the Trustee:

€)) an Officers’ Certificate stating that, in the opiniof the signers, all conditions precedent, if,ggvided for in
this Indenture relating to the proposed action Haaen complied with; and

(b) an Opinion of Counsel stating that, in the opinddisuch counsel, all such conditions precedent haen
complied with.
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Section 12.5. Statements Required in Certificate or Opinion

Each certificate or opinion with respect to compdia with a condition or covenant provided for irsttmdenture (other than
a certificate provided pursuant to Section 4.5 dieaad TIA 8§ 314(a)(4)) shall comply with the preians of TIA § 314(e) and shall include:

€)) a statement that the person making such certifmatginion has read such covenant or condition;
(b) a brief statement as to the nature and scope @axhmination or investigation upon which the statsts or

opinions contained in such certificate or opinioa based;

(c) a statement that, in the opinion of such persomasemade such examination or investigation asdsssary to
enable him to express an informed opinion as tatdreor not such covenant or condition has beemtethwith; and

(d) a statement as to whether or not, in the opiniosuch person, such condition or covenant has bemipleed with.

Section 12.6. Rules by Trustee and Agents

The Trustee may make reasonable rules for actiarr bymeeting of Securityholders of one or moreeSeAny Agent may
make reasonable rules and set reasonable requitefoeits functions.

Section 12.7. Legal Holidays

Unless otherwise provided by Board Resolution, caffs’ Certificate or supplemental indenture hereto fpatgicular Serie:
a “Legal Holiday” is any day that is not a Busin&sgy. If a payment date is a Legal Holiday at aelaf payment, payment may be made at
that place on the next succeeding day that is hegal Holiday, and no interest shall accrue ferititervening period.

Section 12.8. No Recourse Against Others

No past, present or future director, officer, stoakler or employee, as such, of the Company orsangessor corporation
shall have any liability for any obligation of t@®mpany under the Securities or the Indenture oariy claim based on, in respect of or by
reason of such obligations or their creation. Bdolder by accepting a Security waives and relealiesich liability. The waiver and release
are part of the consideration for the executiothesf Indenture and the issue of the Securities.

Section 12.9. Counterparts

This Indenture may be executed in any number ofi@rparts and by the parties hereto in separateteqarts, each of
which when so executed shall be deemed to be gmatiand all of which taken together shall constitone and the same agreement.
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Section 12.10.  Governing Law; Waiver of Trial by Jury

THE LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO CONSTRUE THIS
INDENTURE, THE SECURITIES AND ANY GUARANTEES OF THE SECURITIES. EACH OF THE COMPANY AND THE
TRUSTEE HEREBY IRREVOCABLY WAIVES, TO THE FULLEST E XTENT PERMITTED BY APPLICABLE LAW, ANY AND
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING  ARISING OUT OF OR RELATING TO THIS INDENTURE
OR THE TRANSACTIONS CONTEMPLATED THEREBY.

Section 12.11. No Adverse Interpretation of Other Agreements

This Indenture may not be used to interpret angrotidenture, loan or debt or other agreementefXbmpany or its
Subsidiaries or of any other person. Any such itaten loan or debt or other agreement may not bd tsinterpret this Indenture.

Section 12.12. Successors

All agreements of the Company in this Indenture #edSecurities shall bind its successor. All agrets of the Trustee in
this Indenture shall bind its successor.

Section 12.13.  Severability.

In case any provision in this Indenture or in tleeBities shall be invalid, illegal or unenforceslihe validity, legality and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

Section 12.14. Table of Contents, Headings, Etc

The Table of Contents, CroReference Table, and headings of the Articles auti@s of this Indenture have been inse
for convenience of reference only, are not to bestered a part hereof, and shall in no way moaiifgestrict any of the terms or provisions
hereof.

Section 12.15.  Securities in a Foreign Currency

Unless otherwise specified in a Board Resolutiocsy@plemental indenture hereto or an Officers’ iGeate delivered
pursuant to Section 2.2 of this Indenture with ez$fpo a particular Series of Securities, whenéwepurposes of this Indenture any action
may be taken by the Holders of a specified pergenita aggregate principal amount of Securitieslidberies or all Series affected by a
particular action at the time outstanding anduahgime, there are outstanding Securities of ameS which are denominated in a coin or
currency other than Dollars, then the principal anmtaf Securities of such Series which shall bentekto be outstanding for the purpose of
taking such action shall be that amount of Dolthet could be obtained for such amount at the Mdkehange Rate at such time. For
purposes of this Section 12.15, “Market Exchange'’Rehall mean the noon Dollar buying rate in Neark City for cable transfers of that
currency as published by the Federal Reserve BaNlew York. If such Market Exchange Rate is notiklde for any reason with respect to
such currency, the Trustee shall use, in its sisleretion and without liability on its part, suchajation of the Federal Reserve Bank of New
York as of the most recent available date, or digra from one or more
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major banks in The City of New York or in the coyndf issue of the currency in question or sucteotfuotations as the Trustee, upon
consultation with the Company, shall deem apprégrighe provisions of this paragraph shall applgietermining the equivalent principal
amount in respect of Securities of a Series denat@ihin currency other than Dollars in connectigtih\&ny action taken by Holders of
Securities pursuant to the terms of this Indenture.

All decisions and determinations of the Trustearding the Market Exchange Rate or any alternatetermination
provided for in the preceding paragraph shall bisisole discretion and shall, in the absence afifest error, to the extent permitted by law,
be conclusive for all purposes and irrevocably iigdipon the Company and all Holders.

ARTICLE XIII.
SINKING FUNDS

Section 13.1. Applicability of Article .

The provisions of this Article XIII shall be appdible to any sinking fund for the retirement of 8ecurities of a Series,
except as otherwise permitted or required by any fof Security of such Series issued pursuantisol tidenture.

The minimum amount of any sinking fund payment jmed for by the terms of the Securities of any &ei$ herein
referred to as a “mandatory sinking fund paymentd any other amount provided for by the terms aug&ées of such Series is herein
referred to as an “optional sinking fund paymeiftgrovided for by the terms of Securities of arsri®s, the cash amount of any sinking fund
payment may be subject to reduction as providegkiction 13.2. Each sinking fund payment shall hgieg to the redemption of Securities
any Series as provided for by the terms of the S@zs10f such Series.

Section 13.2. Satisfaction of Sinking Fund Payments with Secesiti

The Company may, in satisfaction of all or any édiany sinking fund payment with respect to theu8ities of any Series
to be made pursuant to the terms of such Secufé)edeliver outstanding Securities of such Saneashich such sinking fund payment is
applicable (other than any of such Securities sty called for mandatory sinking fund redemptiandl (b) apply as a credit Securities of
such Series to which such sinking fund paymenppieable and which have been repurchased by tinep@ny or redeemed either at the
election of the Company pursuant to the terms ol eries of Securities (except pursuant to anydatany sinking fund) or through the
application of permitted optional sinking fund pagmis or other optional redemptions pursuant tadimas of such Securities, provided that
such Securities have not been previously so ci:d8ech Securities shall be received by the Trustgether with an Officers’ Certificate
with respect thereto, not later than 15 days pgadhe date on which the Trustee begins the praafesslecting Securities for redemption, and
shall be credited for such purpose by the Trustéleeaprice specified in such Securities for redgompthrough operation of the sinking fund
and the amount of such sinking fund payment stefioluced accordingly. If as a result of the dejiver credit of Securities in lieu of cash
payments pursuant to this Section 13.2, the prad@mount of Securities of such Series to be redeamorder to exhaust the aforesaid cash
payment shall be less than $100,000, the Trustee
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need not call Securities of such Series for redempéxcept upon receipt of a Company Order thel sction be taken, and such cash
payment shall be held by the Trustee or a Payingnf\gnd applied to the next succeeding sinking faaydnent, provided, however, that the
Trustee or such Paying Agent shall from time toetimpon receipt of a Company Order pay over andeleio the Company any cash payn
so being held by the Trustee or such Paying Ageahuelivery by the Company to the Trustee of S&earof that Series purchased by the
Company having an unpaid principal amount equ#i¢acash payment required to be released to thep&@ayn

Section 13.3. Redemption of Securities for Sinking Fund

Not less than 45 days (unless otherwise indicatédda Board Resolution, supplemental indentureftic€s’ Certificate in
respect of a particular Series of Securities) pcgach sinking fund payment date for any Seri€egurities, the Company will deliver to 1
Trustee an Officer<Certificate specifying the amount of the next enguhandatory sinking fund payment for that Serigspant to the tern
of that Series, the portion thereof, if any, whigho be satisfied by payment of cash and the gottiereof, if any, which is to be satisfied by
delivering and crediting of Securities of that 8srpursuant to Section 13.2, and the optional amdwmy, to be added in cash to the next
ensuing mandatory sinking fund payment, and the j@my shall thereupon be obligated to pay the amitenein specified. Not less than 30
days (unless otherwise indicated in the Board Réisol, Officers’ Certificate or supplemental inder in respect of a particular Series of
Securities) before each such sinking fund paymatd the Trustee shall select the Securities t@theeamed upon such sinking fund payment
date in the manner specified in Section 3.2 andeaotice of the redemption thereof to be givetminname of and at the expense of the
Company in the manner provided in Section 3.3. Sutlte having been duly given, the redemptionuzhsSecurities shall be made upon
terms and in the manner stated in Sections 3.4r3153.6.

48




IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed as of the dalyyaar first
above written.

DOLLAR GENERAL CORPORATION

By:

Name:
Title:

U.S. BANK NATIONAL ASSOCIATION,
a national banking associati

By:

Name:
Title:
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Exhibit 23.1

Consent of Independent Registered Public Accourking

We consent to the reference to our firm under #pion “Experts” in the Registration Statement (R@-3) and related Prospectus of Dollar
General Corporation for the registration of its Goom Stock, Preferred Stock, Debt Securities, DepsBhares, Warrants, Stock Purchase
Contracts, Units and Guarantees of Debt Secusdtiesto the incorporation by reference therein afreport dated March 22, 2012, with
respect to the consolidated financial statemenBotiir General Corporation included in its Ann&aport (Form 10-K) for the year ended
February 3, 2012, filed with the Securities andhamge Commission.

/sl Ernst & Young LLP

Nashville, Tennesse
June 27, 2012




Exhibit 24.2
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersign®Villiam C. Bass, Chief Executive Officer of DailGeneral
Corporation’s subsidiary registrants: DG StrateglicLLC, Dolgen Midwest, LLC, Dolgencorp of Texdsc., and Dolgen California, LLC
(collectively, the “Registrants”), does hereby ddnte and appoint David M. Tehle and Susan S. gamj or either of them, the true and
lawful attorneys-in-fact and agents of the undersdy with full power of substitution and resubgtdn, for and in the name, place and stead
of the undersigned, to sign in any and all capegiincluding, without limitation, the capacitiéstéd below), the registration statement, any
and all amendments (including pagfective amendments) to the registration staterapdtany and all successor registration statenoénie
Registrants, and to file the same, with all exkiltitereto, and all other documents in connectierethith, with the Securities and Exchange
Commission, and hereby grants to such attorneyaehand agents, and each of them, full power arldoaity to do and perform each and
every act and anything necessary to be done tdesttebRegistrants to comply with the provisionshef Securities Act of 1933, as amended,
and all the requirements of the Securities and Bmxgh Commission, as fully to all intents and puesass the undersigned might or could do
in person, hereby ratifying and confirming all tkatd attorneys-in-fact and agents, or any of thamntheir or his substitute, or substitutes,
may lawfully do or cause to be done by virtue héreo

[ The Remainder of this Page is Intentionally Leéri&t Signature Page Follows




IN WITNESS WHEREOF, the undersigned has executisdRtbwer of Attorney as of June 26, 2012.

/s/ William C. Bas:

Name: William C. Bass

Title:

Chief Executive Officer of each of DG Strategic VL,C,
Dolgen Midwest, LLC, Dolgencorp of Texas, Inc., and
Dolgen California, LLC




Exhibit 24.3
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigndohn W. Flanigan, the Chief Executive OfficeDafllar General
Corporation’s subsidiary registrant DG Strategit, dbes hereby constitute and appoint David M. &arld Susan S. Lanigan, or either of
them, the true and lawful attorneys-in-fact andragief the undersigned, with full power of subgido and resubstitution, for and in the
name, place and stead of the undersigned, tosignyi and all capacities (including, without lintitea, the capacities listed below), the
registration statement, any and all amendmentsu@intg post-effective amendments) to the regisiratitatement and any and all successor
registration statements of DG Strategic VII, ancebg grants to such attorneys-in-fact and agents each of them, full power and authority
to do and perform each and every act and anythéegssary to be done to enable DG Strategic VIbtopty with the provisions of the
Securities Act of 1933, as amended, and all theirepents of the Securities and Exchange Commisa®fully to all intents and purposes
the undersigned might or could do in person, heralbifying and confirming all that said attorneysfact and agents, or any of them, or their
or his substitute, or substitutes, may lawfullyadaause to be done by virtue hereof.
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IN WITNESS WHEREOF, the undersigned has executisdRtbwer of Attorney as of June 26, 2012.

/s/ John W. Flaniga

Name: John W. Flanigal
Title:  Chief Executive Officer of DG Strategic Vv




Exhibit 24.4
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigndohn W. Feray, Senior Vice President and Chigdri€ial Officer of
Dollar General Corporation’s subsidiary registrabt& Strategic VI, LLC, DG Strategic VII, Dolgen Miest, LLC, Dolgencorp of
Texas, Inc., and Dolgen California, LLC (collectivethe “Registrants”), does hereby constitute apdoint David M. Tehle and Susan S.
Lanigan, or either of them, the true and lawfubateys-in-fact and agents of the undersigned, fuithpower of substitution and
resubstitution, for and in the name, place anddstéahe undersigned, to sign in any and all capec{including, without limitation, the
capacities listed below), the registration statetmamy and all amendments (including post-effeciireendments) to the registration statement
and any and all successor registration stateménie dRegistrants, and to file the same, with gllikits thereto, and all other documents in
connection therewith, with the Securities and ExggaCommission, and hereby grants to such attofinefggt and agents, and each of them,
full power and authority to do and perform each anery act and anything necessary to be done taetfze Registrants to comply with the
provisions of the Securities Act of 1933, as amendad all the requirements of the Securities axch&nge Commission, as fully to all
intents and purposes as the undersigned mightudd ¢l in person, hereby ratifying and confirmidigtlaat said attorneys-in-fact and agents,
or any of them, or their or his substitute, or sibtes, may lawfully do or cause to be done byuarhereof.
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IN WITNESS WHEREOF, the undersigned has executisdRtbwer of Attorney as of June 26, 2012.

/s/ John W. Fera

Name: John W. Fera'

Title:

Senior Vice President and Chief Financial Offickeach of
DG Strategic VI, LLC, DG Strategic VII, Dolgen Midst,
LLC, Dolgencorp of Texas, Inc., and Dolgen CalifesrL.LC




SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER
THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(2)

U.S. BANK NATIONAL ASSOCIATION

(Exact name of Trustee as specified in its charter)

31-0841368
I.R.S. Employer Identification No.

800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive office (Zip Code)

Wally Jones
U.S. Bank National Association
150 Fourth Avenue North, 2@ Floor
Nashville, TN 37219
(615) 251-0733
(Name, address and telephone number of agentifacep

Dollar General Corporation

(Issuer with respect to the Securities)

TENNESSEE 61-0502302
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
100 MISSION RIDGE
GOODLETTSVILLE, TN 37072
(Address of Principal Executive Office (Zip Code)

Senior Notes
Guarantees of Senior Notes
(Title of the Indenture Securities)

TABLE OF ADDITIONAL REGISTRANT GUARANTORS

Exact Name of Additional Registrant

Address, Including Zip Code, and
State or Other I.R.S. Telephone Number, including
Guarantor as Specified Jurisdiction of Employer Area Code, of
in its Charter (or Other Organizational Incorporation Identification Additional Registrant Guarantor’s
Document) or Organization Number Principal Executive Offices
DC Financial, LLC Tennessee None 100 Mission Ridge,
Goodlettsville, TN 37072
(615) 851-4000
DG eCommerce, LLC Tennessee 27-2199273

100 Mission Ridge,
Goodlettsville, TN 37072



DG Logistics, LLC

DG Promotions, Inc.

DG Retail, LLC

DG Strategic I, LLC

DG Strategic I, LLC

DG Strategic VI, LLC

DG Strategic VII, LLC

DG Strategic VIII, LLC

DG Transportation, Inc.

Dolgen I, Inc.

Dolgen Il, Inc.

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

Tennessee

62-1805098

62-1792083

36-4577242

26-4507991

26-4508076

27-2199673

27-2199597

27-2199514

37-1517488

26-4508189

26-4508236

(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000




Exact Name of Additional Registrant
Guarantor as Specified

in its Charter (or Other Organizational
Document)

State or Other
Jurisdiction of
Incorporation
or Organization

I.LR.S.
Employer
Identification
Number

Address, Including Zip Code, and
Telephone Number, including
Area Code, of
Additional Registrant Guarantor’'s
Principal Executive Offices

Dolgen lll, Inc.

Dolgen California, LLC

Dolgen Midwest, LLC

Dolgencorp of New York, Inc.

Dolgencorp of Texas, Inc.

Dolgencorp, LLC

Dollar General Partners

Retail Property Investments, LLC

Retail Risk Solutions, LLC

South Boston FF&E, LLC

South Boston Holdings, Inc.

Sun-Dollar, L.P.

Tennessee

Tennessee

Tennessee

Kentucky

Kentucky

Kentucky

Kentucky

Delaware

Tennessee

Delaware

Delaware

California

26-4508282

27-2199414

26-4508134

62-1829863

61-1193136

61-0852764

61-1193137

27-3334742

26-1644044

26-0411224

20-5220571

95-4629930

100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85!-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 85:-4000
100 Mission Ridge,
Goodlettsville, TN 37072
(615) 854000




FORMT-1
GENERAL INFORMATION . Furnish the following information as to the Tesst
a) Name and address of each examining or superviditigoaity to which it is subject.
Comptroller of the Currency

Washington, D.C.

b) Whether it is authorized to exercise corporatettpmvers.
Yes

AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, debe each such affiliation.
None

Items 3-15 Items 3-15 are not applicable because to the bietbteoTrustee’s knowledge, the obligor is not ifad& under any

Indenture for which the Trustee acts as Trustee.

LIST OF EXHIBITS: List below all exhibits filed as a part of thistgment of eligibility and qualification.
1. A copy of the Articles of Association of the Truste
2. A copy of the certificate of authority of the Trastto commence business, attached as Exhibit 2.
3. A copy of the certificate of authority of the Trastto exercise corporate trust powers, attaché&xlaibit 3.
4. A copy of the existing bylaws of the Trustee.**
5. A copy of each Indenture referred to in Item 4.t Bgplicable.
6. The consent of the Trustee required by Sectionl82if(the Trust Indenture Act of 1939, attachedtaisibit 6.

7. Report of Condition of the Trustee as of MarchZ112 published pursuant to law or the requiremehits supervising or
examining authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Arderent No. 2 to registration statement on S-4, Redien Number 333-128217
filed on November 15, 2005.
** [ncorporated by reference to Exhibit 25.1 toistration statement on S-4, Registration NumberB3@527 filed on May 5, 2010.
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SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the Trustee, U.S. BANKINZNAL ASSOCIATION,
a national banking association organized and exgjsthder the laws of the United States of Amettiess, duly caused this statement of
eligibility and qualification to be signed on itetmlf by the undersigned, thereunto duly authoria#idn the City of Nashville, State of
Tennessee on the 21st of June, 2012.

By: /s/ Wally Jone:
Wally Jones
Vice Presiden

Exhibit 2

O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219
CERTIFICATE OF CORPORATE EXISTENCE
I, Thomas J. Curry, Comptroller of the Currency hgoeby certify that:

1. The Comptroller of the Currency, pursuant toiBed Statutes 324, et seq, as amended, and 12 |J8Gdq, as amended, has possession,
custody, and control of all records pertaininghte thartering, regulation, and supervision of ational banking associations.

2. "U.S. Bank National Association,” Cincinnati, i@f{Charter No. 24), is a national banking assamiaformed under the laws of the United
States and is authorized thereunder to transadttusieess of banking on the date of this certiéicat

IN TESTIMONY WHEREOF, today, May 9, 2012, | haveréento
subscribed my name and caused my seal of offibe tffixed to
these presents at the U.S. Department of the Tmgaauthe City of
Washington, District of Columbii

o . —

s
e - j-
W o
..-""'Ff-
- .-"/f-

Comptroller of ifie Currency




Exhibit 3

O

Comptroller of the Currency
Administrator of National Banks

Washington, DC 20219
CERTIFICATE OF FIDUCIARY POWERS

I, John Walsh, Acting Comptroller of the Currendg, hereby certify that:

1. The Comptroller of the Currency, pursuant to iRed Statutes 324, et seq., as amended, 12 U.Se€sdq., as amended, has possession,
custody and control of all records pertaining t® ¢hartering, regulation and supervision of alliblal Banking Associations.

2. “U.S. Bank National Association,” Cincinnati, i©h(Charter No. 24), was granted, under the hamtsaal of the Comptroller, the right to
act in all fiduciary capacities authorized undex phovisions of the Act of Congress approved Sep&rf8, 1962, 76 Stat.668, 12 U.S.C. 9
and that the authority so granted remains in fuité and effect on the date of this Certificate.

IN TESTIMONY WHERE OF, | have hereunto subscribeglmame
and caused my seal of office to be affixed to thpresents at the
Treasury Department, in the City of Washington Bitrict of
Columbia, this September 9, 2010.

Acting Comptroller of the Currency

Exhibit 6
CONSENT
In accordance with Section 321(b) of the Trust hdee Act of 1939, the undersigned, U.S. BANK NATNBL ASSOCIATION

hereby consents that reports of examination ofittersigned by Federal, State, Territorial or Dis&uthorities may be furnished by such
authorities to the Securities and Exchange Comonisgpon its request therefor.

Dated: June 21, 2012

By: /s/ Wally Jone:
Wally Jones
Vice Presiden




Exhibit 7

U.S. Bank National Association
Statement of Financial Condition
As of 3/31/2012

($000's)

Assets
Cash and Balances Due From Depository Institut
Securities
Federal Fund
Loans & Lease Financing Receivah
Fixed Asset:
Intangible Asset
Other Assets
Total Assets

Liabilities
Deposits
Fed Fund:
Treasury Demand Not¢
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities
Total Liabilities

Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits
Total Equity Capital

Total Liabilities and Equity Capital

3/31/2012

9,560,431
72,930,40
33,771
204,146,98
5,372,611
12,620,80

25,562,40

330,227,42

238,678,34
6,937,93.

0

349,46:
31,722,31
0

5,929,36.
10,661,15

294,278,56

1,947,35
18,20(
14,133,32
18,849,98

35,948,86

330,227,42




