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PROSPECTUS

DOLLAR GENERAL

Common Stock
Preferred Stock
Debt Securities
Guarantees of Debt Securities
Depositary Shares
Warrants
Stock Purchase Contracts
Units

We may offer and sell from time to time,ane or more series:

. common stock;

. preferred stock;

. debt securities;

. depositary shares representing fractional inteiagtgeferred stock;

. warrants to purchase debt securities, preferratk stepositary shares or common stock;

. stock purchase contracts, and

. units, comprised of two or more of any of thewéies referred above, in any combination.

Certain of our direct and indirect subaitis may guarantee our debt securities.

We will determine when we sell securitiebjch may be sold on a continuous or delayed lifisgstly, to or through agents, dealers or
underwriters as designated from time to time, ovufgh a combination of these methods. We reseessdte right to accept, and we and any
agents, dealers and underwriters reserve thetagikject, in whole or in part, any proposed pusehaf securities. If any agents, dealers or
underwriters are involved in the sale of any sei@s, the applicable prospectus supplement wilfa#h any applicable commissions or
discounts payable to them. Our net proceeds frensdlte of the securities also will be set fortthia applicable prospectus supplement. We
also may provide investors with a free writing grestus that includes this information. In additioartain selling securityholders may offer
sell our securities from time to time, togetheseparately, in amounts, at prices and on termantitidte determined at the time of any such
offering.

Each time that we or any selling secuntglers sell securities using this prospectus, wengrselling securityholders will provide a
prospectus supplement and attach it to this préspend may also provide you with a free writinggmectus. The prospectus supplement or
free writing prospectus will contain more specifitormation about the offering and the securitieg offered, including the names of any
selling securityholders, if applicable, the prieesl our net proceeds from the sales of those $iesurThe prospectus supplement or free
writing prospectus may also add, update or chamfgemation contained in this prospectus. This peasps may not be used to sell securities
unless accompanied by a prospectus supplemeniliagahe method and terms of the offering.

You should carefully read this prospeetnd any applicable prospectus supplement and frigiegvprospectus, together with any
documents we incorporate by reference, before yeest in our securities.

Our common stock is listed on the New Y8tikick Exchange under the symbol "DG". If we dec¢alkst or seek a quotation for any ot
securities, the prospectus supplement relatingdee securities will disclose the exchange or mamkeavhich those securities will be listed or
quoted.

Investing in our securitiesinvolvesrisks. You should carefully consider the risk factorsreferred to on page 2 of



this prospectus, in any applicable prospectus supplement and in the documentsincorporated or deemed incorporated
by reference in this prospectus before investing in our securities.

Neither the Securities and Exchange Comsiprisnor any state securities commission has approv disapproved of these securities or
passed upon the accuracy or adequacy of this pruspé\ny representation to the contrary is a erahoffense.

The date of this prospectus is March 25, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@tesnent on Form S-3 that we filed with the Semsiaind Exchange Commission (the "SEC")
using a "shelf" registration process. Under thiglfstegistration process, we and/or certain seliagurityholders, if applicable, may, from time
to time, offer and/or sell securities in one or mofferings or resales. This prospectus provideswith a general description of the securities
that we and/or certain selling securityholders rotigr. Each time we sell securities using this pesgus, we will provide a prospectus
supplement and attach it to this prospectus andatsayprovide you with a free writing prospectuse prospectus supplement and any free
writing prospectus will contain more specific imigaition about the offering, including the namesrof selling securityholders, if applicable.
The prospectus supplement may also add, updategela clarify information contained in or incorpted by reference into this prospectus.
Any statement that we make in this prospectushwilmodified or superseded by any inconsistentragté made by us in a prospectus
supplement. If there is any inconsistency betwaerirtformation in this prospectus and the inforowain the prospectus supplement, you
should rely on the information in the prospectuyspgement.

The rules of the SEC allow us to incorpetay reference information into this prospectuss heans that important information is
contained in other documents that are considerée t part of this prospectus. Additionally, infetion that we file later with the SEC will
automatically update and supersede this informa¥ou should carefully read both this prospectus tue applicable prospectus supplement
together with the additional information that isanporated or deemed incorporated by referendeisrprospectus. See "Incorporation by
Reference" before making an investment in our seesir This prospectus contains summaries of aegaivisions contained in some of the
documents described herein, but reference is ntatheetactual documents for complete informatior.ofthe summaries are qualified in their
entirety by the actual documents. Copies of theudwmmts referred to herein have been filed or vélfiked or incorporated by reference as
exhibits to the registration statement of whicls fhiospectus is a part. The registration statemaltuding the exhibits and documents
incorporated or deemed incorporated by referendieisrprospectus can be read on the SEC websitetbe SEC offices mentioned under the
heading "Where You Can Find More Information."

THIS PROSPECTUS MAY NOT BE USED TO SELL ANY SECURITIES UNLESS ACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

Neither the delivery of this prospectus or any apptable prospectus supplement nor any sale made ugithis prospectus or any
applicable prospectus supplement implies that therbas been no change in our affairs or that the infonation in this prospectus or in
any applicable prospectus supplement is correct af any date after their respective dates. You shodlInot assume that the information
included in or incorporated by reference in this pospectus or any applicable prospectus supplement any free writing prospectus
prepared by us, is accurate as of any date other &im the date(s) on the front covers of those documisn Our business, financial
condition, results of operations and prospects malyave changed since those dates.

You should rely only on the information taned in or incorporated by reference in this peasus or a prospectus supplement. We have
not authorized anyone to give you different infotimra and if you are given any information thah@t contained or incorporated by reference
in this prospectus or a prospectus supplementyyust not rely on that information. We and any aglisecurityholders are not making an offet
to sell securities in any jurisdiction where théeobr sale of such securities is not permitted.

In this prospectus, unless otherwise indita'Dollar General" "we," "us," "our" and simillerms refer to Dollar General Corporation anc
its consolidated subsidiaries, unless otherwiseiipd or the context otherwise requires. Our fisear ends on the Friday closest to
January 31. In this prospectus, we refer to eatfalfiyear by reference to the calendar year tolwsich fiscal year primarily relates. For
example, the fiscal year ended February 1, 20i&fésred to as "2012" or "fiscal 2012".

1
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RISK FACTORS

Investing in our securities involves risBgfore you make a decision to buy our securitieaddition to the risks and uncertainties
discussed below under "Special Note Regarding Foklvaoking Statements," you should carefully read aonsider the risks and
uncertainties and the risk factors set forth utdercaption "Risk Factors" in our Annual ReportFmrm 10-K for the fiscal year ended
February 1, 2013, which is incorporated by refeeeincthis prospectus, and under the caption "Ra&#dts" or any similar caption in the other
documents and reports that we file with the SEE€rdfte date of this prospectus that are incorpdrateleemed to be incorporated by referenc
in this prospectus as well as any risks describexhy applicable prospectus supplement or freengrjirospectus that we provide you in
connection with an offering of securities pursuanthis prospectus. Additionally, the risks and ema&inties discussed in this prospectus or in
any document incorporated by reference into thisjpectus are not the only risks and uncertairttieswe face, and our business, financial
condition, liquidity and results of operations ahd market price of any securities we may sell ¢dd materially adversely affected by
additional factors that apply to all companies galty as well as other risks that are not knowndmr that we currently do not consider to be
material.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus (including any prospectusptement and the information incorporated or debtodoe incorporated by reference in this
prospectus) and any free writing prospectus thatnag provide to you in connection with an offerimigour securities described in this
prospectus may contain "forwaloleking statements" for purposes of the Securiietsof 1933, as amended, which we refer to as gmufities
Act, and the Securities Exchange Act of 1934, asratad, which we refer to as the Exchange Act. Yaouidentify these statements because

they are not limited to historical fact or they weerds such as "may," "will," "should," "could," &beve," "anticipate," "project," "plan,"
"schedule,” "on track," "expect," "estimate," "ottjge," "forecast," "goal,” "potential,” "opportugi" "focus," "intend," "committed,"
"continue," "will likely result" or "will continue'and similar expressions that concern our stratglgys, intentions or beliefs about future

occurrences or results. For example, statemerasnglto estimated and projected expenditures, ffasis, results of operations, financial
condition and liquidity; plans and objectives fatdre operations, growth or initiatives; plansafimance our existing indebtedness; and the
expected outcome or effect of pending or threatditigeltion or audits are forward-looking statensent

Forward-looking statements are subjecisiksrand uncertainties (including, without limitati those described below under "Risk
Factors") that may change at any time, so our hotgalts may differ materially from those that egpected. We derive many of these
statements from our operating budgets and foreoahish are based on many detailed assumptionsvhditelieve are reasonable. However, it
is very difficult to predict the effect of knowndrs, and we cannot anticipate all factors thatdaffect our actual results. Important factors
that could cause actual results that may be impbttean investor. All forward-looking informatiathould be evaluated in the context of these
risks, uncertainties and other factors. Importantdrs that could cause actual results to diffelenelly from the expectations expressed or
implied by such forward-looking statements, inclullgt are not limited to:

. failure to successfully execute our growth stratéggiuding delays in store growth or in effectirgocations and remodels,
difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

. the failure of our new store base to achievessahd operating levels consistent with our expiecis;

. risks and challenges in connection with sourcimegchandise from domestic and foreign vendorsyedisas trade restrictions;

2
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. our Ie_vel of success in gaining and maintainingaldrmarket acceptance of our private brands andhie@ing our other
initiatives;

. unfavorable publicity or consumer perception of products;

. our debt levels and restrictions in our debeagrents;

. economic conditions, including their effect tve financial and capital markets, our suppliers langiness partners, employment

levels, consumer demand, disposable income, aeditability and spending patterns, inflation, ahd cost of goods;

. increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, paprits and resin);

. levels of inventory shrinkage;

. seasonality of our business;

. increases in costs of fuel or other energy, trarafion or utilities costs and in the costs of latemployment and healthcare;

. the impact of changes in or noncompliance with goweental laws and regulations (including, but moited to, product safety,

healthcare and unionization) and developments dncaricomes of legal proceedings, investigatiorsualits;

. disruptions, unanticipated expenses or operatif@ilures in our supply chain including, withdimitation, a decrease in
transportation capacity for overseas shipmentsavk stoppages or other labor disruptions that caulgede the receipt of
merchandise;

. delays or unanticipated expenses in constructirgperating new distribution centers;

. damage or interruption to our information systems;

. changes in the competitive environment in our itguand the markets where we operate;

. natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése
. the incurrence of material uninsured lossesggsiwe insurance costs, or accident costs;

. our failure to protect our brand name;

. our loss of key personnel or our inability toehadditional qualified personnel;

. interest rate and currency exchange fluctuations

. a data security breach;

. our failure to maintain effective internal controls

. changes to income tax expense due to changedrtegpretation of tax laws or as a result of fetlerasstate income tax

examinations;

. changes to or new accounting guidance, such agebda lease accounting guidance or a requireroamdrivert to international
financial reporting standards; and

. additional factors that may be disclosed unéisk Factors" in our Annual Report on Form 10-K fioe fiscal year ended
February 1, 2013, which is incorporated by refeeeincthis prospectus, and under the caption "Résktds" or any similar
caption in the other documents that we have filesubsequently file with the SEC that are incorfentaor deemed to be
incorporated by reference in this prospectus asritesl below under "Incorporation by Reference" amany prospectus
supplement or free writing prospectus that we gtewiou in connection with an offering of securigessuant to this prospect

3
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All forward-looking statements are qualifig their entirety by these and other cautiongayesnents that we make from time to time in
our other SEC filings and public communication®aBk keep this cautionary note in mind as you tt@agrospectus, the documents
incorporated and deemed to be incorporated byaeferherein and any prospectus supplement and/fitdgg prospectus that we may provi
to you in connection with this offering.

We caution you that the important fact@ferenced above may not contain all of the fadfmasare important to you. In addition, we
cannot assure you that we will realize the resaidevelopments we expect or anticipate or, evenbktantially realized, that they will resul
the consequences or affect us or our operatiotieiway we expect. The forward-looking statememttuded or incorporated by reference in
this prospectus are made only as of the date hanmiindertake no obligation to update or revisefanward-looking statement to reflect
events or circumstances arising after the datetdohathey were made, except as otherwise requiyddvin. As a result of these risks and
uncertainties, we caution you not to place undliarree on any forward-looking statements includetein or that may be made elsewhere
from time to time by, or on behalf of, us.

DOLLAR GENERAL CORPORATION

We are the largest discount retailer inlinéted States by number of stores, with 10,557estcated in 40 states as of March 1, 2013,
primarily in the southern, southwestern, midwesterd eastern United States. Our business moddhisvely simple: providing a broad base
of customers with their basic everyday and houskheé&ds, supplemented with a variety of generatinagrdise items, at everyday low prices
(typically $10 or less) in conveniently located,adhbox (approximately 7,300 square feet) stores.

We offer a broad selection of merchandisgduding consumable products such as basic padkage refrigerated food and dairy produ
cleaning supplies, paper products, and health eadtp care items, as well as greeting cards, jgagplies, apparel, housewares, domestics,
hardware and automotive supplies, among othersn@uchandise includes high quality national branol leading manufacturers, as well as
comparable quality private brand selections witkgs at substantial discounts to national brands.e®Deryday low prices are highly
competitive with even the largest discount retail®ve continually evaluate the needs and demandsrafustomers and modify our
merchandise selections and pricing accordingladdition, we are committed to eliminating costg titmnot impact our customers' shopping
experience and increasing our utilization of te¢bgg to improve sales and operating performanceddininate costs.

J.L. Turner founded our Company in 1939.as Turner and Son, Wholesale. We were incorpdragea Kentucky corporation under the
name J.L. Turner & Son, Inc. in 1955, when we opem first Dollar General store. We changed oum@ao Dollar General Corporation in
1968 and reincorporated in 1998 as a Tennesseeratign. Our common stock was publicly traded fro®68 until July 2007, when we
merged with an entity controlled by investment feiadfiliated with Kohlberg Kravis Roberts & Co. L.PKKR"). In November 2009 our
common stock again became publicly traded.

Our principal executive office is locatadl@0 Mission Ridge, Goodlettsville, TN 37072. Quwone number is (615) 855-4000 and our
website address isww.dollargeneral comThe information contained in our website is nplat of this prospectus.

4




Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES, COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
The following table sets forth our ratioe#rnings to fixed charges for the periods inditate

Fiscal Year Ended

January 30, January 29, January 28, February 3, February 1,
2009 2010 2011 2012 2013

Ratios of earnings to fixed
charges(1)(2 1.4x 2.1x 3.1x 3.8x 4.7x

Q) For purposes of computing the ratio of earningfixed charges, (a) earnings consist of income )Ibsfore income taxe
plus fixed charges less capitalized expenses tetatsdebtedness (amortization expense for cageilinterest is not
significant) and (b) fixed charges consist of ietrexpense (whether expensed or capitalizedyiuetization of debt
issuance costs and discounts related to indebtedaed the interest portion of rent expense.

(2) Since there was no preferred stock outstandinghduhe periods presented, the ratio of earningsmabined fixed
charges and preferred stock dividends does nardidm the ratio of earnings to fixed charges gnésd above

USE OF PROCEEDS

In the case of a sale of securities bythesuse of proceeds will be specified in the apblie prospectus supplement. In the case of a §
securities by any selling securityholders, we wilt receive any of the proceeds from such sale.
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DESCRIPTION OF CAPITAL STOCK
Overview
As of the date of this prospectus, ourtedystructure consists of:

. 1,000,000,000 authorized shares of common stockigdae $0.875 per share, of which 327,069,186eshare issued and
outstanding as of February 1, 2013; and

. 1,000,000 shares of preferred stock, of which raseshare issued and outstanding.

The following summary of the material prsigns of our capital stock, is not complete and matycontain all of the information that you
should consider. The description is subject to@mlified in its entirety by the provisions of aamended and restated charter and bylaws,
of which is incorporated by reference into thisgmectus, and by applicable provisions of Tennelssee

Description of Common Stock
Voting Rights

Holders of common stock are entitled to o per share on all matters submitted for adbipthe shareholders. The holders of commol
stock do not have cumulative voting rights in thexgon of directors. Accordingly, the holders ofra than 50% of the shares of common ¢
can, if they choose to do so, elect all the dinectim such event, the holders of the remainingeshaf common stock will not be able to elect
any directors.

Dividend Rights

Holders of common stock are entitled teeree dividends ratably if, as and when dividendsdeclared from time to time by our board of
directors out of funds legally available for thatpose, after payment of dividends required todad pn outstanding preferred stock, if any.
Our current credit facilities do, and future crefditilities may, impose restrictions on our abilitydeclare dividends on our common stock.

Liguidation Rights

Upon our liquidation, dissolution or windinip, any business combination or a sale or dispogif all or substantially all of our assets,
the holders of common stock are entitled to receat@bly the assets available for distributionhi® shareholders after payment of liabilities
accumulated and unpaid dividends and liquidati@igences on outstanding preferred stock, if any.

Other Matters

Holders of common stock have no preemptiveonversion rights and, absent an individual egrent with us, are not subject to further
calls or assessment by us. There are no redemptisinking fund provisions applicable to our comnsbock.

Listing
Our common stock is listed on the New Y8tlck Exchange under the symbol "DG."
Description of Preferred Stock

Unless required by law or by any stock exaie on which our common stock may be listed, titleaaized shares of preferred stock will
be available for issuance without further actiorolly shareholders. Our amended and restated chattesrizes our board of directors to issue
preferred stock in one or more series and to fxdbesignations, powers, preferences, limitationkralative
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rights of any series of preferred stock that weosleato issue, including dividend rates, conversigits, voting rights, terms of redemption and
liquidation preferences and the number of sharastitating each such series.

Prior to the issuance of a new series efgored stock, we will amend our amended and redtetiarter, designating the stock and terms ¢
that series and file a copy of the charter amendmih the SEC. We also will describe the termshaf preferred stock in the prospectus
supplement for such offering. To the extent reqljithis description will include:

. the designation and stated value;

. the number of shares offered and the purchase;pr

. the amounts payable in the event of voluntarineoluntary liquidation, dissolution or winding up

. the dividend rate(s), period(s) and/or paymexte(s), or method(s) of calculation for such dividie

. whether dividends will be cumulative or non-cumiviatand, if cumulative, the date(s) from which demnds will accumulate;
. the procedures for any auction and remarketinanyf

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicable;

. any listing of the preferred stock on any secwsig&change or market;

. whether the preferred stock will be convertibleiotir common stock, and, if convertible, the coriger price(s), any

adjustment thereof and any other terms and comditigpon which such conversion shall be made andecsion period;

. whether the preferred stock will be exchangeatitedebt securities, and, if applicable, the exafe price (or how it will be
calculated) and exchange period;

. voting rights, if any, of the preferred stock;

. a discussion of any material and/or special U.&@eff@l income tax considerations applicable to tleéepred stock;

. the relative ranking and preferences of the pretestock as to dividend rights and rights uponidigtion, dissolution or windin

up of our affairs;

. any material limitations on issuance of anyesenf preferred stock ranking senior to or on pawith the series of preferred
stock as to dividend rights and rights upon ligtimta dissolution or winding up of Dollar Generahd

. any other preferences, privileges and powerd ralative, participating, optional, or other sécights, and qualifications,
limitations or restrictions, as our board of dig¥stmay deem advisable and as shall not be indensiwith the provisions of ol
amended and restated charter.

Unless the applicable prospectus supplem@wvides otherwise, the preferred stock offeredhisy prospectus, when issued, will not have
or be subject to, any preemptive or similar rights.
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Authorized but Unissued Capital Stock

Tennessee law generally does not requaeskiolder approval for any issuance of authoribedes. However, the listing requirements of
the New York Stock Exchange, which will apply asdas our common stock is listed on the New YodcsExchange, require shareholder
approval of certain issuances equal to or excee2lddg of the then outstanding voting power or thetstanding number of shares of common
stock. These additional shares may be used forietyaf corporate purposes, including future paloliferings, to raise additional capital or to
facilitate acquisitions.

One of the effects of the existence of suesl and unreserved common stock or preferred stagkbe to enable our board of directors to
issue shares to persons friendly to current managermwhich issuance could render more difficultlisicourage an attempt to obtain control of
our company by means of a merger, tender offexypcontest or otherwise, and thereby protect thicaity of our management and possibly
deprive the shareholders of opportunities to selirtshares of common stock at prices higher thangiling market prices.

Removal of Directors; Vacancies

Our amended and restated charter and bydaovéde that, unless otherwise provided in aniapple shareholders' agreement, any dire
may be removed from office but only for cause anly by (a) the affirmative vote of the holders afajority of the voting power of the shares
entitled to vote in the election of directors, by the affirmative vote of a majority of our entleard of directors then in office.

Calling of Special Meetings of Shareholders

Our amended and restated bylaws providesfiecial meetings of our shareholders may bedtaltdy by or at the direction of the boarc
directors, the chairman of our board of directarthe chief executive officer, and not by our shatders.

Advance Notice Requirements for Shareholder Propossaand Director Nominations

Our amended and restated bylaws providestre@reholders seeking to nominate candidateddotien as directors or to bring business
before an annual or special meeting of shareholdest provide timely notice of their proposal intwag to the secretary. Generally, to be
timely, a shareholder's notice must be receivadiaprincipal executive offices and within the olling time periods:

. in the case of an annual meeting of shareholdetsarlier than the close of business on the 1@athand not later than the
close of business on the 90th day prior to the éimiversary of the preceding year's annual mgggirovided, however, that in
the event the date of the annual meeting is mane 89 days before or more than 60 days after suclversary date, notice by
the shareholder to be timely must be so delivemcaarlier than the close of business on the 1@ayhprior to the date of such
annual meeting and not later than the close ofnlegsion the later of the 90th day prior to the dasaich annual meeting or, if
the first public announcement of the date of suwhual meeting is less than 100 days prior to the dhsuch annual meeting,
the 10th day following the day on which public anncement of the date of such meeting is first niades; and

. in the case of a special meeting of shareholckted for the purpose of electing directors, eatlier than the close of business
on the 120th day prior to such special meetingreotdater than the close of business on the ldtdreo90th day prior to such
special meeting or the 10th day following the datevhich notice of the date of the special meetuag mailed or public
disclosure of the date of the special meeting wadanwhichever occurs first.
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In no event shall any adjournment or pasgpoent of an annual meeting, or the announcemergdh commence a new time period for
the giving of a shareholder's notice as descrilbedea

Supermajority Provisions

Tennessee law provides generally that,ssrilee amended and restated charter requirestemgpeacentage, in order to amend our charte
or our bylaws, the votes cast for the amendment exceed the votes cast against the amendmemhaéting of our shareholders at which a
quorum is present and such an amendment was arprempeof business at that meeting.

Our amended and restated charter providgsgthie following provisions in the amended andatesl charter and bylaws may be amended
only by a vote of 80% or more of all of the outstany shares of our capital stock then entitleddtey

. the removal of directors and ability of the b#w fill vacancies; and

. the ability to call a special meeting of shaldees being vested solely in our board of diregtots chairman and our chief
executive officer.

Our amended and restated bylaws provideotlvashareholders may amend our bylaws only bgta af 80% or more of all of the
outstanding shares of our capital stock then eqtiib vote.

In addition, subject to the foregoing, anmended and restated bylaws grant our board aftdisethe authority to amend and repeal our
bylaws without a shareholder vote.

Shareholders' Agreement

In connection with our November 2009 iipablic offering, we entered into a shareholdaggeement (the "Shareholders' Agreement”)
with KKR and certain affiliates of Goldman, Sach<&. (the "GS Investors"). The Shareholders' Agergmprovides that KKR has the right
designate up to (i) 20% of the total number of ctives comprising our board at such time, so lonBagnt beneficially owns more than 20%,
but less than or equal to 30%, of the then outétanshares of our common stock and (ii) 10% oftdtal number of directors, so long as Pa
beneficially owns at least 5% of the outstandingrek of our common stock. Any fractional amount teaults from determining the
percentage of the total number of directors wilkended up to the nearest whole number (for exanifpthe applicable percentage would
result in 2.1 directors, KKR will have the rightdesignate 3 directors). In addition, in the exbat KKR only has the right to designate one
director, it also has the right to designate onmsqeto serve as a non-voting observer to the bddmel GS Investors have the right to designat:
(i) one director so long as they beneficially oviteast 5% of the then outstanding shares of oomeon stock and (ii) one person to serve as
non-voting observer to our board.

Tennessee Anti-Takeover Statutes

Under the Tennessee Business Combinatio@aAd subject to certain exceptions, corporatiamgest to the Tennessee Business
Combination Act may not engage in any "businesshioation" with an "interested shareholder" for aige of five years after the date on
which the person became an interested sharehahksaithe "business combination™ or the transaetioich resulted in the shareholder
becoming an "interested shareholder" is approvetthéyorporation's board of directors prior to dlage the "interested shareholder" attained
that status.

"Business combinations" for this purposeegally include:

. mergers, consolidations, or share exchanges;
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. sales, leases, exchanges, mortgages, pledgesenti@nsfers of assets representing 10% or maeecdggregate market value
of consolidated assets, the aggregate market @loer outstanding shares, or our consolidatedretime;

. issuances or transfers of shares from us to teeested shareholder;
. plans of liquidation or dissolution proposedtbg interested shareholder;
. transactions in which the interested shareh@lgepportionate share of the outstanding sharasytlass of securities is

increased; or

. financing arrangements pursuant to which the isteceshareholder, directly or indirectly, receiadsenefit, except
proportionately as a shareholder.

Subject to certain exceptions, an "inte@shareholder" generally is a person who, togetiitarhis or her affiliates and associates, owns
or within five years did own, 10% or more of outtsgtanding voting stock.

After the five-year moratorium, a corpooatisubject to the foregoing may complete a busioesshination if the transaction complies
with all applicable charter and bylaw requiremeantd applicable Tennessee law and:

. is approved by the holders of at least two-thirbihe outstanding voting stock not beneficially @drby the interested
shareholder; or

. meets certain fair price criteria including, amarhiers, the requirement that the per share coraidarreceived in any such
business combination by each of the shareholdegual to the highest of (a) the highest per sheoce paid by the interested
shareholder during the preceding five-year peradshares of the same class or series plus intieston from such date at a
treasury bill rate less the aggregate amount ofcaish dividends paid and the market value of angeinds paid other than in
cash since such earliest date, up to the amouwntatf interest, (b) the highest preferential ama@iafyy, such class or series is
entitled to receive on liquidation, or (c) the matrkalue of the shares on either the dlagebusiness combination is announce
the date when the interested shareholder reache#h threshold, whichever is higher, plus intetiesteon less dividends as
noted above.

We have elected to not be subject to then€ssee Business Combination Act. We can give siraisce that we will or will not elect,
through a charter or bylaw amendment, to be govebyethe Tennessee Business Combination Act irfutiuee.

We also have not elected to be governetthdy ennessee Control Share Acquisition Act whidhibits certain shareholders from
exercising in excess of 20% of the voting powea torporation acquired in a "control share acqaisitunless such voting rights have been
previously approved by the disinterested sharehsldge can give no assurance that we will or will @lect, through a charter or bylaw
amendment, to be governed by the Tennessee C&Mtaoé Acquisition Act in the future.

The Tennessee Greenmail Act prohibits e fpurchasing or agreeing to purchase any of auriies, at a price in excess of fair market
value, from a holder of 3% or more of our secusitiho has beneficially owned such securities fes bhan two years, unless the purchase ha
been approved by a majority of the outstandingeshaf each class of our voting stock or we makeftan of at least equal value per share to
all holders of shares of such class. The Tenn&sssenmail Act may make a change of control morkcdif.

The Tennessee Investor Protection Act apptb tender offers directed at corporations, sischollar General, that have "substantial
assets" in Tennessee and that are either incogabirabr have a principal office in Tennessee. Pamsto the Investor Protection Act, an
offeror making a tender
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offer for an offeree company who beneficially ova3% or more of any class of equity securities ofdfferee company, any of which was
purchased within one year prior to the proposedéenffer, is required to file a registration statt with the Commissioner of Commerce
Insurance. When the offeror intends to gain corndfdhe offeree company, the registration statemaurgt indicate any plans the offeror has fol
the offeree. The Commissioner may require additioriarmation concerning the takeover offer and ngai for hearings. The Investor
Protection Act does not apply to an offer thatafferee company's board of directors recommendsaoeholders.

In addition to requiring the offeror toefia registration statement with the Commissioter Investor Protection Act requires the offeror
and the offeree company to deliver to the Commiesiall solicitation materials used in connectiathvhe tender offer. The Investor
Protection Act prohibits fraudulent, deceptivemmanipulative acts or practices by either side andsgthe Commissioner standing to apply for
equitable relief to the Chancery Court of David&wunty, Tennessee, or to any other chancery cawnih jurisdiction whenever it appears to
the Commissioner that the offeror, the offeree canypor any of its respective affiliates has engdgeat is about to engage in a violation of
the Investor Protection Act. Upon proper showitg, thancery court may grant injunctive relief. Tineestor Protection Act further provides
civil and criminal penalties for violations.

Transfer Agent and Registrar

Wells Fargo Shareowner Services is thestearagent and registrar for our common stock. fféresfer agent and registrar for any series c
preferred stock will be set forth in an applicaptespectus supplement.
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DESCRIPTION OF DEBT SECURITIES AND GUARANTEES

The following summary of the terms of oetbtisecurities describes general terms that applyet debt securities. The particular terms of
any debt securities will be described more spedifian the prospectus supplement relating to sielht securities. Unless otherwise specified
in the applicable prospectus supplement, the dehirities will be issued under an indenture, datégd 12, 2012 (the "Indenture"), between us
and U.S. Bank National Association, as trusteeh($ugstee or any successor trustee, the "Trust€b® Indenture has been filed as an exhibit
to the registration statement of which this prospeds part. The terms of the debt securities wdlude those stated in the Indenture (including
any supplemental indentures that specify the terfnasparticular series of debt securities) as aglthose made part of the Indenture by
reference to the Trust Indenture Act of 1939, asfiiect on the date of the Indenture. The Indenivilebe subject to and governed by the te
of the Trust Indenture Act of 1939.

We may issue debt securities either seplgrair together with, or upon the conversion agreise of or in exchange for, other securities
described in this prospectus. Debt securities neagur senior, senior subordinated or subordinabdigations and, unless otherwise expressly
stated in the applicable prospectus supplemengaumed obligations and may be issued in one or semies. The debt securities of any series
may have the benefit of guarantees, which we tefas a guarantee, by one or more of our subsdianhich we refer to as a guarantor. The
guarantees will be the senior, senior subordinatesiibordinated obligations and, unless otherwipeassly stated in the applicable prospectu
supplement, unsecured obligations of the respegtiagantors. Unless otherwise expressly stateldeocdantext otherwise requires, as used in
this section, the term "guaranteed debt securitiesins any debt securities that, as describeciprisspectus supplement relating thereto, are
guaranteed by one or more guarantors pursuanétimtienture.

Unless otherwise specified in the appliegiriospectus supplement, the debt securities eyilesent our general, unsecured obligation:
will rank equally with all of our other unsecurediebtedness.

You should read the particular terms ofdbbt securities, which will be described in moegad in the applicable prospectus supplement.
Copies of the Indenture may be obtained from ub®fTrustee.

General

We may issue the debt securities in onaare series, with the same or various maturitiepaaor at a discount. We will describe the
particular terms of each series of debt secuiitiesprospectus supplement relating to that seribgh we will file with the SEC. Please read
the applicable prospectus supplement relatingdcérnies of debt securities being offered for dfwetgirms including, when applicable:

. the title of the debt securities of the series;

. the price or prices (expressed as a percentadre @irincipal amount thereof) at which debt seasitif the series will be issued,;
. any limit on the aggregate principal amount of $eries of debt securities;

. whether such securities rank as senior debt sexgjréenior subordinated debt securities or subateld debt securities;

. whether the debt securities of the series will bargnteed by any guarantors and, if so, the nafrtbe guarantors of the debt

securities of the series and, to the extent theatdims of the guarantee differ from those desdribehis prospectus, a
description of the guarantees;
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. the terms and conditions, if any, upon which thietdecurities of the series shall be exchangedifepnverted into other of our
securities or securities of another person;

. if the debt securities of the series or, if apgdleaany guarantees will be secured by any colhterd, if so, a general descript
of the collateral and the terms and provisionsuchscollateral security, pledge or other agreements

. the date or dates on which we will pay the ggatof the debt securities of the series;

. the rate or rates, which may be fixed or vagaht which debt securities of the series will baterest, if any, or the method or
methods, if applicable, used to determine thosesrahe date or dates, if any, from which inteogsthe debt securities of the
series will begin to accrue, or the method or mashd any, used to determine those dates, thes detevhich the interest, if an
on the debt securities of the series will be payalold the record dates for the payment of interest;

. the manner in which the amounts of payment wfggpal of or interest, if any, of the debt sedestof the series will be
determined, if such amounts may be determined fleyeece to an index based on a currency or cusraiby reference to a
currency exchange rate, commodity, commodity indegk exchange index or financial index;

. if other than the corporate trust office of the Stae, the place or places where amounts due afetitesecurities of the series
will be payable and where the debt securities efsfries may be surrendered for registration osfea and exchange and where
notices and demands to or upon us in respect afghesecurities of the series may be served, tanchethod of such payment,
if by wire transfer mail or other means;

. if applicable, the period or periods within whignd the terms and conditions upon which we maguabption, redeem debt
securities of the series;

. the terms and conditions, if applicable, upon whiehholders of debt securities may require ugpairchase or redeem debt
securities of the series at the option of the Irsldé debt securities of the series;

. the provisions, terms and conditions, if anythwiespect to any sinking fund or analogous prowisi

. the authorized denominations in which the debtsgties of the series will be issued, if othartilenominations of $2,000 and
any integral multiples of $1,000 in excess thereof;

. whether the debt securities of the series are fedumble, in whole or in part, in bearer form @iwr debt securities");

. whether any fully regulated debt securities ofshaes will be issued in temporary or permanenbaléorm ("global debt
??30192“)65) and, if so, the identity of the depersi for the global debt securities if other thareTDepository Trust Company

. any depositaries, interest rate calculation tegexxchange rate calculation agents or other agent

. the trustee for the debt securities, if other ttenTrustee;

. the portion of the principal amount of the debtusiies of the series which will be payable uponederation of maturity, if oths

than the full principal amount;

. any addition to, or modification or deletion of yazobvenant described in this prospectus or in tidemture;
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. any events of default, if not otherwise describelbly under "—Events of Default" and any changén®right of the holders to
declare the principal of any debt securities duk@ayable;

. if other than U.S. dollars, the currency, curres@e currency units of denomination of the debusées of the series, which
may be any foreign currency, and if such currermyaanination is a composite currency, the ageneyganization, if any,
responsible for overseeing such composite currency;

. if other than U.S. dollars, the currency, curres@e currency units in which the purchase pricetierdebt securities of the
series will be payable, in which payments of patiand, if applicable, premium or interest ondiebt securities of the series
will be payable, and, if necessary, the mannerhicivthe exchange rate with respect to such payweititbe determined;

. any listing of the debt securities on any sd&giexchange;
. any additions or deletions to the defeasanthensatisfaction and discharge provisions set foettein;
. if and under what circumstances we will pay &ddal amounts ("Additional Amounts”) on the debturities of the series in

respect of specified taxes, assessments or otlermyoental charges and, if so, whether we will hitneeoption to redeem the
debt securities of the series rather than pay thditddnal Amounts;

. the priority and kind of any lien securing the dséturities and a brief identification of the pipad properties subject to such
lien;

. additions or deletions to or changes in the igions relating to modification of the Indenturé f&eth herein; and

. any other terms of the debt securities of theesand, if applicable, any guarantees (wheth@obsuch other terms are

consistent or inconsistent with any other termthefindenture).

As used in this prospectus and any prosgestipplement relating to the offering of debt séies of any series, references to the principa
of and premium, if any, and interest, if any, oa tlebt securities of the series include the paymeAtditional Amounts, if any, required by
the debt securities of the series to be paid ihdbatext.

Debt securities may be issued as origsmlé discount securities to be sold at a substalg@ount below their principal amount. In the
event of an acceleration of the maturity of angioil issue discount security, the amount payabtae holder upon acceleration will be
determined in the manner described in the appkcpldspectus supplement. Certain U.S. federal iedax considerations applicable to
original issue discount securities will be desadibethe applicable prospectus supplement.

If the purchase price of any debt secwiisepayable in a foreign currency or if the proatiof, or premium, if any, or interest, if any, on
any debt securities is payable in a foreign cuiyetiee specific terms of those debt securitiesthrdcapplicable foreign currency will be
specified in the prospectus supplement relatirnthase debt securities.

The terms of the debt securities of anjesanay differ from the terms of the debt secwsitéany other series, and the terms of particula
debt securities within any series may differ froacke other. Unless otherwise expressly providetiénprospectus supplement relating to any
series of debt securities, we may, without the ennhsf the holders of the debt securities of amesereopen an existing series of debt
securities and issue additional debt securitighaifseries.
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Unless otherwise described in a prospemipplement relating to any series of debt secaréie except to the limited extent set forth
below under "—Merger, Consolidation and TransfeAs$ets," there will be no limitation upon our &Wito incur indebtedness or other
liabilities or that would afford holders of debtsigities protection in the event of a business doation, takeover, recapitalization or highly
leveraged or similar transaction involving us. Aclingly, we may in the future enter into transagtidhat could increase the amount of our
consolidated indebtedness and other liabilitiestberwise adversely affect our capital structureredit rating without the consent of the
holders of the debt securities of any series.

Registration, Transfer and Payment

Unless otherwise indicated in the appliegiospectus supplement, each series of debt Beswrill be issued in registered form only,
without coupons.

Unless otherwise indicated in the appliegiospectus supplement, debt securities will figeid in denominations of $2,000 or any
integral multiples of $1,000 in excess thereof.

Unless otherwise indicated in the appliegiospectus supplement, the debt securities @ifldyable and may be surrendered for
registration of transfer or exchange and, if agglile, for conversion into or exchange for otheusées or property, at an office or agency
maintained by us in the United States of Americawklver, we may, at our option, make payments ef@st on any registered debt security b
check mailed to the address of the person entitledceive that payment or by wire transfer to ezpant maintained by the payee with a bank
located in the United States. Unless otherwisecatdd in the applicable prospectus supplementenace charge shall be made for any
registration of transfer or exchange, redemptiorepayment of debt securities, or for any conversioexchange of debt securities for other
securities or property, but we may require paynoémat sum sufficient to cover any tax or other goweental charge that may be imposed in
connection with that transaction.

Unless otherwise indicated in the appliegirospectus supplement, we will not be required to

. issue, register the transfer of or exchange dehtrégies of any series during a period beginninthatopening of business
15 days before any mailing of a notice of a redéonpfor the debt securities of that series selefitededemption and ending at
the close of business on the day of such mailing; o

. register the transfer of or exchange any debt ggcor portion of any debt security, selected fedemption, except the
unredeemed portion of any registered debt sechbeityg redeemed in part.

Guarantees

Any series of our debt securities may bargnteed by one or more of our domestic subsidiaHewever, the Indenture will not require
that any of our subsidiaries be a guarantor ofsamies of debt securities and will permit us togleste other guarantors for any series of
guaranteed debt securities in addition to or inkt#faany of the domestic subsidiaries. As a residt,guarantors of any series of our guarantee
debt securities may differ from the guarantorsrof ather series of our guaranteed debt securlfigge issue a series of guaranteed debt
securities, the specific guarantors of the debtisiées of that series will be identified in thepdipable prospectus supplement.

If we issue a series of guaranteed dehiriiss, a description of some of the terms of gusees of those debt securities will be set for
the applicable prospectus supplement, which wefildlwith the SEC. Unless otherwise provided ia firospectus supplement relating to a
series of guaranteed debt securities, each guarafitioe debt securities of such series will undtodally guarantee the due and punctual
payment of the principal of, and premium, if angganterest, if any, on, and any
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other amounts payable with respect to, each debtrise of such series and the due and punctuabpednce of all of our other obligations
under the Indenture with respect to the debt skesiof such series, all in accordance with thengeof such debt securities and the Indenture.

Notwithstanding the foregoing, unless otfise provided in the prospectus supplement reldtirgseries of guaranteed debt securities
applicable supplemental indenture will contain psmns to the effect that the obligations of eaahrgntor under its guarantees and the
Indenture shall be limited to the maximum amounvals after giving effect to all other contingeahd fixed liabilities of such guarantor, result
in the obligations of such guarantor under suchrantaes and the Indenture not constituting a fresdconveyance or fraudulent transfer
under applicable law. However, there can be norasse that, notwithstanding such limitation, a towuld not determine that a guarantee
constituted a fraudulent conveyance or fraudulemsfer under applicable law. If that were to o¢tlue court could void the applicable
guarantor's obligations under that guarantee, siifeie that guarantee to other debt and othetitiabiof that guarantor or take other action
detrimental to holders of the debt securities efdpplicable series, including directing the hadderreturn any payments received from the
applicable guarantor.

The applicable prospectus supplement rejat any series of guaranteed debt securitiessptify other terms of the applicable
guarantees, which may include provisions that akloguarantor to be released from its obligatiordeuits guarantee under specified
circumstances or that provide for one or more guaes to be secured by specified collateral.

Unless otherwise expressly stated in theieable prospectus supplement, each guarantesefiar debt security will be the senior and
unsecured obligation of the applicable guarantdnwitl rank on parity in right of payment with alther unsecured and senior indebtednes:
guarantees of such guarantor. Unless otherwiseesgigrstated in the applicable prospectus supplereach guarantee of a senior subordin
security will be the senior subordinated and unsstobligation of the applicable guarantor and vatik junior in right of payment with all
other unsecured and senior indebtedness and geasasitsuch guarantor, on parity in right of paynveith all other unsecured and senior
subordinated indebtedness and guarantees of sachrgar and junior in right of payment with all ethunsecured and subordinated
indebtedness and guarantees of such guarantorsdJotleerwise expressly stated in the applicableperctus supplement, each guarantee of a
subordinated debt security will be the subordinaed unsecured obligation of the applicable guaraamd will rank junior in right of payment
with all other unsecured and senior and senior slibated indebtedness and guarantees of such gaaeard on parity in right of payment
with all other unsecured and subordinated indel#ssland guarantees of such guarantor.

Each guarantee (other than a secured geajanill be effectively subordinated to all exigfiand future secured indebtedness and secur
guarantees of the applicable guarantor to the exfehe value of the collateral securing that intéelness and those guarantees. Consequentl
in the event of a bankruptcy, liquidation, dissimat reorganization or similar proceeding with resfpto any guarantor that has provided an
unsecured guarantee of any debt securities, thieisobf that guarantor's secured indebtednesseandesi guarantees will be entitled to
proceed directly against the collateral that sexthiat secured indebtedness or those secured tgesaas the case may be, and such collater
will not be available for satisfaction of any ambowed by such guarantor under its unsecured iedeless and unsecured guarantees,
including its unsecured guarantees of any debtrgiesy until that secured debt and those secuvadagtees are satisfied in full. Unless
otherwise provided in the applicable prospectupkumpent, the Indenture will not limit the ability any guarantor to incur secured
indebtedness or issue secured guarantees.

Unless otherwise expressly stated in theieable prospectus supplement, each secured geeraiill be an unsubordinated obligation of
the applicable guarantor and will rank on parityight of payment with all other unsecured and tasdinated indebtedness and guarantees
such guarantor,

16




Table of Contents

except that such secured guarantee will effectivaahk senior to such guarantor's unsecured andondinated indebtedness and guarantees |
respect of claims against the collateral secutiag $ecured guarantee.

Book-entry Debt Securities

The debt securities of a series may beessuwhole or in part in the form of one or motell debt securities. Global debt securities
be deposited with, or on behalf of, a depositarjctvhunless otherwise specified in the applicabtespectus supplement relating to the series,
will be DTC. Global debt securities may be issuedither registered or bearer form and in eitherp@rary or permanent form. Unless and
until it is exchanged in whole or in part for indlual certificates evidencing debt securities,@gl debt security may not be transferred exce|
as a whole by the depositary to its nominee ohkyntominee to the depositary, or by the depos@aiis nominee to a successor depositary or
to a nominee of the successor depositary.

We anticipate that global debt securitiéslve deposited with, or on behalf of, DTC andttgbal debt securities will be registered in the
name of DTC's nominee, Cede & Co. All interestglobal debt securities deposited with, or on bebBIDTC will be subject to the operations
and procedures of DTC and, in the case of anydastelin global debt securities held through EuardRank S.A./N.V. ("Euroclear") or
Clearstream Banking, société anonyme ("Clearstréaxembourg"), the operations and procedures ob8aar or Clearstream, Luxembourg,
as the case may be. We also anticipate that tleniolg provisions will apply to the depository angements with respect to global debt
securities. Additional or differing terms of thepsitory arrangements may be described in the g prospectus supplement.

DTC has advised us that it is:

. a limited-purpose trust company organized undeiNtew York Banking Law;

. a "banking organization" within the meaning of tew York Banking Law;

. a member of the Federal Reserve System;

. a "clearing corporation" within the meaning bétNew York Uniform Commercial Code; and

. a "clearing agency" registered pursuant to tioeipions of Section 17A of the Securities ExchaAgeof 1934.

DTC holds securities that its participasheposit with DTC. DTC also facilitates the settlem@mong its participants of securities
transactions, including transfers and pledgesepodited securities through electronic computerixsak-entry changes in participants'
accounts, which eliminates the need for physicalenment of securities certificates. Direct particifgainclude securities brokers and dealers,
banks, trust companies, clearing corporations diner @rganizations. Access to the DTC system i alsilable to others, sometimes referred
to in this prospectus as indirect participantst thear transactions through or maintain a custadlationship with a direct participant either
directly or indirectly. Indirect participants incla securities brokers and dealers, banks andaoagpanies. The rules applicable to DTC and it
participants are on file with the SEC.

Purchases of debt securities within the By&tem must be made by or through direct partitgavhich will receive a credit for the debt
securities on DTC's records. The ownership intesEgtite actual purchaser or beneficial owner oébtdecurity is, in turn, recorded on the
direct and indirect participants' records. Benafiowners will not receive written confirmation fnoDTC of their purchases, but beneficial
owners are expected to receive written confirmatiomoviding details of the transactions, as wepasodic statements of their holdings, from
the direct or indirect participants through whibley purchased the debt securities. Transfers obmship interests in debt securities are to be
accomplished by entries made on the books of fjaatits acting on behalf of beneficial owners.
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Beneficial owners will not receive certificates regenting their ownership interests in the debasies, except under the limited
circumstances described below.

To facilitate subsequent transfers, alltdelzurities deposited by participants with DTC wé registered in the name of DTC's nominee,
Cede & Co. The deposit of debt securities with Dar@d their registration in the name of Cede & Cdl. mat change the beneficial ownership
of the debt securities. DTC has no knowledge ofitteal beneficial owners of the debt securitieBCIB records reflect only the identity of the
direct participants to whose accounts the debtri@suare credited. Those participants may or matybe the beneficial owners. The
participants are responsible for keeping accoutheif holdings on behalf of their customers.

Conveyance of notices and other commurinatby DTC to direct participants, by direct pap@mts to indirect participants and by direct
and indirect participants to beneficial owners W#l governed by arrangements among them, subjeciyttegal requirements in effect from
time to time. Redemption notices shall be sentT&€Dr its nominee. If less than all of the debtuséies of a series are being redeemed, DTC
will reduce the amount of the interest of eachdiparticipant in the debt securities under itscpdures.

In any case where a vote may be requirél iespect to the debt securities of any seriéthereDTC nor Cede & Co. will give consents
for or vote the global debt securities. Under gsal procedures, DTC will mail an omnibus proxyoafter the record date. The omnibus
proxy assigns the consenting or voting rights al€€& Co. to those direct participants to whose ant®the debt securities are credited on the
record date identified in a listing attached to dnenibus proxy. Principal and premium, if any, amerest, if any, on the global debt securities
will be paid to Cede & Co., as nominee of DTC. DI ¥actice is to credit direct participants' acdswm the relevant payment date unless
DTC has reason to believe that it will not recgdagments on the payment date. Payments by dirddnairect participants to beneficial
owners will be governed by standing instructiond anstomary practices, as is the case with seesifiteld for the account of customers in
bearer form or registered in "street name." Tha@sements will be the responsibility of DTC's diraectd indirect participants and not of DTC,
us, any guarantor, the Trustee or any underwriteegjents involved in the offering or sale of aepidsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig oesponsibility, disbursement of payments to dipssticipants is the responsibility of DTC,
and disbursement of payments to the beneficial osvisethe responsibility of direct and indirect ti@pants.

Except under the limited circumstances diesd below, beneficial owners of interests in @bgll debt security will not be entitled to have
debt securities registered in their names andnaililreceive physical delivery of debt securitiescérdingly, each beneficial owner must rely
on the procedures of DTC to exercise any rightsutite debt securities and the Indenture.

The laws of some jurisdictions may reqtir@ some purchasers of securities take physidaieds of securities in definitive form. These
laws may impair the ability to transfer or pledgmeéficial interests in global debt securities.

DTC is under no obligation to provide i&s\dces as depositary for the debt securities gfsanies and may discontinue providing its
services at any time. None of us, any guaranttiheiTrustee or any underwriters or agents involagtie offering or sale of any debt securi
will have any responsibility for the performancedYC or its participants or indirect participanteder the rules and procedures governing
DTC. As noted above, beneficial owners of inter@stgiobal debt securities generally will not reeetcertificates representing their ownership
interests in the debt securities. However, if:

. DTC notifies us that it is unwilling or unable tontinue as a depositary for the global debtrééesiof any series, or if at any
time DTC ceases to be a clearing agency registarddr
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the Securities Exchange Act of 1934 (if so requivg@pplicable law or regulation) and a successgpoditary for the debt
securities of such series is not appointed witlfird8ys of such event, as the case may be, or

. an event of default under the Indenture has ocdwanel is continuing with respect to the debt s¢iesrof any series,

we will prepare and deliver certificates floe debt securities of that series in exchangédaeficial interests in the global debt secusitie
of that series. Any beneficial interest in a gloti@bt security that is exchangeable under the mistances described in the preceding sentenc:
will be exchangeable for debt securities in defimitcertificated form registered in the names amthée authorized denominations that the
depositary shall direct. It is expected that thgisections will be based upon directions receivedhe depositary from its participants with
respect to ownership of beneficial interests inglubal debt securities.

Clearstream, Luxembourg and Euroclear imiktests on behalf of their participating orgatimas through customers' securities account:
in Clearstream, Luxembourg's and Euroclear's naméle books of their respective depositaries, Wwhiald those interests in customers'
securities accounts in the depositaries’ namekehdoks of DTC. At the present time, Citibank, Na&ts as U.S. depositary for Clearstream,
Luxembourg and JPMorgan Chase Bank, N.A. acts &sdépositary for Euroclear (the "U.S. Depositédjies

Clearstream, Luxembourg holds securitiestéoparticipating organizations ("Clearstreamtiegrants") and facilitates the clearance and
settlement of securities transactions between €tiesm Participants through electronic book-entigngies in accounts of Clearstream
Participants, thereby eliminating the need for jtglanovement of certificates. Clearstream, Luxeorggrovides to Clearstream Participants
among other things, services for safekeeping, aidirdition, clearance and settlement of internatiprieaded securities and securities lending
and borrowing.

Clearstream, Luxembourg is registered laark in Luxembourg, and as such is subject to edigul by the Commission de Surveillance
du Secteur Financier and the Banque Centrale derhbweurg, which supervise and oversee the activifié€sixembourg banks. Clearstream
Participants are financial institutions includingderwriters, securities brokers and dealers, bankst, companies and clearing corporations,
and may include any underwriters or agents involnatie offering or sale of any debt securitieshair respective affiliates. Indirect access to
Clearstream, Luxembourg is available to other tastins that clear through or maintain a custodéidtionship with a Clearstream Participant.
Clearstream, Luxembourg has established an electooidge with Euroclear as the operator of thed€lgar System (the "Euroclear Operat
in Brussels to facilitate settlement of trades leetwClearstream, Luxembourg and the Euroclear @pera

Distributions with respect to global debtusrities held beneficially through Clearstreamxémbourg will be credited to cash accounts of
Clearstream Participants in accordance with itssaind procedures, to the extent received by t8eepositary for Clearstream,
Luxembourg. Euroclear holds securities and bookyanterests in securities for participating orgaations ("Euroclear Participants™) and
facilitates the clearance and settlement of séearitansactions between Euroclear Participantspatween Euroclear Participants and
participants of certain other securities intermadgathrough electronic book-entry changes in antoaf such participants or other securities
intermediaries. Euroclear provides Euroclear Pigditts, among other things, with safekeeping, adhtnation, clearance and settlement,
securities lending and borrowing, and related sesiiEuroclear Participants are investment baeksygies brokers and dealers, banks, centr
banks, supranationals, custodians, investment neasagprporations, trust companies and certairr aitg@nizations, and may include any
underwriters or agents involved in the offeringsale of any debt securities or their respectiviliats. Non-participants in Euroclear may hold
and transfer beneficial interests in a global delourity through accounts with a participant in Bueoclear System or any other securities
intermediary that holds a book-entry interest giabal debt security through one or more securiti,]rmediaries standing between such othe
securities intermediary and Euroclear.
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Securities clearance accounts and cashuatcwith the Euroclear Operator are governed byT#grms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawgciively, the "Terms and Conditions").
The Terms and Conditions govern transfers of seesir@nd cash within Euroclear, withdrawals of siies and cash from Euroclear and
receipts of payments with respect to securitieSuroclear. All securities in Euroclear are heldadiungible basis without attribution of speci
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the TermsCamditions only on behalf of Euroclear
Participants, and has no record of or relationship persons holding through Euroclear Participants

Distributions on interests in global debtwrities held beneficially through Euroclear viadl credited to the cash accounts of Euroclear
Participants in accordance with the Terms and Gumdi, to the extent received by the U.S. Depogifar Euroclear.

Transfers between Euroclear Participants@rearstream Participants will be effected inahginary way in accordance with their
respective rules and operating procedures.

Cross-market transfers between direct gipgints in DTC, on the one hand, and Eurocleaiiddzahts or Clearstream Participants, on the
other hand, will be effected through DTC in accaiawith DTC's rules on behalf of Euroclear or @¢@am, Luxembourg, as the case may
be, by its U.S. Depositary; however, such crossketaransactions will require delivery of instruets to Euroclear or Clearstream,
Luxembourg, as the case may be, by the counterjpastych system in accordance with the applicaldlesrand procedures and within the
established deadlines (European time) of suchmsydteiroclear or Clearstream, Luxembourg, as the pwsy/ be, will, if the transaction meets
its settlement requirements, deliver instructiangs U.S. Depositary to take action to effect fisettlement on its behalf by delivering or
receiving interests in global debt securities inQ&nd making or receiving payment in accordandk marmal procedures for same-day fund
settlement applicable to DTC. Euroclear Participamtd Clearstream Participants may not deliveruinsbns directly to their respective U.S.
Depositaries.

Due to time zone differences, the secwritiecounts of a Euroclear Participant or ClearstrBarticipant purchasing an interest in a globa
debt security from a direct participant in DTC Wil credited, and any such crediting will be regaitb the relevant Euroclear Participant or
Clearstream Participant, during the securitiedesatint processing day (which must be a busines$addyuroclear or Clearstream,
Luxembourg) immediately following the settlementadaf DTC. Cash received in Euroclear or Clearstrdauxembourg as a result of sales of
interests in a global debt security by or throudgfusoclear Participant or Clearstream Participara tirect participant in DTC will be received
with value on the settlement date of DTC but wdldvailable in the relevant Euroclear or Clearstrdauxembourg cash account only as of the
business day for Euroclear or Clearstream, Luxemtpfmilowing DTC's settlement date.

Euroclear and Clearstream, Luxembourg ackeuno obligation to perform or to continue tofpen the foregoing procedures and such
procedures may be discontinued at any time withotite. None of us, any guarantor, the Trusteengrumderwriters or agents involved in the
offering or sale of any debt securities will havg aesponsibility for the performance by EurocleaClearstream, Luxembourg or their
respective participants of their respective oblgyat under the rules and procedures governing tparations.

The information in this section concernid§C, Euroclear and Clearstream, Luxembourg and tiak-entry systems has been obtained
from sources that we believe to be reliable, butake no responsibility for the accuracy of thdbimation.

20




Table of Contents
Redemption and Repurchase

The debt securities of any series may Heemable at our option, or may be subject to manglaédemption by us, as required by a
sinking fund or otherwise. In addition, the deldwséties of any series may be subject to repurcbasepayment by us, at the option of the
holders. The applicable prospectus supplementdesktribe the terms, the times and the prices regpedy optional or mandatory redemption
by us or any repurchase or repayment at the opfitime holders of any series of debt securities.

Conversion and Exchange

The terms, if any, on which debt securitiéany series are convertible into or exchangefdsleur common shares or any other securitie:
or property will be set forth in the applicable gpectus supplement. Such terms may include proadimr conversion or exchange, either
mandatory, at the option of the holders or at qaiiom. Unless otherwise expressly stated in thdiggdge prospectus supplement, references i
this prospectus and any prospectus supplemeneteativersion or exchange of debt securities ofsanigs for our common shares or other
securities or property shall be deemed not to tefer include any exchange of any debt securitfesseries for other debt securities of the
same series.

Merger, Consolidation and Transfer of Assets

Unless otherwise specified in the appliegiriospectus supplement, the Indenture providésviavill not, directly or indirectly, in any
transaction or series of related transactions,alalzte with or merge with another person (whethremot we are the surviving corporation), or
sell, assign, transfer, lease or convey or otherdispose of all or substantially all of the prapemnd assets of us and our subsidiaries taken &
a whole, to another person unless:

. we shall be the continuing entity or the resultisgrviving or transferee person shall (i) be a otaon, partnership, limited
liability company, trust or other entity organizaad validly existing under the laws of any domesti€oreign jurisdiction and
(i) shall expressly assume by supplemental indenteiasonably satisfactory in form to the Trusieefaour obligations under
the debt securities and the Indenture (includinthaut limitation, the obligation to convert or dxange any debt securities that
are convertible into or exchangeable for other stes or property in accordance with the provisiarfi such debt securities and
the Indenture);

. immediately after giving effect to a transactiorsci#ébed above, no event of default under the Indentind no event which,
after notice or lapse of time or both would becanesvent of default under the Indenture, shallteaisd

. the Trustee shall have received the officemlifamte and opinion of counsel called for by thelenture.

In the case of any such merger, consotidagale, assignment, transfer, lease, conveyanather disposition in which we are not the
continuing entity and upon execution and deliventhe successor person of the supplemental indedescribed above, such successor pe
shall succeed to, and be substituted for us andexanrcise every right and power of us under themture with the same effect as if such
successor person had been named as us therewgeasitill be automatically released and dischanged &ll obligations and covenants under
the Indenture and the debt securities issued uhdemdenture.
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Events of Default

Unless otherwise specified in the appliegiiospectus supplement, any of the following everill be events of default with respect to the
debt securities of any series:

Q) default in payment of any interest on, or any Aiddial Amounts payable in respect of, any of thetdelourities of a series wh
due and payable, and continuance of such defaudt period of 30 days;

(2) default in payment of any principal of, or premiufrany, on, or any Additional Amounts, if any, f@ofe in respect of any
principal of or premium, if any, on, any of the tiebcurities of a series when due (whether at nitgtuipon redemption, upon
repayment or repurchase at the option of the hadetherwise and whether payable in cash or comshanes or other
securities or property);

3) default in the performance or breach of any cove(ather than those events defaults referencetl)iar{d (2) above) for the
benefit of the holders of the debt securities séaes for 90 days after receipt of written not€such default given by the
Trustee or holders of not less than 25% in prirlcpaount of the debt securities of such series;

(4) specified events of bankruptcy, insolvencyemrganization with respect to us; or

(5) any other event of default established for the debtrities of that series.

No event of default with respect to anytipatar series of debt securities necessarily éiss an event of default with respect to any
other series of debt securities.

The Indenture provides that holders oflas$ than a majority in aggregate of principal amai the then outstanding debt securities of
any series may waive an existing default or evédetault with respect to the debt securities aftsseries, except a default in payment of
principal of, or premium, if any, or interest, ifiyg or Additional Amounts, if any, or sinking fupéhyments, if any. As used in this paragraph,
the term "default" means any event which is, ografiotice or lapse of time or both would becomegwant of default with respect to the debt
securities of any series.

The Indenture provides that if an evendefault (other than an event of default specifiedlause (4) or clause (5) of the third preceding
paragraph) occurs and is continuing with respeantpseries of debt securities, either the Trustdhe holders of at least 25% in principal
amount of the debt securities of that series thastanding may declare the principal of, or if dedturities of that series are original issue
discount securities, such lesser amount as mapdmfied in the terms of that series of debt sei@s; and accrued and unpaid interest, if any,
on all the debt securities of that series to beahtepayable immediately. The Indenture also pewitiat if an event of default specified in
clause (4) or clause (5) of the third precedingageaph occurs with respect to any series of dehirgs, then the principal of, or if debt
securities of that series are original issue diatsecurities, such lesser amount as may be spa@ifithe terms of that series of debt securities
and accrued and unpaid interest, if any, on albie securities of that series will automaticédcome and be immediately due and payable
without any declaration or other action on the pathe Trustee or any holder of the debt secsriviethat series. However, upon specified
conditions, the holders of a majority in principahount of the debt securities of a series thertandéng may rescind and annul an acceleratio
of the debt securities of that series and its cquseces.

Subject to the provisions of the Trust Imaee Act of 1939 requiring the Trustee, during ¢batinuance of an event of default under the
Indenture, to act with the requisite standard oécthe Trustee is under no obligation to exeraisgof its rights or powers under the Indenture
at the request or direction of any of the holddrdabt securities of any series unless those heldave offered the Trustee indemnity
reasonably satisfactory to the Trustee againstdies, fees and expenses and liabilities which tiighincurred in compliance with such
request or direction. Subject to the
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foregoing, holders of a majority in principal amowohthe outstanding debt securities of any sasssed under the Indenture have the right to
direct the time, method and place of conducting @egeeding for any remedy available to the Trusteger the Indenture with respect to that
series. The Indenture requires our annual filinthwhe Trustee of a certificate which states whetineot we are in default under the terms of
the Indenture.

No holder of any debt securities of anyeseshall have any right to institute any proceggdjadicial or otherwise, with respect to the
Indenture, or for the appointment of a receivetrastee, or for any other remedy under the Indentumless:

. the holder gives written notice to the Trustéa continuing event of default with respect to tlebt securities of such series;

. the holders of not less than 25% in aggregate ipahamount of the outstanding debt securitiesushsseries make a written
request to the Trustee to institute proceedingsspect of such event of default;

. the holder or holders offer to the Trustee indeynreasonably satisfactory to the Trustee agaimsttists, fees and expenses an
liabilities to be incurred in compliance with sugguest;

. the Trustee for 90 days after its receipt othsnetice, request and offer of indemnity failsrstitute any such proceeding; and

. no direction inconsistent with such written reguis given to the Trustee during such 90 dayopdry the holders of a majority
of the aggregate principal amount of the then antding debt securities of such series.

Notwithstanding any other provision of thdenture, the holder of a debt security will hélve right, which is absolute and unconditional,
to receive payment of the principal of and premiifrany, and interest, if any, on that debt segusit the respective due dates for those
payments and, in the case of any debt securitylwisiconvertible into or exchangeable for otheusiéies or property, to convert or exchange,
as the case may be, that debt security in accoedaith its terms, and to institute suit for thea@oekment of those payments and any right to
effect such conversion or exchange, and this sphtl not be impaired without the consent of thieléo

Modification, Waivers and Meetings

From time to time, we, any guarantors p&otthe Indenture and the Trustee, with the consgtite holders of a majority in principal
amount of the outstanding debt securities of eadesissued under the Indenture and affectedrbgdification or amendment, may modify,
amend, supplement or waive compliance with anyefgrovisions of the Indenture or of the debt séesrof the applicable series or the rights
of the holders of the debt securities of that semieder the Indenture. However, unless otherwiseipd in the applicable prospectus
supplement, no such modification, amendment, sapgh or waiver may, among other things:

. change the amount of debt securities of any sa$e®d under the Indenture whose holders must nbis@ny amendment,
supplement or waiver;

. reduce the rate of or extend the time for payméntterest (including default interest) on any dséturities issued under the
Indenture;
. reduce the principal or change the stated ntgtafithe principal of, or postpone the date fited the payment of any sinking

fund or analogous obligations with respect to aglgtdecurities issued under the Indenture;
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. reduce the amount of principal of any original &sliscount securities that would be due and paygid@ an acceleration of the
maturity thereof;

. waive any default or event of default in the paytmrthe principal of or interest, if any, on angtd securities (except a
rescission of acceleration of the debt securitiethb holders of at least a majority in principalaunt of the outstanding series
of such debt securities and a waiver of the payrdefault that resulted from such acceleration);

. change any place where or the currency in which sieturities are payable;

. make any changes to the provisions of the Indemtleging to waivers of past defaults, rights ofdeos of debt securities to
receive payment or limitations on amendments tdridenture without the consent of all holders; or

. waive any redemption payment with respect to a deburity of such series;

without in each case obtaining the consent of tiiddr of each outstanding debt security issued wthdelndenture affected by the modifical
or amendment.

From time to time, we, any guarantors p&otthe Indenture and the Trustee, without the eonef the holders of any debt securities
issued under the Indenture, may modify, amend,|sammt or waive compliance with any provisionst# tndenture, among other things:

. to cure any ambiguity, defect or inconsistency;
. to provide for uncertificated debt securities imisidn to or in place of certificated debt secust
. to evidence the succession of another person tmder the Indenture and the assumption by thaessoc of our covenants,

contained in the Indenture and in the debt seegriti

. to add any additional events of default withpesg to all or any series of debt securities;

. to secure the debt securities of any seriesupmtsto the requirements of any covenant on lismespect of such series or
otherwise;

. to change or eliminate any provision of the Indestor to add any new provisions to the Indentpreyided that any such

change, elimination or addition (A) shall (i) nqpdy to any outstanding debt securities issued poidhe date of such
supplemental indenture or (ii) modify the rightstioé holder of any debt security with respect tchsprovision in effect prior to
the date or such supplemental indenture or (B) sleabme effective only when no debt security aftsseries remains
outstanding;

. to make any change that would provide additioriits or benefits to holders of the debt securifesuch series or that does |
adversely affect the holders' rights under the migle in any material respect;

. to comply with requirements of the SEC in ortteeffect or maintain the qualification of the Imtlere under the Trust Indenture
Act of 1939;

. to provide for the issuance of and establisHdine and terms and conditions of debt securitfesny series as permitted by the
Indenture;

. to evidence and provide for the acceptance of pipeiatment of a successor trustee in respect afi¢he securities of one or

more series or to add to or change any of the pias of the Indenture as are necessary to prdeidar facilitate the
administration of the Indenture by more than onettre;

. to add additional guarantors or obligors underihdenture; or
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. to conform any provision of the Indenture or anptdgecurities or guarantees or security documerttset description thereof
reflected in any prospectus (including this prospgx prospectus supplement, offering memorandusinaitar offering
document used in connection with the initial offeyior sale of such debt securities to the extattshch description was
intended to be a verbatim recitation of a provisibthe Indenture, the debt securities or any eelafuarantees or security
documents.

The holders of a majority in aggregate @pal amount of the outstanding debt securitieamyf series may waive our compliance with the
provisions described above under "—Merger, Conatitidd and Transfer of Assets" and certain othevipions of the Indenture and, if
specified in the prospectus supplement relatirgutth series of debt securities, any additional ewarts applicable to the debt securities of ¢
series. The holders of a majority in aggregateqgipad amount of the outstanding debt securitieanyf series may, on behalf of all holders of
debt securities of that series, waive any pastultefimder the Indenture with respect to debt séiesrbf that series and its consequences, exce
a default in the payment of the principal of, cempium, if any, or interest, if any, on debt secdesitof that series or, in the case of any debt
securities which are convertible into or exchanggeédr other securities or property, a defaultiy auch conversion or exchange, or a default
in respect of a covenant or provision which carbemnodified or amended without the consent of tiiddr of each outstanding debt security
of the affected series.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise provided in the applicgistespectus supplement, upon our direction, thertde shall cease to be of further effect
respect to any series of debt securities issuedruthd Indenture specified by us, subject to theigal of specified provisions of the Indenture
(including the obligation to pay Additional Amouritsthe extent described below and the obligaifcapplicable, to exchange or convert debt
securities of that series into other securitieproperty in accordance with their terms) when

. either:

. all of the debt securities of such series that Hmen authenticated, except lost, stolen or destirdgbt securities that
have been replaced or paid and debt securitiegfose payment money has theretofore been depasitagst and
thereafter repaid to us, have been delivered td thstee for cancellation; or

. all of the debt securities of such series tlatehnot been delivered to the Trustee for candatidtave become due and
payable by reason of the mailing of a notice okragtion or otherwise or will become due and payalitkin one year
or have been called for redemption and we haveaoably deposited or caused to be deposited Wil thstee as trust
funds in trust solely for the benefit of the hoklef such debt securities, cash in U.S. dollare;callable U.S.
government securities or a combination thereofuich amounts as will be sufficient, without considien of any
reinvestment of interest, to pay and dischargestiige indebtedness on such debt securities nisteded! to the Trustee
for cancellation for principal, premium, if any,caaccrued interest to the date of maturity or rgotéon;

. no default or event of default has occurred armbiginuing on the date of such deposit (other thdefault or event of default
resulting from the borrowing of funds to be applteduch deposit or the grant of any lien secusingch borrowing or any simil
and simultaneous deposit relating to other indetstesl and, in each case, the granting of liensnnexion therewith) and the
deposit will not result in a breach or violation of constitute a default under, any material insent to which we or any
guarantor of such debt security is a party or byctviwe or any guarantor of such debt security israo(other than a breach,
violation or default
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resulting from the borrowing of funds to be applteduch deposit or the grant of any lien secusingch borrowing or any simil
and simultaneous deposit relating to other indetstesl and, in each case, the granting of liensnnextion therewith);

. we or any guarantor of such debt securities hat grataused to be paid all sums payable by it utteemdenture; and

. we have delivered irrevocable instructions to thesfee for such debt securities to apply the dépdsnoney toward the
payment of such debt securities at maturity orh@nredemption date, as the case may be.

Unless otherwise provided in the applicaistespectus supplement, we may elect with respeay series of debt securities and at any
time, to have our obligations and the obligatiohthe guarantors of such debt securities, if amgghthrged with respect to the outstanding deb
securities of such series ("Legal Defeasance")alLBgfeasance means that we and the guarantousiofdgebt securities, if applicable, shall be
deemed to have paid and discharged the entire tiediebss represented by the debt securities ofsaras, and the Indenture shall cease to b
of further effect as to all outstanding debt seé@siof such series, except as to:

(a) rights of holders of outstanding dedxturities of such series to receive paymentsspect of the principal of and interest, if
any, on the debt securities of such series whelm pagments are due solely out of the trust funfisned to below;

(b) our obligations with respect to tlebtisecurities of such series concerning issuimpgary debt securities of such series,
registration of debt securities of such series,latet, destroyed, lost or stolen debt securitfesuch series, and the maintenance of an
office or agency for payment and money for secypgtyments held in trust;

(c) the rights, powers, trusts, dutied ammunities of the Trustee for such debt secwritiesuch series under the Indenture, and
the obligations of us and any guarantor of such geturities, if any, in connection therewith; and

(d) the Legal Defeasance provisions efltidenture.

In addition, we may, at our option andrat ime, elect to have our obligations and thegailons of any guarantor of such debt securi
if applicable, released with respect to substdmgtéll of the covenants under the Indenture, exespdescribed otherwise in the Indenture
("Covenant Defeasance"), and thereafter any onmigsi@omply with such obligations shall not congéta default or event of default with
respect to the debt securities of such seriehdrevent Covenant Defeasance occurs, certain evedésault (not including certain bankruptcy
events) will no longer constitute an event of défaith respect to the debt securities of sucheserCovenant Defeasance will not be effective
until such bankruptcy events no longer apply. We meercise our Legal Defeasance option regardieahether we have previously exerci
Covenant Defeasance.

In order to exercise either Legal DefeasamrcCovenant Defeasance:

(&) we must irrevocably deposit with fireistee, as trust funds, in trust solely for theddi of the holders, cash in U.S. dollars,
non-callable U.S. government securities or a coatimn thereof, in such amounts as will be suffitierthe opinion of a nationally
recognized investment bank, appraisal firm or filindependent public accountants, to pay the jpalof and interest on the debt
securities of such series on the stated date fompat or on the redemption date of the principahetallment of principal of or interest
on the debt securities of such series;
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(b) inthe case of Legal Defeasance, vedl fave delivered to the Trustee an opinion afnsl in the United States confirming
that:

(i) we have received from, or there basn published by the Internal Revenue Servicelirgr, or
(ii) since the date of the Indenturer¢hleas been a change in the applicable U.S. fethe@ine tax law;

in either case to the effect that, and thalsereon this opinion of counsel shall confirmtflsaibject to customary assumptions and
exclusions, the holders and beneficial owners bt decurities of such series will not recognizeoime, gain or loss for U.S. federal
income tax purposes as a result of the Legal Dafegsand will be subject to U.S. federal incomediathe same amounts, in the same
manner and at the same times as would have beeagkdf such Legal Defeasance had not occurred;

(c) inthe case of Covenant Defeasaneeshall have delivered to the Trustee an opiniotoohsel in the United States
reasonably acceptable to the Trustee confirming Hudject to customary assumptions and exclustbesholders and beneficial own
of the debt securities of such series will not ggipe income, gain or loss for U.S. federal incdmepurposes as a result of such
Covenant Defeasance and will be subject to U.2réddncome tax on the same amounts, in the sameenand at the same times as
would have been the case if the Covenant Defeadwmtteaot occurred,;

(d) no default or event of default shgl/e occurred and be continuing on the date of dapbsit (other than a default or event o
default resulting from the borrowing of funds todgeplied to such deposit or the grant of any liecusing such borrowing or any simi
and simultaneous deposit relating to other indei#es and, in each case, the granting of liensrinedion therewith);

(e) such Legal Defeasance or Covenangd&dafnce shall not result in a breach or violatiporoconstitute a default under any
material agreement or instrument (other than tderiture) to which we or any of our subsidiariea arty or by which we or any of ¢
subsidiaries is bound (other than that resultiogifthe borrowing of funds to be applied to suchodépor the grant of any lien securing
such borrowing or any similar and simultaneous d#pelating to other indebtedness and, in each,¢hs granting of liens in
connection therewith);

() we shall have delivered to the Tessan officers' certificate stating that the defpeas not made by it with the intent of
preferring the holders of debt securities of sumties over any other of our creditors or with thient of defeating, hindering, delaying
or defrauding any of our creditors or others; and

(g) we shall have delivered to the Tresia officers' certificate and an opinion of colifadich opinion of counsel may be
subject to customary assumptions and exclusioas}) stating that the conditions provided for intha case of the officers' certificate,
clauses (a) through (f) and, in the case of thaiopiof counsel, clauses (b) and/or (c) and (éhisfparagraph have been complied v

If the funds deposited with the Trusteeffect Covenant Defeasance are insufficient tothayprincipal of and interest on the debt
securities of such series when due, then our diliggand the obligations of our subsidiariespiblacable, under the Indenture will be revived
and no such defeasance will be deemed to haveredcur
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Governing Law

The Indenture and the debt securities (liclg any Guarantees endorsed on the debt sesuiitany) will be governed by, and construed
in accordance with, the laws of the State of NewkYo

Regarding the Trustee

We will identify the trustee (if other th#fme Trustee) with respect to any series of detuiriges in the prospectus supplement relating to
the applicable debt securities. The Trust Indenfteof 1939 limits the rights of a trustee, if ttiastee becomes a creditor of ours to obtain
payment of claims or to realize on property recgikig it in respect of those claims, as securitptberwise. Any trustee is permitted to engage
in other transactions with us and our subsididr@® time to time. However, if a trustee acquiray aonflicting interest it must eliminate the
conflict upon the occurrence of an event of defanller the Indenture or resign as trustee.

The holders of a majority in principal amoof the then outstanding debt securities of aries may direct the time, method and place o
conducting any proceeding for exercising any remadjlable to the Trustee.

If an event of default occurs and is caumitig, the Trustee will be required to use the degtfecare and skill of a prudent man in the
conduct of his own affairs. The Trustee will beconidigated to exercise any of its powers undeitkienture at the request of any of the
holders of debt securities only after those holdhenge offered the Trustee indemnity satisfactoriy. to
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DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisidias will apply to depositary shares unless theiapple prospectus supplement provides
otherwise. This summary does not contain all ofitti@rmation that may be important to you. The ctetgterms of the depositary shares will
be set forth in the depositary agreement and diggsieceipt for the applicable depositary shafée forms of depositary agreement and
related depositary receipt that will be entered imith respect to a particular offering of depasitshares will be filed as an exhibit to the
registration statement of which this prospectus p@rt or a document that is incorporated or deaméeé incorporated by reference in this
prospectus. The particular terms of any deposighares and the related depositary receipts andsdlgggmeement will be described in the
applicable prospectus supplement. You should feadi¢positary agreement and the depositary red&ptshould also read the prospectus
supplement, which will contain additional inform@tiand which may update or change some of thenrdtion below.

General

We may offer fractional shares of prefersaatk of any class or series, rather than fullgsred shares. If we do, we will deposit preferrec
stock of such class or series with a bank, trustpamy or other financial institution as depositavith respect to such deposit agreement (the
"Depositary") and cause such Depositary to isspesitary receipts evidencing the related deposghgyes, each of which will represent a
fractional interest (to be set forth in the appbieaprospectus supplement) of a share of such otassries, as the case may be, of preferred
stock.

The preferred stock represented by depgsitaares will be deposited under a separate deppsigreement between us and the applic
Depositary, which shall have an office in the Udi&tates and which has, or whose parent entityehesmbined capital and surplus (calcule
on a consolidated basis) of at least $50,000,000je$t to the terms of the depositary agreemet balder of a depositary receipt issued
under that depositary agreement will be entitladyroportion to the applicable fraction of a predershare represented by the related depo
share, to all the rights and preferences of thtemexd stock represented thereby (including, ifl@able and subject to the matters discussed
below, any distribution, voting, redemption, corsien, exchange and liquidation rights).

The applicable prospectus supplement regjab the depositary shares offered thereby wilf@eh their specific terms, including, when
applicable:

. the terms of the class or series of preferredistieposited by us under the related depositageagent, the number of such
depositary shares and the fraction of one shasedf preferred stock represented by one such daposhare,

. whether such depositary shares will be listed gnsaturities exchange; and

. any other specific terms of such depositary shamnelsthe related depositary agreement.

Depositary receipts may be surrenderetrémsfer or exchange at any office or agency oféfevant Depositary maintained for that
purpose, subject to the terms of the related depgsagreement. Unless otherwise specified in gdieable prospectus supplement, deposi
receipts will be issued in denominations evideneing whole number of depositary shares. No sechieege will be made for any permitted
transfer or exchange of depositary receipts, bubmibe Depositary may require payment of any taatber governmental charge payable in
connection therewith.

Pending the preparation of definitive defaog receipts, the Depositary may, upon our wnitbeder, execute and deliver temporary
depositary receipts which are substantially sintdamand entitle the holders thereof to all thétigpertaining to, the definitive depositary
receipts. Depositary receipts
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will be prepared thereafter and, when definitivpalstary receipts are available, temporary depgsiteceipts will be exchangeable for
definitive depositary receipts at our expense.

Dividends and Other Distributions

If we pay a cash distribution or dividendaseries of preferred stock represented by depgshares, the Depositary will distribute all
cash distributions received in respect of the diepdpreferred shares to the record holders, #seofelevant record date, of depositary receipt
relating to such preferred shares in proportiosofar as possible, to the numbers of such depypsitares owned by such holders on such
record date. The Depositary will distribute onlglsamount, however, as can be distributed with@itiduting to any holder of depositary
receipts a fraction of one cent, and any balantsmdistributed will be added to and treated asqfahe next sum, if any, received by the
Depositary for distribution to record holders obfslke depositary receipts.

In the event of a distribution in propeotyer than in cash, the Depositary will distribpteperty received by it to the record holders, fas ¢
the relevant record date, of depositary receiptitlesh thereto in proportion, insofar as possiliéethe number of depositary shares owned by
such holders on such record date. If, howeverDeygositary determines that it is not feasible t&ensuch distribution, it may, with our
approval, adopt such method as it deems equitallg@eacticable for the purpose of effecting sudtritiution, including the sale (public or
private) of such property and the distributionlté het proceeds from such sale to such holders.

The deposit agreement may also containigions relating to the manner in which any subgiznipor similar rights offering offered by us
to holders of the related class or series of prefeshares will be made available to holders obdiary receipts.

The amount distributed in any of the foriegacases will be reduced by any amount requirdzbtwithheld by us or the Depositary on
account of taxes.

Redemption and Repurchase of Preferred Stock

If we redeem a class or series of prefestedk represented by depositary shares, the Diappsiill redeem the depositary shares from
proceeds received by the Depositary resulting fileeredemption, in whole or in part, of such classeries of preferred shares held by the
Depositary. The redemption price per depositaryestéll be equal to the applicable fraction of teeemption price and of any other amounts
or property per share payable upon such redempfitbnrespect to the preferred stock so redeemednder we redeem preferred shares hel
by the Depositary, the Depositary will redeem athefsame date the number of depositary sharesseing the preferred shares so
redeemed, provided that we have paid in full toDegositary the redemption price of the preferiteatas to be redeemed plus any other
amounts or property payable upon such redemptitimnespect to the shares to be so redeemed. If filnar all the depositary shares are to be
redeemed at our option, the depositary shares tede=med will be selected by the Depositary byigiro rata or by any other equitable
method as may be determined by the Depositarieltiepositary shares evidenced by a depositariptere to be redeemed in part only, a
new depositary receipt will be issued for any dépog shares not so redeemed.

After the date fixed for redemption, thedsitary shares so called for redemption will nogler be deemed to be outstanding and all righ
of the holders of the related depositary receipth respect to the depositary shares so callecefiemption will cease, except the right to
receive any monies or other property payable updemption upon surrender of such depositary recaipthe Depositary.

Depositary shares, as such, are not sulgj@epurchase by us at the option of the holdéesertheless, if the preferred stock represented
by depositary shares is subject to repurchaseeat th
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option of the holders, then, on the terms and stilbgethe conditions applicable to such prefertedls the related depositary receipts may be
surrendered by the holders thereof to the Depgsitéh written instructions to the Depositary tairuct us to repurchase the preferred stock
represented by the depositary shares evidenceddbydepositary receipts at the applicable repuchase. Upon receipt of such instructions
and subject to our having funds legally availabkréfor, we will repurchase the requisite whole hanof shares of such preferred stock from
the Depositary, who in turn will repurchase suchasgtary receipts. Notwithstanding the foregoingiders shall only be entitled to request the
repurchase of depositary shares representing om@i@ whole shares of the related preferred stbio&.repurchase price per depositary share
will be equal to the repurchase price and any adh@esunts or property payable per share upon sugnmgtion with respect to the preferred
shares multiplied by the fraction of a preferredrsirepresented by one depositary share. If thesiteapy shares evidenced by a depositary
receipt are to be repurchased in part only, onaae new depositary receipts will be issued for depositary shares not to be repurchased.

Withdrawal of Preferred Shares

Except as may be otherwise provided iraghy@icable prospectus supplement, any holder obsitgry receipts, upon surrender of the
depositary receipts at the applicable office omageof the Depositary (unless the related depgsithares have previously been called for
redemption), subject to the terms of the deposigrneement, may demand delivery of the number a@ievkhares of the related class or series
of preferred stock and any money or other propeyesented by such depositary receipts. Partiaksliof preferred stock will not be issued.
Holders shall only be entitled to request the wigtiehl of one or more whole shares of the relateflepred stock and must surrender depositat
receipts evidencing depositary shares that inrepresent such whole shares of preferred stocldet®lof depositary receipts making such
withdrawals will be entitled to receive whole preésl shares on the basis set forth in the relatespectus supplement, but holders of such
whole shares of preferred stock will not theredfieentitled to deposit such preferred stock utttedepositary agreement or to receive
depositary receipts therefor. If the depositareigts surrendered by the holder in connection sitth withdrawal evidence a number of
depositary shares representing more than the nuoflpérole preferred shares to be withdrawn, thed3égry will deliver to such holder at the
same time a new depositary receipt evidencing exchss number of depositary shares.

Voting Deposited Preferred Shares

Upon receipt of notice of any meeting atahithe holders of any class or series of depogiteterred stock are entitled to vote, the
Depositary will mail the information contained inch notice of meeting to the record holders ofdpositary shares relating to such class or
series of preferred stock. Each record holder ofi slepositary shares on the record date (whichbeithe same date as the record date for th
relevant class or series of preferred stock) magruet the Depositary as to how to vote the pretkstock represented by such holder's
depositary shares. The Depositary will endeavaqfar as practicable, to vote the number of shafrpseferred stock represented by such
depositary shares in accordance with such instgtiand we will take all reasonable actions thay e deemed necessary by the Depositar
in order to enable the Depositary to do so. Thed3igry will abstain from voting preferred sharedhe extent it does not receive specific
instructions from the holders of depositary shaepsesenting such preferred stock

Conversion and Exchange of Preferred Shares

If the preferred stock represented by diggysshares is exchangeable at our option forratbeurities, then, whenever we exercise our
option to exchange all or a portion of such preférstock held by the Depositary, the Depositary exithange as of the same date a number c
such depositary shares representing such prefstwekl so exchanged, provided we shall have issoédlalivered to
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the Depositary the securities for which such prefistock is to be exchanged. The exchange ratdgpasitary share shall be equal to the
exchange rate per preferred share multiplied byrewion of a preferred share represented by epesitary share. If less than all of the
depositary shares are to be exchanged, the depyosiitares to be exchanged will be selected by #poBitary by lot or pro rata or other
equitable method, in each case as may be deterrnined. If the depositary shares evidenced by asigpy receipt are to be exchanged in
only, a new depositary receipt or receipts wilidsied for any depositary shares not to be exclilange

Depositary shares, as such, are not cableedr exchangeable at the option of the holdets dther securities or property. Nevertheles
the preferred stock represented by depositary shig@nvertible into or exchangeable for otheusées or property at the option of the
holders, then, on the terms and subject to theitiond applicable to such preferred stock, theteelalepositary receipts may be surrendered t
holders thereof to the Depositary with written faostions to the Depositary to instruct us to catm@version or exchange, as the case may be
of the preferred stock represented by the depgsitaares evidenced by such depositary receiptsuth number or amount of other securities
in authorized denominations, or other propertythascase may be, as specified in the related pcaspsupplement. We, upon receipt of such
instructions and any amounts payable in respeoctdfiewill cause the conversion or exchange, aséise may be, and will deliver to the
holders (or cause the Depositary to deliver tohiblders) such number or amount of other securitieauthorized denominations, or other
property, as the case may be (and, if requiredhbydrms of the applicable preferred stock, cadieinof any fractional share).
Notwithstanding the foregoing, holders shall onéydmtitled to request the conversion or exchangkepbsitary shares representing on
more whole shares of the related preferred stolak.eéxchange or conversion rate per depositary sihatebe equal to the exchange or
conversion rate per share of preferred stock midty the fraction of a preferred share repre=gily one depositary share. If the depositary
shares evidenced by a depositary receipt are toinerted or exchanged in part only, a new depysitxeipt or receipts will be issued for ¢
depositary shares not to be converted or exchanged.

Amendment and Termination of Depositary Agreement

Unless otherwise provided in this prospgctiie applicable prospectus supplement or reqbiyddw, the form of depositary receipt
evidencing the depositary shares and any provisidhe depositary agreement may at any time be datehy agreement between us and the
Depositary. However, any amendment which materaatigt adversely alters the rights of the holdetthefdepositary receipts issued under any
depositary agreement or the related depositarnyeshaitl not be effective unless such amendmentleas approved by the holders of at least :
majority of such depositary shares then outstanfbnguch greater proportion as may be requirethéyules of any securities exchange on
which such depositary shares may be listed). lavemt may any such amendment impair the right pfrertdder of depositary receipts, subject
to the conditions specified in the deposit agrednternreceive the related preferred shares uparisder of such depositary receipts as
described above under "—Withdrawal of Preferredr&h& Every holder of an outstanding depositargicat the time any such amendment
becomes effective, or any transferee of such hpsifeil be deemed, by continuing to hold such d&mysreceipt, or by reason of the
acquisition thereof, to consent and agree to soedndment and to be bound by the depositary agredeaseamended thereby.

The depositary agreement automatically iteauas if:

. all outstanding depositary shares issued thereuraler been redeemed or repurchased by us;

. each preferred share deposited thereunder hascbaearted into or exchanged for other securitiestioer property or has been
withdrawn; or
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. there has been a final distribution in respechefgreferred shares deposited thereunder in cdonegith any liquidation,
dissolution or winding up of us and such distribothas been distributed to the holders of relaggubsitary receipts.

Charges of Depositary

We will pay all transfer and other taxes governmental charges arising solely from theterise of the depositary arrangements. We
pay all fees and expenses of the Depositary in@dion with the initial deposit of the preferredakt and any redemption of the preferred s
or arising in connection with the performance sfdtities under the deposit agreement. Holderspsiery receipts will pay all other transfer
and other taxes and governmental charges, incluigdee for withdrawal of their shares of prefdrs¢ock upon surrender of depositary
receipts, as are expressly provided in the depgsigreement to be for their accounts.

Resignation and Removal of Depositary

The Depositary may resign at any time hiiwdgng to us notice of its election to do so, amel may at any time remove the Depositary.
Any such resignation or removal will take effecbaghe appointment by us of a successor Depostaahits acceptance of such appointment.
The successor Depositary must be a bank, trustaoyngr other financial institution selected by asihg an office in the United States and
otherwise meeting the requirements of the depgsitgreement.

Miscellaneous

The Depositary will forward to the holdefshe applicable depositary receipts all reponts @@mmunications from us which are delive
to the Depositary and which are intended for dejite holders of the deposited preferred stock.

Neither the Depositary nor we will be liatii either of us is prevented or delayed by lavay circumstance beyond its control in
performing its obligations under the deposit agrestnThe obligations of us and the Depositary utideidepositary agreement will be limited
to performance of our respective duties thereumdgood faith and without gross negligence andfulilnisconduct and neither of us will be
obligated to prosecute or defend any legal proceei respect of any depositary shares, depositasipts or preferred stock unless
satisfactory indemnity is furnished. We and any @s#ary may rely upon written advice of counsehocountants or upon information
provided by holders of depositary receipts or offemson believed to be competent and on documetierbd to be genuine.
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DESCRIPTION OF WARRANTS

The following is a summary of the geneeairts of warrants we may issue (either separateiggather with other securities) and that we
and/or certain selling securityholders may offed asll. We may issue warrants to purchase comnuomk spreferred stock, debt securities or
other securities of Dollar General or any otheitgmr any combination of the foregoing. We mayissvarrants independently or together \
other securities. Warrants sold with other seasithay be attached to or separate from the otharises. The warrants are to be issued unde
warrant agreements, or "warrant agreements," eabh entered into between us and a bank, trust@oyngr other financial institution, as
warrant agent, all as described in the prospectpglement relating to the particular issuance afrargs. The particular terms of any warrants
and the related warrant agreement as well as #mgiig of the warrant agent will be described ia #pplicable prospectus supplement. The
form of warrant agreement, including the form oftifieate representing the applicable warrantsvwarrant certificate," that will be entered
into with respect to a particular offering of wartawill be filed with the SEC as an exhibit to tlegistration statement of which this prospe
is a part or a document that is incorporated ongizkto be incorporated by reference in this prasged his summary of some of the terms of
the warrant agreements and warrants and the sunohaome of the terms of the particular warraneagrent and warrants described in the
applicable prospectus supplement are not compheteee subject to, and are qualified in their etfiby reference to, all the provisions of the
particular warrant agreement and the related waoetificate, and you should read those documientgrovisions that may be important to
you. To the extent that any particular terms of aayrants or the related warrant agreement destitba prospectus supplement differ fr
any of the terms described in this prospectus, these particular terms described in this prospgeshall be deemed to have been supersedec
by that prospectus supplement.

General
The applicable prospectus supplement niluide some or all of the following the terms o tharrants to be offered:

. the title and aggregate number of the applicalaeants;

. the designation, number (or amount) and ternshafes of common stock, preferred stock, depgsitaares or debt securities,
as the case may be, that may be purchased uparisexef each warrant and the procedures that @slllt in the adjustment of
those numbers;

. the exercise price, or the manner of determinimgpitice, at which the common shares, preferreceshdepositary shares or the
amount of debt securities, as the case may be bmayrchased upon exercise of each warrant;

. if other than cash, the property and mannerhictivthe exercise price for the warrants may bd;pai

. any minimum or maximum number of warrants thratexercisable at any one time;

. the dates or periods during which the warrardy fve exercised;

. the terms of any mandatory or optional redenmpfimvisions relating to the warrants;

. the terms of any right we have to accelerate tleeotse of the warrants upon the occurrence of icegtzents;

. whether the warrants will be sold with any othensties, and the date, if any, on and after whieise warrants and any other

securities will be separately transferable; and

. any other terms of the warrants.
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Exercise of Warrants

Each warrant will entitle the holder to glhse such number of common shares, preferredssbiadepositary shares or such amount of
debt securities, as the case may be, at such seqnice as shall be set forth in, or shall berd@teble as set forth in, the applicable prospe
supplement. Warrants may be exercised at the @mésn the manner set forth in the applicable peosps supplement. The applicable
prospectus supplement will specify how the exerpisee of any warrants is to be paid, which mayude payment in cash or by surrender of
other warrants issued under the same warrant agregin "cashless exercise"). Upon receipt of payroEthe exercise price and, if required,
the certificate representing the warrants beingaised properly completed and duly executed abffiee or agency of the applicable warrant
agent or at any other office or agency designaiethft purpose, we will promptly deliver the seties to be delivered upon such exercise.

No Rights as Holders of Shares

Holders of common stock, preferred stockepositary share warrants will not be entitledylfue of being such holders, to vote, cons
or receive notice as holders of our outstandingeshim respect of any meeting of holders of oureshor the election of our directors or any
other matter, or to exercise any other rights wogatsr as holders of our shares, or to receive afigethds or distributions, if any, on our
shares.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS

We may offer share purchase contracts resiygarately or together with other securitiesrefiehereby. The following description of the
share purchase contracts provides certain geregrastand provisions of the share purchase conti@ethich any prospectus supplement may
relate. The applicable prospectus supplement wdktdbe the specific terms of any share purchastamis and, if applicable, any prepaid
securities (as defined below), the share purchastact and, if applicable, any related pledgeepakitary agreement relating to any particula
offering of share purchase contracts. The formhafe purchase contract and, if applicable, the fofriany related pledge or depositary
agreement relating to any particular offering adishpurchase contracts will be filed with the SEGa exhibit to the registration statement of
which this prospectus is a part or a documentishiacorporated or deemed to be incorporated Isreefice in this prospectus. This summary o
some of the terms of the share purchase contradtthe summary of some of the terms of the padicsthare purchase contracts and, if
applicable, any related pledge or depositary ages¢scontained in the applicable prospectus supsieare not complete and are subject to,
and are qualified in their entirety by referenceatibof the provisions of the particular shareghase contracts or share purchase units, as the
case may be, and any related pledge or deposigaegient, and you should read those documentsduispns that may be important to you.

Share purchase contracts may include ocstabligating or entitling holders to purchasenras, and us to sell to holders, a specified
number of shares of our common stock at a future diadates. The consideration per share and tm@&uof shares may be fixed at the time
the share purchase contracts are issued or magtéerdned by reference to a specific formula inghare purchase contracts and may be
subject to adjustment under anti-dilution or otftoemulas or provisions. We may issue the sharelase contracts separately or as a part of
share purchase units consisting of a share puraltageact and other securities that may be soldshyursuant to this prospectus, debt
obligations of third parties (including U.S. Treassecurities) or any combination of tferegoing, which may secure the holders' obligatitm
purchase the common shares under the share pumbrasacts. The share purchase contracts may eegsito make periodic payments to the
holders of the share purchase contracts or shachase units, as the case may be, or vice vergselpayments may be unsecured or
prefunded on some basis. The share purchase csmnag require holders to secure their obligatiores specified manner, and in certain
circumstances, we may deliver newly issued preglagdte purchase contracts, which are referred ‘tprapaid securities," upon release to a
holder of any collateral securing such holdersigaltions under the original share purchase contract
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DESCRIPTION OF UNITS

We may issue units comprised of one or nobtlae other securities described in this progpeit any combination. Each unit will be
issued so that the holder of the unit is also thiddr of each security included in the unit. Thihs, holder of a unit will have the rights and
obligations of a holder of each included secufitye unit agreement under which a unit is issued prayide that the securities included in the
unit may not be held or transferred separatelgngttime or at any time before a specified date dpplicable prospectus supplement will
describe:

. the designation and terms of the units and of thercsecurities comprising the units, including thiee and under what
circumstances those securities may be traded sefyara

. the terms of the unit agreement governing the units

. any provisions for the issuance, payment, satld, transfer or exchange of the units or ther#t@zsicomprising the units;

. the United States federal income tax considamatrelevant to the units; and

whether the units will be issued in fully registd global form.

This summary of certain general terms dfsuand any summary description of units in theligpple prospectus supplement do not
purport to be complete and are qualified in thatirety by reference to all provisions of the apgable unit agreement and, if applicable,
collateral arrangements and depositary arrangemelating to such units. The forms of the unit @agnents and other documents relating to a
particular issue of units will be filed with the SEas an exhibit to the registration statement athkhis prospectus is a part or a document the
is incorporated or deemed to be incorporated kgreetce in this prospectus each time we issue wamtsyou should read those documents for
provisions that may be important to you.
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SELLING SECURITYHOLDERS

Information about selling securityholdeséiere applicable, will be set forth in a prospecugplement, in a post-effective amendment or
in filings with make with the SEC which are incorpted into this prospectus by reference.
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PLAN OF DISTRIBUTION

We and/or the selling securityholders piplicable, may sell the securities covered by phéspectus in any of the following ways (or in
any combination):

. to or through underwriters or dealers;
. directly to one or more purchasers; or
. through agents.

Each time that we sell securities covengthis prospectus, we will provide a prospectugpsempent or supplements that will describe the
method of distribution and set forth the terms aonditions of the offering of such securities, udihg:

. the name or names of any underwriters, dealergemta and the amounts of securities underwrittgguochased by each of
them;

. the offering price of the securities and the prdsa®e us and/or the selling securityholders, iflagple, and any underwriting
discounts, commissions, concessions or agencyafemged or reallowed or paid to dealers;

. any options under which underwriters may purehadditional securities from us and/or the seliegurityholder; and

. any securities exchange or market on which éoeisties may be listed or traded.

Any offering price and any discounts, corssions, concessions or agency fees allowed ooveadl or paid to dealers may be changed
from time to time. We may determine the price dreotterms of the securities offered under this peotus by use of an electronic auction. We
will describe how any auction will determine thécpror any other terms, how potential investors iparficipate in the auction and the nature
of the obligations of the underwriter, dealer oemtgn the applicable prospectus supplement.

We and/or the selling securityholders piplicable, may distribute the securities from tito¢ime in one or more transactions:

. at a fixed price or at prices that may be chdrfgem time to time;
. at market prices prevailing at the time of sale;

. at prices relating to such prevailing market pricgs

. at negotiated prices.

Underwriters, dealers or any other thirdipa described above may offer and sell the offseurities from time to time in one or more
transactions, including negotiated transactiona, fated public offering price or at varying pricéstermined at the time of sale. If underwriters
or dealers are used in the sale of any securitiessecurities will be acquired by the underwritarslealers for their own account and may be
resold from time to time in one or more transaaijancluding negotiated transactions, at a fixeblipwffering price or at varying prices
determined at the time of sale. The securities beagither offered to the public through underwgtgyndicates represented by managing
underwriters, or directly by underwriters. Gensralhe underwriters' obligations to purchase treagges will be subject to certain conditions
precedent. The underwriters will be obligated techase all of the securities if they purchase drip@securities (other than any securities
purchased upon exercise of any over-allotment ojptisnless otherwise specified in the prospectpplement. We may use underwriters with

whom we have a material relationship. We will désethe nature of any such relationship in the pectus supplement, naming the
underwriter.
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We and/or the selling securityholders piplcable, may sell the securities through agemsiftime to time. The prospectus supplement
will name any agent involved in the offer or salele securities and any commissions paid to th@emerally, any agent will be acting on a
best efforts basis for the period of its appointméfe may engage in at the market offerings intexsting trading market in accordance with
Rule 415(a)(4) under the Securities Act. We maphaute underwriters, dealers or agents to solitére by certain purchasers to purchase the
securities from us at the public offering price feeth in the prospectus supplement pursuant tayeel delivery contracts providing for payn
and delivery on a specified date in the future.sEheontracts will be subject only to those condgiset forth in the prospectus supplement, ar
the prospectus supplement will set forth any corsinis to be paid for solicitation of these consaéiny underwriters, broker-dealers and
agents that participate in the distribution of skeeurities may be deemed to be "underwriters” fisatkin the Securities Act. Any commissic
paid or any discounts or concessions allowed tosaci persons, and any profits they receive og@dhe securities, may be deemed to be
underwriting discounts and commissions under thmutges Act. We will identify any underwriters agents and describe their compensation
in a prospectus supplement.

Each underwriter, dealer and agent pasditaig in the distribution of any offered securitihat are issuable in bearer form will agree th
will not offer, sell, resell or deliver, directlyr indirectly, offered securities in bearer formtle United States or to United States persons ¢
as otherwise permitted by Treasury Regulationsi@edt 163-5(c)(2)(i)(D).

Offered securities may also be offered swid, if so indicated in the applicable prospesugplement, in connection with a remarketing
upon their purchase, in accordance with a redemicepayment pursuant to their terms, or othexwiy one or more marketing firms, acting
as principals for their own accounts or as agestsi$. Any remarketing firm will be identified atlte terms of its agreements, if any, with us
and its compensation will be described in the applie prospectus supplement.

Underwriters or agents may purchase andrsekecurities in the open market. These traigactnay include over-allotment, stabilizing
transactions, syndicate covering transactions analpy bids.

Over-allotment involves sales in excesthefoffering size, which creates a short positatabilizing transactions consist of bids or
purchases for the purpose of preventing or retgrdidecline in the market price of the securitied are permitted so long as the stabilizing
bids do not exceed a specified maximum. Syndicatering transactions involve the placing of any &adbehalf of the underwriting syndicate
or the effecting of any purchase to reduce a gtasition created in connection with the offerinpeTunderwriters or agents also may impose
penalty bid, which permits them to reclaim selloancessions allowed to syndicate members or cetdtsiters if they repurchase the securities
in stabilizing or covering transactions. Thesewtitis may stabilize, maintain or otherwise affdat market price of the securities, which may
be higher than the price that might otherwise piéwahe open market. These activities, if begumay be discontinued at any time. These
transactions may be effected on any exchange ochwhe securities are traded, in the over-the-@ungrket or otherwise.

Our common stock is listed on the New Y8tlick Exchange under the symbol "DG".

In compliance with the guidelines of thadfcial Industry Regulatory Authority, which weeefo as FINRA, the aggregate maximum
discount, commission, agency fees, or other itemnstituting underwriting compensation to be receilsg any FINRA member or independ:
broker-dealer will not exceed 8% of any offeringguant to this prospectus and any applicable poispesupplement; however, we anticipate
that the maximum commission or discount to be kexkin any particular offering of securities wik kignificantly less than this amount.
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If at the time of any offering made und@stprospectus a member of FINRA participatinghia offering has a "conflict of interest" as
defined in FINRA's Rule 5121 ("Rule 5121"), thatesing will be conducted in accordance with theeveint provisions of Rule 5121.

There can be no assurance that we willedledir any of the securities offered by this pasps.

Agents, dealers and underwriters may bél@to indemnification by us and the selling ségtholders against certain civil liabilities,

including liabilities under the Securities Act,torcontribution with respect to payments which élgents, dealers or underwriters may be
required to make in respect thereof.

The specific terms of the lock-up provision respect of any given offering will be descdbie the applicable prospectus supplement.
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LEGAL MATTERS

Unless we state otherwise in the applicabdspectus supplement, the validity of any selesrithat may be offered by this prospectus will
be passed upon for us by Baker, Donelson, Bear@adyvell & Berkowitz, PC, Memphis, Tennessee.

EXPERTS

The consolidated financial statements dfdd@eneral Corporation and subsidiaries appearniigollar General Corporation and
subsidiaries' Annual Report (Form 10-K) for thedisyear ended February 1, 2013, and the effeas®of Dollar General Corporation and
subsidiaries' internal control over financial repag as of February 1, 2013 have been audited hgtE Young LLP, independent registered
public accounting firm, as set forth in their refgahereon, included therein, and incorporatedihdng reference. Such consolidated financial
statements are incorporated herein by referencsiance upon such reports given on the authofiguch firm as experts in accounting and
auditing.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to "“incorgieray reference" information into this prospectg.incorporating by reference, we can disc
important information to you by referring you toadéimer document we have filed separately with th€ SEhe information incorporated by
reference is considered to be part of this prosigezhd information that we file in the future witie SEC will automatically update and
supersede, as appropriate, this information. Werpurate by reference the documents listed belahadirdocuments that we file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of thehange Act after the date of this prospectus, frioeir respective filing dates:

. Our Annual Report on Form 10-K for the fiscahyended February 1, 2013;
. Our Current Reports on Form 8-K filed on Febyuar2013 and March 25, 2013;

. The portions of our Definitive Proxy Statement®chedule 14A filed with the SEC on April 5, 2ahat are incorporated by
reference in our Annual Report on Form 10-K for fiseal year ended February 3, 2012; and

. The description of our common stock contained inRegistration Statement on Form 8-A, filed witle tBEC on November 6,
2009, including any subsequent amendment or aryrtréifed for the purpose of updating such desaipt

Notwithstanding the foregoing, we are matorrporating by reference information furnished emilems 2.02 and 7.01 of any Current
Report on Form 8-K (including any Form 8-K itemizatobve), including the related exhibits, nor in @aguments or other information that is
deemed to have been "furnished" to and not "fileih the SEC.

Any statement contained in a document ipo@ated by reference in this prospectus shall leengd to be modified or superseded for
purposes of this prospectus to the extent thatarsent contained herein or in any other subselyuideti document that also is incorporated
by reference in this prospectus modifies or supssuch statement. Any statement so modifiedmarsaded shall not be deemed, except as
so modified or superseded, to constitute a pattisfprospectus or any prospectus supplement.

You may request a copy of any or all ofdoeuments referred to above that have been orh@aycorporated by reference into this
prospectus (excluding certain exhibits to the doents) at no cost, by writing or calling us at tbiédwing address or telephone number:

Dollar General Corporation
Attn: Investor Relations
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-5536
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You should rely only on the information amporated by reference or provided in this proggediVe have not authorized anyone else to
provide you with different information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitatement on Form S-3 under the Securities Act vafipect to the securities offered by this
prospectus. This prospectus, filed as part of ¢lgéstration statement, does not contain all therinktion set forth in the registration statement
and its exhibits and schedules, portions of whiahehbeen omitted as permitted by the rules andatgus of the SEC. For further informati
about us, as well as our common stock, prefer@ekstiebt securities and guarantees thereof, deppshares, warrants, stock purchase
contracts and units, we refer you to the regisimasitatement and to its exhibits and schedules.

We are subject to the informational requieats of the Exchange Act and are required taafileual, quarterly and current reports, proxy
statements and other information with the SEC. M@y read and copy any of these reports, statereother information at the SEC's public
reference room at 100 F Street, N.E., Washingto@, R0549 or at its regional offices. You can rexjuepies of those documents, upon
payment of a duplicating fee, by writing to the SEEGase call the SEC at 1-800-SEC-0330 for furitifermation on the public reference
room. Our filings are also available to the publiche SEC's internet site at http://www.sec.gov.

We also make available, free of chargaubh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8Rroxy Statement on Schedule 14A (and any amemgr@those forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website addresegvisv.dollargeneral.comPlease note that our
website address is provided in this prospectusasagtive textual reference only. The informationnd on or accessible through our website
is not part of this prospectus or any prospectpplement, and is therefore not incorporated byregfee unless such information is otherwise
specifically referenced elsewhere in this prospeotuthe prospectus supplement. In addition, ommaon stock is listed on the New York
Stock Exchange ("NYSE") and similar information ceming us can be inspected and copied at the NYSRVall Street, New York, New
York 10005.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distrilhion

The following table sets forth the vari@igpenses payable by the registrants in connectittntiae distribution of the securities being
registered hereby (other than underwriting disceantd commissions). All the amounts shown are astisy except the SEC registration fee.
All of such expenses are being borne by the rexgistr

SEC Registration Fe $ *
Trustee's Fees and Expen *x
Printing and Engraving Expens *x
Legal Fees and Expens *x
Accounting Fees and Expens *x
Rating Agency Fee *x

Blue Sky Fees and Expens *x
Listing Fees *x
Miscellaneous Expensi *x
Total $ *

* Omitted because the registration fee is being oaflgpursuant to Rule 456(b).
* Estimated expenses are not presently known. Thicapfe prospectus supplement will set forth thinested

amount of such expenses payable in respect of ffeng of securities
Item 15. Indemnification of Directors and Offices
California Registrant
Sun-Dollar, L.P. is registered under thedaf California.

Section 15904.06 (operative January 1, p60&he 2008 California Revised Limited PartnepsAct addresses the rights of a general
partner with respect to its management and cormafyzrtnership activities. The 2008 California Rsed Limited Partnership Act provides that
a limited partnership shall reimburse a generahgarfor payments made, and indemnify a generahpafor liabilities incurred by the general
partner, in the ordinary course of the activiti€the partnership or for the preservation of itévéties or property.

The limited partnership agreement of SulddpL.P. provides that the partnership shall mdéy each partner (and the officers and
directors of each partner) against judgments, fiag®unts paid in settlement and expenses (inayeithout limitation, attorneys' fees)
reasonably incurred by them in any civil, crimivaladministrative proceeding in which they are imed, or threatened to be involved, by
reason of being a partner in the partnership, pexvithat the partner acted in good faith, withiratguch partner reasonably believed to be thi
scope of such partner's authority, and for a pwpdsch such partner reasonably believed to bharbest interests of the partnership or the
partners. To the extent that a partner has bearessitil on the merits or otherwise in defense gfsarch proceeding or in defense of any clain
or matter therein, such partner shall be deemédve acted in good faith and in a manner such @abelieved to be in the best interests of th
partnership or the partners. Under any other cistantes, the determination of whether a partnedaantgood faith, within what such partner
reasonably believed to be the scope of such pataethority, and for a purpose which such panteasonably believed to be in the best
interests
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of the partnership or the partners shall be madedspendent legal counsel selected by a genermlgngwho may be the regular counsel for
the partnership) in a written opinion.

Delaware Registrants
(@) South Boston Holdings, Inc. is inamated under the laws of Delaware.

Section 145 of the Delaware General Cotpmrd_aw (the "DGCL") grants each corporation orgad thereunder the power to indemnify
any person who is or was a director, officer, empéor agent of a corporation, against expenselsidimg attorneys' fees, judgments, fines
amounts paid in settlement actually and reasonablyrred by him in connection with any threatenesehding or completed action, suit or
proceeding, whether civil, criminal, administratieeinvestigative, other than an action by or ie tight of the corporation, by reason of being
or having been in any such capacity, if such peesdead in good faith in a manner reasonably betidaeoe in, or not opposed to, the best
interests of the corporation, and, with respeetrtp criminal action or proceeding, had no reasanaalse to believe his conduct was unlawful

Section 102(b)(7) of the DGCL enables goaation in its certification of incorporation on amendment thereto to eliminate or limit the
personal liability of a director to the corporationits shareholders for monetary damages for tiala of the directors' fiduciary duty as a
director, except (i) for any breach of the diresaluty of loyalty to the corporation or its shasketers, (ii) for acts or omissions not in goodH
or that involve intentional misconduct or a knowirglation of law, (iii) pursuant to Section 174t DGCL (providing for liability of
directors for unlawful payment of dividends or umfal stock purchases or redemptions) or (iv) foy snransaction from which a director
derived an improper personal benefit.

The bylaws of South Boston Holdings, Inc. provide thattsaorporation shall indemnify any person who wais @ party or is threaten:
to be made a party to any threatened, pendingraplaied action, suit or proceeding (a "Proceedinglether civil, criminal, administrative
investigative, by reason of the fact that he orishar was or has agreed to become a directorfimeo®f the corporation, or is or was serving
has agreed to serve at the request of the corporasi a director or officer, of another corporatipartnership, joint venture, trust or other
enterprise, or by reason of any action allegedatetbeen taken or omitted in such capacity, andintdgmnify any person who was or is a
party or is threatened to be made a party to snacton, suit or proceeding by reason of the tia&t he or she is or was or has agreed to
become an employee or agent of the corporatiois, @rwas serving or has agreed to serve at theest@f the corporation as an employee or
agent of another corporation, partnership, joimttuee, trust or other enterprise, against expeigetsiding attorneys' fees), judgments, fines,
and amounts paid in settlement actually and reddpirecurred by him or her or on his or her belial€onnection with such action, suit or
proceeding and any appeal therefrom, if he or stedan good faith and in a manner he or she reddpelieved to be in or not opposed to
the best interests of the corporation, and, wigipeet to any criminal action or proceeding hadaasonable cause to believe his or her condu
was unlawful; except that in the case of an aatiosuit by or in the right of the corporation t@pure a judgment in its favor (1) such
indemnification shall be limited to expenses (imthg attorneys' fees) actually and reasonably imeclby such person in the defense or
settlement of such action or suit, and (2) no indiéoation shall be made in respect of any claissue or matter as to which such person shal
have been adjudged to be liable to the corporatidess and only to the extent that the Delawaret@duChancery or the court in which such
action or suit was brought shall determine uporliegtion that, despite the adjudication of lialyilut in view of all the circumstances of the
case, such person is fairly and reasonably entitiéddemnity for such expenses which the Delav@oart of Chancery or such other court
shall deem proper. The corporation shall not begatéd to indemnify a director or officer of therporation in respect of a Proceeding (or part
thereof) instituted by such director or officer]ess such Proceeding (or part thereof) has bedwiazed by the board

-2




Table of Contents

of directors. The termination of any action, suipooceeding by judgment, order, settlement, cdiong or upon a plea afolo contenderer

its equivalent, shall not, of itself, create a praption that the person did not act in good faith & a manner which he or she reasonably
believed to be in or not opposed to the best isteref the corporation, and, with respect to amyicial action or proceeding, had reasonable
cause to believe that his or her conduct was unlawf

(b) South Boston FF&E, LLC is a limitadlility company organized under the laws of Deleava

Section 18-108 of the Delaware Limited liigp Company Act empowers a Delaware limited liglgicompany to indemnify and hold
harmless any member or manager of the limitedlitglmompany from and against any and all claimd deamands whatsoever.

The operating agreement of South BostonEER&.C ("South Boston FF&E") provides that SouthsBmm FF&E shall indemnify the
member and those authorized agents of South B&$t&E identified in writing by the member as entiti® be indemnified under the section
for all costs, losses, liabilities and damages paidccrued by the member or any such agent inestiiom with the business of South Boston
FF&E, to the fullest extent provided or allowedthg Act and the other laws of the State of Delawisr@ddition, South Boston FF&E may
advance costs of defense of any proceeding to #mlrar or any such agent upon receipt by South Bdst&.E of an undertaking by or on
behalf of such person to repay such amount ifatislitimately be determined that such person tsemtitled to be indemnified by South Bos
FF&E.

(c) Retail Property Investments, LLC inaited liability company organized under the lagfdDelaware. Section 1808 of the Delawar
Limited Liability Company Act empowers a Delawairited liability company to indemnify and hold hdass any member or manager of the
limited liability company from and against any aalticlaims 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 ideedifin writing by the member as entitled to be indéimd under the section for all costs,
losses, liabilities and damages paid or accruetthdynember or any such agent in connection wittbtleness of Retail Property
Investments, LLC to the fullest extent providecabowed 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 procedditize 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 todernnified by Retail Property Investments, LLC.

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

Kentucky Registrants
(@) Dolgencorp of New York, Inc. and Detgorp of Texas, Inc. are incorporated under tivs laf Kentucky.

Sections 271B.8-500 to 271B.8-580 of thatkieky Business Corporation Act (the "KBCA") progithat, subject to restrictions containec
in the statute, a corporation may indemnify anyspemade or threatened to be made a party to aegtémed, pending or completed action,
suit or proceeding by reason of the fact that har isas a director, officer, employee or agenthef¢orporation, or is or was serving at the
request of the corporation as a director, offipartner,
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trustee, employee or agent of another corporagiartnership, joint venture, trust or other entes@idr employee benefit plan. A person wha
been successful on the merits or otherwise in aityos matter covered by the indemnification statsthall be indemnified against expenses
(including attorneys' fees) reasonably incurredhioy in connection therewith. Indemnification is laoitized upon a determination that the
person to be indemnified has met the applicabledstal of conduct required. Such determination dfmlinade by the board of directors by a
majority vote of a quorum consisting of directorlsomvere not parties to such action, suit or procggar if such a quorum cannot be
obtained, by a majority vote of a committee of tloard, duly designated to so act by a majorityheffull board, consisting solely of two or
more directors who are not parties to the actiotoyospecial legal counsel selected by the boaadammittee thereof; or by the shareholders
who are not parties to such action, suit or proitepdExpenses incurred in defense may be paidvarazke upon receipt by the corporation of a
written affirmation by the director of his goodtfabelief that he has met the applicable standbodioduct required, a written undertaking by
or on behalf of the director to repay such advahités ultimately determined that he did not méet standard of conduct, and a determinatiol
that the facts then known to those making the detextion would not preclude indemnification undee statute. The indemnification provided
by statute shall not be deemed exclusive of angraights to which those seeking indemnificatioryrha entitled under any bylaw, agreement
vote of shareholders or disinterested directorstloerwise, which shall inure to the benefit of biegrs, executors and administrators of such a
person. Insurance may be purchased on behalf gbarspn entitled to indemnification by the corpmmaiagainst any liability incurred in an
official capacity regardless of whether the persould be indemnified under the statute. Referetméise corporation include all constituent
corporations absorbed in a consolidation or meagexell as the resulting or surviving corporatiod anyone seeking indemnification by
virtue of acting in some capacity with a constituesrporation would stand in the same positiorf &g ihad served the resulting or surviving
corporation in the same capacity.

Section 271B.2-020 of the KBCA allows apmmation in its articles of incorporation to settfoa provision eliminating or limiting the
personal liability of a director to the corporationits shareholders for monetary damages for bre&bis duties as a director, provided that
such provision shall not eliminate or limit theliity of a director: (i) for any transaction in vef the director's personal financial intereshis i
conflict with the financial interests of the corption or its shareholders; (ii) for acts or omissimot in good faith or which involve intentional
misconduct or are known to the director to be dation of law; (iii) for any vote or assent to anlawful distribution to shareholders as
prohibited under Section 271B.8-330 of the KBCA({ig} for any transaction from which the direct@rived an improper personal benefit.

The articles of incorporation of DolgencafiNew York, Inc. and Dolgencorp of Texas, Incntan a provision that provides that no
director of the corporation shall be personallpliéato the corporation or its shareholders for ntaryedamages for breach of duty as a director
except to the extent provided by the KBCA. The tydaf Dolgencorp of New York, Inc. and Dolgencofplexas, Inc. provide that, to the
maximum extent permitted by law but subject tolitmitations set forth in the bylaws, the corporatghall indemnify a director or officer who
is a party to a proceeding by reason of the faatlle or she is or was a director or officer agaany liability incurred in the proceeding, and
the corporation may advance any reasonable exparaesed by such director or officer in connectisith the proceeding in advance of its
disposition, but the corporation shall not be reggiito indemnify or advance expenses to such directofficer incurred in a proceeding
initiated by or on behalf of such director or officother than a suit to enforce indemnificatiaghts. The indemnification provisions in the
bylaws are intended to be greater than those wadrielotherwise provided for in the statutes, notstihding such director or officer's failure to
meet the standard of conduct required for permasisidemnification under the KBCA, are contractuahature between the director or officer
and the corporation, and are mandatory. The righssich director or officer to indemnification aadvancement of expenses shall not be
exclusive of other rights to which such

-4




Table of Contents

director or officer may be entitled under the dteguarticles of incorporation, the bylaws, a resoh of shareholders or directors, or an
agreement providing for indemnification. The rigbfsuch director or officer to advancement of exges are subject to such director or
officer's furnishing to the corporation: (a) a weit affirmation, personally signed by or on beloél§uch director or officer, of his good faith
belief that he was not liable for (i) any transawtin which such director or officer's personabhficial interest is in conflict with the financial
interest of the corporation or its shareholdeisay acts or omissions not in good faith or whitbolve intentional misconduct or are known
to such director or officer to be a violation ofvig(iii) any unlawful distributions under the sttgs, or (iv) any transaction from which such
director or officer derived an improper personaidfé; (b) a written opinion of counsel for sucheditor or officer in the proceeding to the
effect that based on the facts known to counsedidich director or officer, a successful defensehermerits or otherwise, is either probable or
reasonably possible; and (c) a written undertakpegsonally signed by or on behalf of such directoofficer, to repay any advances if a
judgment or other final adjudication adverse tohsdicector or officer establishes that he is liallentrary to his affirmation. N
indemnification may be made in advance of a fingpdsition of such proceeding or if a judgment treo final adjudication adverse to such
director or officer establishes his liability fdf) any transaction in which the personal finanaiéérest of such officer or director is in conflic
with the financial interests of the corporationitsrshareholders; (ii) any acts or omissions na@dnd faith or which involve intentional
misconduct or are known to such director or offiebe a violation of law; (iii) any unlawful digtutions under the statutes; or (iv) any
transaction from which such director or officerided an improper personal benefit. The indemnifaatights granted to such director or
officer in the bylaws may not be limited in any wiay a subsequent amendment to or repeal of theninifieation provision in the bylaws with
respect to acts or omissions that occur prior ¢cathoption of the amendment or repeal. The conporatay, but is not required to, maintain
insurance at its expense to protect itself andsaith person against any such liability, cost oeesp.

(b) Dollar General Partners is formedenttie laws of Kentucky.

Kentucky partnership law provides that gmership shall indemnify every partner in respefghayments made and personal liabilities
reasonably incurred by him in the ordinary and pragpnduct of its business, or for the preservatioits business or property.

The partnership agreement of Dollar Geneatners is silent regarding indemnification. Tharter and/or bylaws of the two partners of
Dollar General Partners, Dollar General Corporatind DG Promotions, Inc., both Tennessee corpoigtiontain indemnification provisions
that are described below.

(c) Dolgencorp, LLC is a limited liabilicompany organized under the laws of Kentucky.

Section 275.180 of the Kentucky Limited tilay Company Act provides that a limited liabjlitompany's operating agreement may
provide for indemnification of a member or manafgejudgments, settlements, penalties, fines oeagps incurred in a proceeding to which ¢
person is a party because the person is or wasrédbareor manager.

The articles of organization and the opegaagreement of Dolgencorp, LLC are silent regagdndemnification.
Tennessee Registrants

(&) Dollar General Corporation, DG Proims, Inc., DG Transportation, Inc., Dolgen |, lrgolgen Il, Inc., and Dolgen Ill, Inc. are
incorporated under the laws of Tennessee.

The Tennessee Business Corporation ActCAB allows a Tennessee corporation's charter tiaio a provision eliminating or limiting,
with certain exceptions, the personal liabilityaoflirector to the corporation or its shareholderstionetary damages for breach of the direc
fiduciary duty as
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a director. Under the TBCA, a Tennessee busineg®aion may not eliminate or limit director moast liability for (i) breaches of the
director's duty of loyalty to the corporation @& ghareholders; (ii) acts or omissions not in g@dtth or involving intentional misconduct or a
knowing violation of law; or (iii) unlawful divideas, stock repurchases or redemptions. This pravisigo may not limit a director's liability

for violation of, or otherwise relieve a corporatior its directors from the necessity of complywith, federal or state securities laws, or affect
the availability of non-monetary remedies suchngunictive relief or rescission. The charters ofIBroGeneral Corporation and DG
Promotions, Inc. contain a provision stating thegators shall not be personally liable for mongtdamage to the corporation or its
shareholders for breach of fiduciary duty as aatiine except to the extent required by the TBCAfiiect from time to time.

The TBCA provides that a corporation magemnify any of its directors, officers, employees agents against liability incurred in
connection with a proceeding if (a) such persordat good faith; (b) in the case of conduct iro#fitial capacity with the corporation, he
reasonably believed such conduct was in the cotipata best interests; (c) in all other cases dasonably believed that his conduct was at
least not opposed to the best interests of theocatipn; and (d) in connection with any criminabpeeding, such person had no reasonable
cause to believe his conduct was unlawful. In astiorought by or in the right of the corporatioowever, the TBCA provides that no
indemnification may be made if the director or ofi was adjudged to be liable to the corporatidre TBCA also provides that in connection
with any proceeding charging improper personal betwean officer or director, no indemnificationay be made if such officer or director is
adjudged liable on the basis that such personaftievas improperly received. In cases where theatidr or officer is wholly successful, on
the merits or otherwise, in the defense of any @eding instigated because of his or her statusdaeetor or officer of a corporation, the
TBCA mandates that the corporation indemnify threator or officer against reasonable expensesiiadun the proceeding. The TBCA
provides that a court of competent jurisdictionless the corporation's charter provides otherwipen application, may order that an office
director be indemnified for reasonable expenseés ifpnsideration of all relevant circumstances, ¢burt determines that such individual is
fairly and reasonably entitled to indemnificatimotwithstanding the fact that (a) such officer medtor was adjudged liable to the corporation
in a proceeding by or in the right of the corpamati(b) such officer or director was adjudged kabh the basis that personal benefit was
improperly received by him; or (c) such officerdirector breached his duty of care to the corponati

Dollar General Corporation's charter ankhlg require us to indemnify our directors anda#fs to the fullest extent permitted by
applicable law. Dollar General Corporation's bylduther require us to advance expenses to eacbrafirectors and officers to the full ext
allowed by Tennessee law. Under Dollar General @aton's charter and bylaws, such indemnificatiod advancement of expenses
provisions are not exclusive of any other right thairector or officer may have or acquire bothaaaction in his or her official capacity and
to action in another capacity.

The charter and bylaws of DG Promotions, &md the bylaws of DG Transportation, Inc., Dalgieinc., Dolgen Il, Inc., and Dolgen
I, Inc. provide that the corporation shall indeifgrand advance expenses to each director andeoffitthe corporation, or any person who
may have served at the request of the corporatimaed of directors or its President or Chief ExeeuOfficer as a director or officer of
another corporation, and such person's heirs, éxec@nd administrators, to the fullest extenhpted by Tennessee law. The corporation
may indemnify and advance expenses to any emplmyagent of the corporation who is not a directoofficer, and such person's heirs,
executors, and administrators, to the same exgetat a director or officer, if the board of diret@etermines it to be in the best interests of th
corporation to do so. In addition, such indemntifima and advancement of expenses provisions arexohisive of any other right that a
director or officer may have or acquire both aadtion in his or her official capacity and as ttiatin another capacity. The corporation may
maintain insurance at its own expense to protsetfiand any
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individual who is or was a director, officer, empde or agent of the corporation, or who, whileractor, officer, employee or agent of the
corporation, is or was serving at the request efatbard of directors or Chief Executive Officeraagdirector, officer, partner, trustee, employee
or agent of another corporation, partnership, jeartture, trust, employee benefit plan or otheegmise against any expense, liability or loss,
whether or not the corporation would have the pawéndemnify such person under the bylaws or tBEA.

(b) DC Financial, LLC, DG Logistics LLOG Louisiana, LLC, DG Retail, LLC, DG Strategid_L.C, DG Strategic Il, LLC, Dolgen
Midwest, LLC, Dolgen California, LLC, DG eCommerdd,C, DG Strategic VI, LLC, DG Strategic VII, LLAG Strategic VIII, LLC and
Retalil Risk Solutions, LLC are limited liability ogpanies organized under the laws of Tennessee.

Section 48-243-101 of the Tennessee Liniiadility Company Act provides that an LLC may emdnify any person made or threatened
to be made a party to any threatened, pendingraplaged action, suit or proceeding by reason ofdkethat he is or was a governor of a
board-managed LLC, a member of a member-managedadrla®@ individual who, while a governor of a boandnaged LLC or member of a
member-managed LLC, is or was serving at the Lk€jsiest as a governor, manager, director, offfmmtner, trustee, employee or agent of
another LLC, corporation, partnership, joint vesturust or other enterprise or employee benddit (& "Responsible Person"). Indemnifica
is authorized upon a determination that the petsdre indemnified has met the requisite standabofluct. The termination of any action,
suit or proceeding by judgment, order, settlemeoryiction, or upon a plea ablo contenderer its equivalent, is not, of itself, determinative
that the Responsible Person did not meet the stdd@onduct required. An LLC may not indemnifiRasponsible Person: (i) in connection
with a proceeding by or in the right of the LLCvitnich the Responsible Person was adjudged liableetd L C; or (ii) in connection with any
other proceeding charging improper personal betegtich Responsible Person, whether or not inmgleiction in such person's official
capacity, in which such person was adjudged liahléhe basis that personal benefit was impropedgived by such person. A person who
been successful on the merits or otherwise in aityos matter covered by the indemnification statsthall be indemnified against expenses
(including attorneys' fees) reasonably incurredhioy in connection therewith. Expenses incurreddafedse may be paid in advance upon
receipt by the LLC of a written affirmation by tResponsible Person of his good faith belief thatd®met the requisite standard of conduct,
written undertaking by or on behalf of such persbrepay such advance if it is ultimately deterrditizat he did not meet the standard of
conduct, and a determination that the facts themwkto those making the determination would notlurde indemnification under the statute.
A court of competent jurisdiction, unless the LL&rscles provide otherwise, upon application by Responsible Person, may order that sucl
person be indemnified for reasonable expenseas donsideration of all relevant circumstances.cithért determines that such person is fairly
and reasonably entitled to indemnification, whettrenot such person met the requisite standardmduct, was adjudged liable in a procee:
by or in the right of the LLCor was adjudged liable on the basis that persceradfit was improperly received by him. Such deteation shal
be made by the board of governors in the casebobied-managed LLC or by the members of a membergehLLC by a majority vote of a
guorum consisting of governors or members who wetearties to such action, suit or proceedingf such a quorum cannot be obtained, by
a majority vote of a committee designated by thertd@f governors in the case of a board-managed iy the members of a member-
managed LLC, consisting solely of two or more goees or members, as applicable, who are not padit®e action; or by independent
special legal counsel selected by the board of mve of a board-managed LLC or by the membersmémber-managed LLC; or by the
members of a board-managed LLC who are not padisach action, suit or proceeding. Such indemaiiiisn and advancement of expenses
provisions are not exclusive of any other right thi®esponsible Person may have; provided thateshenmnification may be made to or on
behalf of any Responsible Person if a judgmentloerdfinal adjudication adverse to the Respondft@eson establishes such person's liability:
(i) for any breach of
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the duty of loyalty to the LLC or its members; iy acts or omissions not in good faith or whinkidlve intentional misconduct or a knowing
violation of law; or (iii) for wrongful distributias under Section 48-237-101 of the Tennessee Ldnitility Company Act. The LLC may
indemnify and advance expenses to a manager, eegloydependent contractor or agent of the LLG¢osame extent as a Responsible
Person. The LLC may purchase insurance on behalfiyperson entitled to indemnification by the Lagainst any liability incurred in an
official capacity regardless of whether the persould be indemnified under the statute.

The operating agreement of DG LogisticsClprovides that the LLC shall fully indemnify theelkhber (DG Transportation, Inc.) for any
claim against the Member in the Member's capaatg member or as a manager. In addition, the LIl advance litigation expenses to the
Member for any claim against the Member in the Mertsbcapacity as a member or as a manager.

The operating agreements of DC FinanciaG DG Logistics LLC, DG Louisiana, LLC, DG Retadill.C, DG Strategic I, LLC, DG
Strategic I, LLC, Dolgen Midwest, LLC, Dolgen Calinia, LLC, DG eCommerce, LLC, DG Strategic VI, CLDG Strategic VII, LLC, DG
Strategic VIII, LLC and Retail Risk Solutions, LLi@ovide that the LLC shall indemnify the Member ¢iach case except DG Retail, LLC,
Dolgen Midwest, LLC and DG Louisiana, LLC, such M is Dollar General Corporation; DG Promotiort.lis the Member of DG
Retall, LLC; DG Strategic I, LLC is the Member obl@en Midwest, LLC and Dolgencorp, LLC is the Memb&DG Louisiana, LLC), and ti
authorized agents of the LLC identified in writibg the Member as entitled to be indemnified, fbicakts, losses, liabilities and damages paic
or accrued by the Member or any such agent in adgimmewith the business of the LLC to the fullestemt provided or allowed under
Tennessee law. In addition, the LLC may advancesaufdefense of any proceeding to the Member grsaich agent upon receipt by the LLC
of an undertaking by such person to repay such atribit is ultimately determined that such persemot entitled to be indemnified by
the LLC.

Certain Other Arrangements

Dollar General Corporation has in effedir@ctors' and officers' liability insurance polithat covers the directors and officers of each of
the registrants in amounts that we believe areoousty in our industry, including for liabilities ironnection with the registration, offering and
sale of any securities which may be offered purst@this registration statement. Under this pglitye insurer agrees to pay, subject to certai
exclusions, for any claim made against directorsfficers of the registrants for a wrongful actoonission by such persons, but only if and to
the extent such persons become legally obligat@éycsuch claim or incur certain costs in defendingh claim.

We also entered into a separate indemtificagreement with KKR (or affiliates thereof) aBdldman, Sachs & Co., pursuant to which
we agreed to provide customary indemnificationuchsparties and their affiliates.
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Pursuant to our employment agreement withMeiling, effective as of April 23, 2010, we leaagreed that if Mr. Dreiling is made or
threatened to be made a party to any action, spitazeeding, whether civil, criminal, administvatior investigative, relating to a claim by his
prior employer that Mr. Dreiling has breached demfpted to breach certain covenants to which beusid as a result of his employment
arrangement with his prior employer, we will indéfgrand hold harmless Mr. Dreiling to the fullestent authorized by applicable law from
and against any and all liabilities, amounts paiddttlement, costs, claims and expenses, incluirapsts and expenses incurred in defense
any such proceeding (including attorneys' fees) wlgpay costs and expenses Mr. Dreiling incurgl@iense of any such proceeding
(including attorneys' fees) in advance of the fisiaposition of such litigation upon our receipt(af a written request for payment,

(b) appropriate documentation evidencing the irence, amount and nature of the costs and expemses$ith payment is being sought, and
(c) an undertaking adequate under applicable ladenbg or on behalf of Mr. Dreiling to repay the amts so paid if it shall ultimately be
determined that he is not entitled to be indemdifig us under his employment agreement with uswitedtanding the foregoing, if as a result
of such proceeding Mr. Dreiling is prohibited fraontinuing his employment with us, we shall payvto Dreiling his base salary until the
earliest to occur of (i) the date upon which hesesao be so prohibited, (ii) the date, if any,updiich he becomes employed by a subsequer
employer and (iii) the first anniversary of theegffive date of such prohibition.

In addition, we shall indemnify and holdinéess Mr. Dreiling for all acts and omissions atitig during his employment or service as a
member of the Board (or both) to the maximum expeavided under our charter, by-laws and applictdle During the Term (as defined in
the employment agreement) and for a term of sixsytrereafter, we, or any of our successors shathfase and maintain, at our own expense
directors and officers liability insurance providinoverage for Mr. Dreiling in the same amounta$foard members.

Mr. Dreiling shall provide his reasonabt®peration in connection with any proceeding (or appeal from any proceeding) referenced
above, as well as any proceeding which relateseatse occurring during his employment.

On June 30, 2009, we entered into an indigation priority and information sharing agreemerith KKR and certain of its affiliated
funds to clarify the priority of advancement andeémnification obligations among us and any of drealors appointed by KKR and other
related matters.

Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may benpiged to our directors, officers or controlling
persons pursuant to the foregoing provisions, we lieeen informed that in the opinion of the Se@msiand Exchange Commission such
indemnification is against public policy as expegbi the Act and is therefore unenforceable.

Item 16. Exhibits.
Please see the Exhibit Index included hi#ghenmediately following the signature pages heyethich is incorporated by reference.
ltem 17. Undertakings
(@) The undersigned registrants hereluertake:
(1) Tofile, during any period in whicffers or sales are being made, a post-effectivendment to this registration statement:
() Toinclude any prospectus requirgdSection 10(a)(3) of the Securities Act of 1933;

(i) To reflectin the prospectus anytfaor events arising after the effective date efrégistration statement (or the most
recent post-effective amendment thereof) which,
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individually or in the aggregate, represent a funeatal change in the information set forth in thgistration statement.
Notwithstanding the foregoing, any increase or ease in volume of securities offered (if the tatallar value of securities
offered would not exceed that which was registeagnt) any deviation from the low or high end of #stimated maximum
offering range may be reflected in the form of pectus filed with the Securities and Exchange Casion pursuant to
Rule 424(b) if, in the aggregate, the changes lare and price represent no more than 20 percemtgehin the maximum
aggregate offering price set forth in the "Caldolatof Registration Fee" table in the effectiveistgtion statement;

(i) To include any material informatiavith respect to the plan of distribution not prewsty disclosed in the registration
statement or any material change to such informatidhe registration statement;

provided, howeverthat paragraphs (a)(2)(i), (a)(1)(ii) and (a)i{i))flo not apply if the information required to becluded in a
posteffective amendment by those paragraphs is comtameeports filed with or furnished to the Comniissby the registrant
pursuant to Section 13 or Section 15(d) of the Beéesi Exchange Act of 1934 that are incorporateddference in the
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration
statement.

(2) That, for the purpose of determinémy liability under the Securities Act of 1933, katich poseffective amendment shall
deemed to be a new registration statement relatitige securities offered therein, and the offedhguch securities at that time shall
deemed to be the initial bona fide offering thereof

(3) Toremove from registration by meaha post-effective amendment any of the securiiegag registered which remain
unsold at the termination of the offering.

(4) That, for the purpose of determiniiadpility under the Securities Act of 1933 to anyrghaser:
(i) If the registrant is relying on Ru&0B:

(A) Each prospectus filed by a registiauntsuant to Rule 424(b)(3) shall be deemed to begbpdhe registration
statement as of the date the filed prospectus wemsdd part of and included in the registratiorestent; and

(B) Each prospectus required to be filatspant to Rule 424(b)(2), (b)(5), or (b)(7) astpdithe registration
statement in reliance on Rule 430B relating to ff@rimg made pursuant to Rule 415(a)(1)(i), (vi),(x) for the purpose
of providing the information required by section(@)of the Securities Act of 1933 shall be deenaelet part of and
included in the registration statement as of thiéezaof the date such form of prospectus is firséd after effectiveness
the date of the first contract of sale of secwsitiethe offering described in the prospectus. Awided in Rule 430B, for
liability purposes of the issuer and any persotithat that date an underwriter, such date sleatidemed to be a new
effective date of the registration statement retatd the securities in the registration statent@mthich that prospectus
relates, and the offering of such securities attih#e shall be deemed to be the initial bona &fering thereof.
Provided, however, that no statement made in atragion statement or prospectus that is partefégistration
statement or made in a document incorporated andééncorporated by reference into the registragiatement or
prospectus that is part of the registration statéml, as to a purchaser with a time of contraicsale prior to such
effective date, supersede or modify any statenteattvwwas made in the registration statement or paisp that was part
of the registration statement or made in any swchuchent immediately prior to such effective date.
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(5) That, for the purpose of determiniiadility of the registrants under the Securitiest &f 1933 to any purchaser in the initial
distribution of the securities:

The undersigned registrants undertakeithatprimary offering of securities of the undergd registrants pursuant to the
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or
sold to such purchaser by means of any of theviaig communications, the undersigned registrantish@ia seller to the purchaser ¢
will be considered to offer or sell such securiteesuch 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 relatitgthe offering prepared by or on behalf of theansigned registrants or used or
referred to by the undersigned registrants;

(iii) The portion of any other free wrigrprospectus relating to the offering containingerial information about the
undersigned registrants or their securities praviole or on behalf of the undersigned registramid; a

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

(b) The undersigned registrants herelgettake that, for purposes of determining any lighinder the Securities Act of 1933, each
filing of such registrants' annual report pursuarbection 13(a) or Section 15(d) of the Securiigshange Act of 1934 (and, where applice
each filing of an employee benefit plan's annupbrepursuant to Section 15(d) of the SecuritiesHaxge Act of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall bemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for lighb#s arising under the Securities Act of 1933 rbaypermitted to directors, officers and controlling
persons of the registrants pursuant to the forggpinvisions, or otherwise, the registrants hawnhkadvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tlet akd is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by a regig of expenses incurred or paid by a
director, officer or controlling person of such istgant in the successful defense of any actioi osproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, such registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmadtdourt of appropriate jurisdiction the questidrether such indemnification by it is against
public policy as expressed in the Act and will lneerned by the final adjudication of such issue.

(d) The undersigned registrants herelgettake to file an application for the purpose @tedmining the eligibility of the trustee to act
under subsection (a) of Section 310 of the Trudéiture Act in accordance with the rules and rdgula prescribed by the Securities and
Exchange Commission under Section 305(b)(2) offtlust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Seesrfict 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 registraticersi@ant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitoodlettsville, State of Tennessee, on March2Pa 3.

DOLLAR GENERAL CORPORATION

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President and Ch
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanlsgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

/s/ RICHARD W. DREILING Director; Chairman of the Board

and Chief Executive Officer

March 25, 2013

Richard W. Dreilinc

I/s/ DAVID M. TEHLE

David M. Tehle

(Principal Executive Officer

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

March 25, 2013

/sl RAJ AGRAWAL

Director March 25, 2013
Raj Agrawal
/sl WARREN F. BRYANT
Director March 25, 2013
Warren F. Bryan
/sl MICHAEL M. CALBERT
Director March 25, 2013
Michael M. Calber
/s/ SANDRA COCHRAN
Director March 25, 2013
Sandra Cochra
/s/ PATRICIA FILI-KRUSHEL
Director March 25, 2013

Patricia Fil-Krushel
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Signature Title Date
*
Director March 25, 2013
Adrian Jone:

/sl WILLIAM C. RHODES, IlI

Director March 25, 2013
William C. Rhodes, IlI
/s/ DAVID B. RICKARD
Director March 25, 2013
David B. Rickarc
*By: /s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seearfict of 1933, as amended, DC Financial, LLC ¢halg caused this Registration Statement to
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2013.

DC FINANCIAL, LLC

By: Dollar General Corporation, its Managing
Member

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title. Date
* Director; Chairman of the Board
and Chief Executive Officer of
Richard W. Dreiling Dollar General Corporation, the March 25, 2013

Managing Member of the Registr:
(Principal Executive Officer

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Managing Memt  March 25, 2013
of the Registrant (Principal

Financial and Accounting Office

Director of Dollar General
- Corporation, the Managing Memt March 25, 2013
Raj Agrawal of the Registrar

* Director of Dollar General

Corporation, the Managing Memt March 25, 2013
Warren F. Bryant of the Registrar

* Director of Dollar General

) Corporation, the Managing Memt March 25, 2013
Michael M. Calbert of the Registrar
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Managing Memt
of the Registrar

Director of Dollar General
Corporation, the Managing Memt
of the Registrar

Director of Dollar General
Corporation, the Managing Memt
of the Registrar

Director of Dollar General
Corporation, the Managing Memt
of the Registrar

Director of Dollar General
Corporation, the Managing Memt
of the Registrar
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Pursuant to the requirements of the Seearfict of 1933, as amended, DG eCommerce, LLGlbscaused this Registration Statement
to be signed on its behalf by the undersignedeti@o duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

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

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title. Date
* Director; Chairman of the Board
and Chief Executive Officer of
Richard W. Dreiling Dollar General Corporation, the March 25, 2013

Sole Member of the Registrant
(Principal Executive Officer

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Sole Member of ~ March 25, 2013
the Registrant (Principal Financial

and Accounting Officer

Director of Dollar General
) Corporation, the Sole Member of March 25, 2013
Raj Agrawal the Registran

* Director of Dollar General

Corporation, the Sole Member of March 25, 2013
Warren F. Bryant the Registran

*

Director of Dollar General

i Corporation, the Sole Member of March 25, 2013
Michael M. Calbert the Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran
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March 25, 2013
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March 25, 2013

March 25, 2013
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Pursuant to the requirements of the Seearfict of 1933, as amended, DG Logistics, LLC dhaly caused this Registration Statement to
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2013.

DG LOGISTICS, LLC

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* Chief Executive Officer and Chief
Manager of the Registrant (Principal Ma2r8;1325,
Todd Vasos Executive Officer

* Executive Vice President and Chief

- Financial Officer of the Registrant &
David M. Tehle Director of DG Transportation, Inc.,
the Sole Member of the Registrant

(Principal Financial Officer

March 25,
2013

Treasurer of the Registrant (Principal March 25,

Barbara Springe Accounting Officer) 2013
*
Director of DG Transportation, Inc., March 25,
Robert D. Ravene the Sole Member of the Registrant 2013
*
Director of DG Transportation, Inc., March 25,
Susan S. Laniga the Sole Member of the Registrant 2013
*By: /s DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seesrfict of 1933, as amended, DG Louisiana, LLCcayg caused this Registration Statement tc
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2013.

DG LOUISIANA, LLC

By: /s/ JOHN W. FERAY

Name John W. Fera
Title: Senior Vice President & Chief Financ
Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

President (Principal Executive March 25,
Officer) 2013

Steven R. Deckar

*

Senior Vice President & Chief

Financial Officer (Principal Financial Ma2r8;1325,
John W. Feray and Accounting Officer
*
Treasurer (Principal Accounting March 25,
Barbara Springe Officer) 2013
*
Manager March 25,
James P. Smit 2013
*
March 25,
Manager 2013

Robert R. Stephens

*By: /s/ JOHN W. FERAY

John W. Feray
Attorney-in-Fact
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Pursuant to the requirements of the Seearfict of 1933, as amended, DG Promotions, Ins.cdy caused this Registration Statemel
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2013.

DG PROMOTIONS, INC

By: /s/ JOHN W. FERAY

Name John W. Fera
Title: Senior Vice President & Chief Financ
Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal March 25,
Executive Officer) 2013

Steven R. Deckar

*

Senior Vice President & Chief

Financial Officer (Principal Financial Ma2r8;1325,
John W. Feray and Accounting Officer
*
Director Mazr82325,
Susan S. Laniga
*
Director Mazr82325,
Robert D. Ravene
*
Director Ma2r8;1325,
David M. Tehle
*By: /s/ JOHN W. FERAY

John W. Feray
Attorney-in-Fact
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Pursuant to the requirements of the Seesrfict of 1933, as amended, DG Retail, LLC hay daused this Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

DG RETAIL, LLC.

By: /s/ JOHN W. FERAY

Name John W. Fera
Title: Senior Vice President & Chief Financ
Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal March 25,
Executive Officer) 2013

Steven R. Deckar
* Senior Vice President & Chief
Financial Officer (Principal Financial
John W. Feray and Accounting Officer

March 25,
2013

*
Director of DG Promotions, Inc., the March 25,
David M. Tehle Sole Member of the Registrant 2013

*
Director of DG Promotions, Inc., the March 25,
Sole Member of the Registrant 2013

Robert D. Ravene

*
Director of DG Promotions, Inc., the  March 25,
Sole Member of the Registrant 2013

Susan S. Laniga

*By: /s/ JOHN W. FERAY

John W. Feray
Attorney-in-Fact
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Pursuant to the requirements of the Seesrfict of 1933, as amended, DG Strategic |, LLE thaly caused this Registration Statement t
be signed on its behalf by the undersigned, theoedmly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2013.

DG STRATEGIC |, LLC

By: Dollar General Corporation, its Sole
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle

Title:  Executive Vict
President & Chie
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

* Director; Chairman of the Board and
Chief Executive Officer of Dollar
General Corporation, the Sole
Member of the Registrant (Principal
Executive Officer,

Richard W. Dreiling March 25, 201

Executive Vice President and Chief

Financial Officer of Dollar General

Corporation, the Sole Member of the March 25, 201.
Registrant (Principal Financial and

Accounting Officer)

David M. Tehle

Director of Dollar General
Corporation, the Sole Member of the March 25, 201.

Raj Agrawal

*

Warren F. Bryant

*

Michael M. Calbert

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 201

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 201.

Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran
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March 25,
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March 25,
2013

March 25,
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March 25,
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Pursuant to the requirements of the Seearfict of 1933, as amended, DG Strategic Il, LlzG Huly caused this Registration Statement
to be signed on its behalf by the undersignedetio duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

DG STRATEGIC I, LLC

By: Dollar General Corporation, its Sole
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle

Title:  Executive Vict
President & Chie
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

* Director; Chairman of the Board and
Chief Executive Officer of Dollar
General Corporation, the Sole
Member of the Registrant (Principal
Executive Officer,

Richard W. Dreiling March 25, 201

Executive Vice President and Chief

Financial Officer of Dollar General

Corporation, the Sole Member of the March 25, 201.
Registrant (Principal Financial and

Accounting Officer)

David M. Tehle

Director of Dollar General
Corporation, the Sole Member of the March 25, 201.

Raj Agrawal

*

Warren F. Bryant

*

Michael M. Calbert

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 201

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 201.

Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran
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Date

March 25,
2013

March 25,
2013

March 25,
2013

March 25,
2013

March 25,
2013
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Pursuant to the requirements of the Seesrfict of 1933, as amended, DG Strategic VI, LI&S Huly caused this Registration Statemen
to be signed on its behalf by the undersignedetio duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

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

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title. Date
* Director; Chairman of the Board
and Chief Executive Officer of
Richard W. Dreiling Dollar General Corporation, the March 25, 2013

Sole Member of the Registrant
(Principal Executive Officer

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Sole Member of ~ March 25, 2013
the Registrant (Principal Financial

and Accounting Officer

Director of Dollar General
) Corporation, the Sole Member of March 25, 2013
Raj Agrawal the Registran

* Director of Dollar General

Corporation, the Sole Member of March 25, 2013
Warren F. Bryant the Registran

*

Director of Dollar General

i Corporation, the Sole Member of March 25, 2013
Michael M. Calbert the Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran
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March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013
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SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, as amended, DG Strategic VII, Lh&3S duly caused this Registration Statemer
to be signed on its behalf by the undersignedetimn duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

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

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title. Date
* Director; Chairman of the Board
and Chief Executive Officer of
Richard W. Dreiling Dollar General Corporation, the March 25, 2013

Sole Member of the Registrant
(Principal Executive Officer

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Sole Member of ~ March 25, 2013
the Registrant (Principal Financial

and Accounting Officer

Director of Dollar General
- Corporation, the Sole Member of March 25, 2013
Raj Agrawal the Registran

* Director of Dollar General

Corporation, the Sole Member of March 25, 2013
Warren F. Bryant the Registran

* Director of Dollar General

) Corporation, the Sole Member of March 25, 2013
Michael M. Calbert the Registran

11-28
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran
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March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013




Table of Contents
SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, as amended, DG Strategic VIII, Lh& duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on
March 25, 2013.

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

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title. Date
* Director; Chairman of the Board
and Chief Executive Officer of
Richard W. Dreiling Dollar General Corporation, the March 25, 2013

Sole Member of the Registrant
(Principal Executive Officer

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Sole Member of ~ March 25, 2013
the Registrant (Principal Financial

and Accounting Officer

Director of Dollar General
- Corporation, the Sole Member of March 25, 2013
Raj Agrawal the Registran

* Director of Dollar General

Corporation, the Sole Member of March 25, 2013
Warren F. Bryant the Registran

* Director of Dollar General

) Corporation, the Sole Member of March 25, 2013
Michael M. Calbert the Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

Director of Dollar General
Corporation, the Sole Member of
the Registran

11-31

Date

March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013

March 25, 2013
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Pursuant to the requirements of the Seearfict of 1933, as amended, DG Transportation,Haes duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2013.

DG TRANSPORTATION, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal
Executive Officer)

March 25, 2013

Todd Vasos
* Executive Vice President, Chief
- Financial Officer & Director March 25, 2013
David M. Tehle (Principal Financial Officer
*
Treasurer (Principal Accounting March 25. 2013
Barbara Springe Officer) ’
*
Director March 25, 2013
Susan S. Laniga
*
Director March 25, 2013
Robert D. Ravene
*By: I/s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgen I, Inc. hag daused this Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

DOLGEN I, INC.

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal
Executive Officer)

March 25, 2013

Todd Vasos
* Executive Vice President, Chief
- Financial Officer & Director March 25, 2013
David M. Tehle (Principal Financial Officer
* . . .
gf?iizlrjrer (Principal Accounting March 25, 2013
Barbara Springe )
*
Director March 25, 2013
Susan S. Laniga
*
Director March 25, 2013
Robert D. Ravene
*By: I/s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgen Il, Inc. hdyg daused this Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

DOLGEN II, INC.

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal
Executive Officer)

March 25, 2013

Todd Vasos
* Executive Vice President, Chief
- Financial Officer & Director March 25, 2013
David M. Tehle (Principal Financial Officer
* . . .
gf?iizlrjrer (Principal Accounting March 25, 2013
Barbara Springe )
*
Director March 25, 2013
Susan S. Laniga
*
Director March 25, 2013
Robert D. Ravene
*By: I/s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact

11-34
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgen Ill, Inc. haly daused this Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

DOLGEN IIl, INC.

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

Chief Executive Officer (Principal
Executive Officer)

March 25, 2013

Todd Vasos
* Executive Vice President, Chief
- Financial Officer & Director March 25, 2013
David M. Tehle (Principal Financial Officer
* . . .
gf?iizlrjrer (Principal Accounting March 25, 2013
Barbara Springe )
*
Director March 25, 2013
Susan S. Laniga
*
Director March 25, 2013
Robert D. Ravene
*By: I/s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact

11-35
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Pursuant to the requirements of the Seearfct of 1933, as amended, Dolgen California, LhaS duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on
March 25, 2013.

DOLGEN CALIFORNIA, LLC
By: Dollar General Corporation, its Sole Meml|

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* Director; Chairman of the Board and
Chief Executive Officer of Dollar
Richard W. Dreiling General Corporation, the Sole March 25, 201

Member of the Registrant (Principal
Executive Officer,

Executive Vice President and Chief

- Financial Officer of Dollar General

David M. Tehle Corporation, the Sole Member of the March 25, 201:
Registrant (Principal Financial and

Accounting Officer)

Director of Dollar General
- Corporation, the Sole Member of the March 25, 201
Raj Agrawal Registran

* Director of Dollar General

Corporation, the Sole Member of the March 25, 201.
Warren F. Bryant Registran

* Director of Dollar General

) Corporation, the Sole Member of the March 25, 201.
Michael M. Calbert Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: /s DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran
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Date
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2013

March 25,
2013

March 25,
2013

March 25,
2013

March 25,
2013
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgen Midwest, LLE thaly caused this Registration Statemen
to be signed on its behalf by the undersignedetio duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

DOLGEN MIDWEST, LLC
By: DG Strategic I, LLC, its Sole Memb
By: Dollar General Corporation, its Sole Meml|

By: /s/ DAVID M. TEHLE

Name David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* Director; Chairman of the Board and
Chief Executive Officer of Dollar
Richard W. Dreiling General Corporation, the Sole

Member of the Sole Member of the March 25, 201:

Registrant (Principal Executive
Officer)

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

March 25, 201.

Director of Dollar General
) Corporation, the Sole Member of the March 25, 201.
Raj Agrawal Sole Member of the Registre

*

Director of Dollar General
Corporation, the Sole Member of the March 25, 201
Warren F. Bryant Sole Member of the Registre
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Signature

Michael M. Calber

*

Sandra Cochran

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, I

*

David B. Rickard

*By: /sl DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
Sole Member of Registra

Director of Dollar General
Corporation, the Sole Member of the
Sole Member of the Registra

Director of Dollar General
Corporation, the Sole Member of the
Sole Member of the Registra

Director of Dollar General
Corporation, the Sole Member of the
Sole Member of the Registra

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran
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March 25,
2013

March 25,
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March 25,
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March 25,
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgencorp of New Ybr& has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on
March 25, 2013.

DOLGENCORP OF NEW YORK, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chi
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
*
Chief Executive Officer March 25,
Todd Vasos (Principal Executive Officer) 2013
* . . . .
Executive Vice President, Chief
- Financial Officer & Director Ma2r8;1325,
David M. Tehle (Principal Financial Officer
*
Treasurer March 25,
Barbara Springe (Principal Accounting Officer) 2013
*
Director Ma2r8;1325,
Susan S. Laniga
*
Director Ma2r8;1325,
Robert D. Ravene
*By: /s DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact

11-40
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Pursuant to the requirements of the Seesrfict of 1933, as amended, Dolgencorp of Texas,Has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on
March 25, 2013.

DOLGENCORP OF TEXAS, INC

By: /s/ JOHN W. FERAY

Name: John W. Fera
Title: Senior Vice President & Chief
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* . . .
Chief Executive Officer March 25,
(Principal Executive Officer) 2013

Steven R. Deckar

*

Senior Vice President & Chief

Financial Officer (Principal Financial M%r82325’
John W. Feray and Accounting Officer
*
Director Mazr82325,
Susan S. Laniga
*
Director M%r82325’
David M. Tehle
*
. March 25,
Director 2013

Robert D. Ravene

*By: /s/ JOHN W. FERAY

John W. Fera
Attorney-in-Fact

11-41
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Pursuant to the requirements of the Seesrfict of 1933, as amended, Dolgencorp, LLC hdg caused this Registration Statement to b
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

DOLGENCORP, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President and Ch
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* . . .
Chief Executive Officer March 25,
Todd Vasos (Principal Executive Officer) 2013

* Executive Vice President & Chief

- Financial Officer (Principal Financial Ma2r8;1325,
David M. Tehle Officer)
*
N March 25,
- reasurer 2013
Barbara Springe
*
Manager March 25,
James P. Smil 2013
*
Manager Ma2r8;1325,
Robert R. Stephens
*By: /s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seesriict of 1933, as amended, Dollar General Pasthas duly caused this Registration State
to be signed on its behalf by the undersignedetio duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2013.

DOLLAR GENERAL PARTNERS

By: DG STRATEGIC VI, LLC and DG
PROMOTIONS, INC., its General
Partners

By: /s/ JOHN W. FERAY

Name: John W. Fera'
Title: Senior Vice President &
Chief Financial Officel

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* Chief Executive Officer of DG
Strategic VI, LLC and DG
Steven R. Deckard Promotions, Inc., the General Partr March 25, 201:
of the Registrant (Principal Executive
Officer)

Senior Vice President and Chief
Financial Officer of DG Strategic VI,
John W. Feray LLC and DG Promotions, Inc., the
General Partners of the Registrant
(Principal Financial and Accounting
Officer)

March 25, 201.

Director of DG Promotions, Inc., a
General Partner of the Registrant

March 25, 201
Susan S. Laniga

*
Director of DG Promotions, Inc., a
General Partner of the Registrant

March 25, 201:
Robert D. Ravene
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Signature Title Date
* Director of DG Promotions, Inc., a
General Partner of the Registrant and
David M. Tehle Executive Vice President and Chief

Financial Officer of Dollar General ~ March 25, 201
Corporation, the Sole Member of DG

Strategic VI, LLC, a General Partner

of the Registrar

Director; Chairman of the Board and

) — Chief Executive Officer of Dollar

Richard W. Dreiling General Corporation, the Sole March 25, 201
Member of the DG Strategic VI, LLt

a General Partner of the Registr

Director of Dollar General

) Corporation, the Sole Member of the
Raj Agrawal DG Strategic VI, LLC, a General
Partner of the Registra

March 25, 201.

Director of Dollar General
Corporation, the Sole Member of the
Warren F. Bryant DG Strategic VI, LLC, a General
Partner of the Registra

March 25, 201.

Director of Dollar General

) Corporation, the Sole Member of the
Michael M. Calbert DG Strategic VI, LLC, a General
Partner of the Registra

March 25, 201.

Director of Dollar General
Corporation, the Sole Member of the
Sandra Cochran DG Strategic VI, LLC, a General
Partner of the Registra

March 25, 201:

Director of Dollar General

— Corporation, the Sole Member of the
Patricia Fili-Krushel DG Strategic VI, LLC, a General
Partner of the Registra

March 25, 201:
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Signature

Adrian Jones

William C. Rhodes, llI

David B. Rickard

*By: /s/ JOHN W. FERAY

John W. Feray
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
DG Strategic VI, LLC, a General
Partner of the Registra

Director of Dollar General
Corporation, the Sole Member of the
DG Strategic VI, LLC, a General
Partner of the Registra

Director of Dollar General
Corporation, the Sole Member of the
DG Strategic VI, LLC, a General
Partner of the Registra
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Pursuant to the requirements of the Seesrfict of 1933, as amended, Retail Property Imaests, LLC has duly caused this Registratiol
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on
March 25, 2013.

RETAIL PROPERTY INVESTMENTS, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
=lgnature Jdile 2ate

President (Chief Executive Officer) Ma2r82325,
Todd Vasos
* Vice President, Chief Financial March 25
) Officer & Manager (Principal 2013 '
David M. Tehle Financial Officer)
*
Treasurer (Principal Accounting March 25,
Barbara Springe Officer) 2013
*
Manager March 25,
Anita C. Elliott 2013
*By: /s DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seearfct of 1933, as amended, Retail Risk Solutibh€; has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on

March 25, 2013.

RETAIL RISK SOLUTIONS, LLC

By: Dollar General Corporation, its Sole

Member

By: /s/ DAVID M. TEHLE

Name:
Title:

David M. Tehle
Executive Vict
President & Chie
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the

capacities indicated on March 25, 2013.

Signature

Richard W. Dreiling

David M. Tehle

Raj Agrawal

*

Warren F. Bryant

*

Michael M. Calbert

Title

Date

Director; Chairman of the Board and
Chief Executive Officer of Dollar

General Corporation, the Sole

March 25, 2013

Member of the Registrant (Principal

Executive Officer,

Executive Vice President and Chief

Financial Officer of Dollar General

Corporation, the Sole Member of the March 25, 2013
Registrant (Principal Financial and

Accounting Officer)

Director of Dollar General

Corporation, the Sole Member of the March 25, 2013

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 2013

Registran

Director of Dollar General

Corporation, the Sole Member of the March 25, 2013

Registran
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Signature

Sandra Cochra

*

Patricia Fili-Krushel

*

Adrian Jones

*

William C. Rhodes, Il

*

David B. Rickard

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran

Director of Dollar General
Corporation, the Sole Member of the
Registran
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Pursuant to the requirements of the Seearfict of 1933, as amended, South Boston FF&E, be€ duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Glettsville, State of Tennessee, on

March 25, 2013.

SOUTH BOSTON FF&E, LLC
By: Sur-Dollar L.P., its Sole Membe

By: South Boston Holdings, Inc., its Sole
General Partne

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief
Financial Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the

capacities indicated on March 25, 2013.

Signature

Todd Vasos

*

David M. Tehle

Anita C. Elliott

*By: I/s/ DAVID M. TEHLE

David M. Tehle
Attorney-in-Fact

Title Date

President (Principal Executive

Officer) March 25, 2013

Vice President & Chief Financial

Officer of Registrant and Director of

South Boston Holdings, Inc., the

General Partner of Sun-Dollar L.P., March 25, 2013
the Sole Member of Registrant

(Principal Financial and Accounting

Officer)

Director of South Boston

Holdings, Inc., the General Partne
Sun-Dollar, L.P., the Sole Member
of Registran

March 25, 2013
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Pursuant to the requirements of the Seesrfict of 1933, as amended, South Boston Holdiimgs,has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2013.

SOUTH BOSTON HOLDINGS, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Vice President & Chief Financial
Officer

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanksgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date

President (Chief Executive Officer) Ma2r8;1325,
Todd Vasos
* . . . . .
Vice President, Chief Financial
- Officer & Director (Principal Ma2r8;1325,
David M. Tehle Financial Officer)
*
Treasurer (Principal Accounting March 25,
Barbara Springe Officer) 2013
*
Director Ma2r8;1325,
Anita C. Elliott
*By: /s DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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Pursuant to the requirements of the Seesrfict of 1933, as amended, Sun-Dollar, L.P. hég chused this Registration Statement to be
signed on its behalf by the undersigned, theredutyp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2013.

SUN-DOLLAR, L.P.

By: South Boston Holdings, Inc., its Sole
General Partne

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief
Financial Officer

Pursuant to the requirements of the Seearict of 1933, this registration statement hantmgned by the following persons in the
capacities indicated on March 25, 2013.

Signature Title Date
* President of South Boston
Holdings, Inc., Sole General Partner  March 25,
Todd Vasos of the Registrant (Chief Executive 2013
Officer)

Vice President, Chief Financial
Officer & Director of South Boston

David M. Tehle Holdings, Inc., Sole General Partner Mazr8;1325,
of the Registrant (Principal Financial
Officer)

Treasurer of South Boston

i Holdings, Inc., Sole General Partner  March 25,
Barbara Springer of the Registrant (Principal 2013
Accounting Officer)

Director of South Boston

: ) Holdings, Inc., Sole General Partner M%r82325’
Anita C. Elliott of the Registrar
*By: /s/ DAVID M. TEHLE
David M. Tehle

Attorney-in-Fact
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EXHIBIT INDEX

Exhibit
Number Description
1.1 Form of Underwriting Agreement for securities régied hereby

4.1 Amended and Restated Charter of Dollar General @atjpn (incorporated by reference to
Exhibit 3.1 to Dollar General Corporation's Curr&eport on Form 8-K dated
November 18, 2009, filed with the SEC on Novemlir2D09).

4.2 Amended and Restated Bylaws of Dollar General Qe (incorporated by reference to
Exhibit 3.2 to Dollar General Corporation's Curr&eport on Form 8-K dated
November 18, 2009, filed with the SEC on Novemlt&r2D09).

4.3 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 owvéober 18, 2009

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

4.5 Form of Charter Amendmen

4.€ Indenture, dated as of July 12, 2012, between bG@&neral Corporation and U.S. Bank
National Association (incorporated by referenc&xdibit 4.1 to Dollar Gener:
Corporation's Current Report on Form 8-K dated 12ly2012, filed with the SEC on
July 17, 2012)

4.7 Form of Warrant Agreemen
4.8 Form of Warrant Certificate
4.2 Form of Unit Agreement
4.1C Form of Unit*
4.11 Form of Stock Purchase Contract Agreeme
4.1z Form of Stock Purchase Contra
4.1% Form of Depositary Agreement for Depositary Sha
4,14 Form of Depositary Receip
5.1 Opinion of Baker, Donelson, Bearman, Caldwell & Bawvitz, PC**

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

23.1 Consent of Independent Registered Public Accourking**
23.z Consent of Baker, Donelson, Bearman, Caldwell &Bwiitz, PC (included in Exhibit 5.1
24.1 Powers of Attorney**

25.1 Form T-1 Statement of Eligibility and Qualificatiari the Trustee under the Trust Indenture
Act of 1939 for the Debt Securities

* To be filed, if necessary, by amendment or asxdribit to a Current Report on Form 8-K and incwgted by reference
herein.



xx Filed herewith
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Exhibit 5.1

AR DONELSON ALY

BEARMAN, CALDWELL 8 BERKOWITZ, PC MEMPHIS, TENNESSEE 381C

PHONE: 901.526.200(
FAX: 901.577.230

www.bakerdonelson.col
March 25, 2013

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

RE: Shelf Registration Statement of Dollar General @ostion on Form S-3
Ladies and Gentlemen:

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”) arehtth of the entities listed on
Schedule | hereto (individually, a “Subsidiary” ardllectively, the “Subsidiariesih connection with the authorization of the issumaod sal
from time to time, on a delayed basis, of (i) skaEthe Company’s common stock, par value $0.&8f%pare (the “Common Stock”);

(i) shares of the Company’s preferred stock (tReeferred Stock”), in one or more series; (iii) dgipary shares of the Company representing
fractional interests in Preferred Stock of anyes(the “Depositary Shares”) that will be represdrty depositary receipts (“Depositary
Receipts”) issued pursuant to one or more depgsitgreements (each, a “Depositary Agreemdmtjveen the Company and a depositary
named therein (the “Depositary”); (iv) debt sedastof the Company (the “Debt Securitiesi) one or more series that will be issued under
or more indentures (each, an “Indenture”) betwbdenGompany and a trustee to be named therein Tilustee”); (v) guarantees of the Debt
Securities (the “Guarantees”) made by one or mbtheoSubsidiaries listed as co-registrants inRbgistration Statement (individually, a
“Guarantor” and, collectively, the “Guarantors'yj)(warrants to purchase Common Stock, PreferrediSiDepositary Shares or Debt
Securities (the “Warrants”) that will be issued andne or more warrant agreements (each, a “Watgrgement”) between the Company and
a warrant agent to be named therein (the “Warrg®@r); (vii) stock purchase contracts to purch@senmon Stock or Preferred Stock as may
be designated at the time of the offering at artutlate or dates (the “Stock Purchase Contradtat)vill be issued under one or more stock
purchase contract agreements (each, a “PurchageaCiofigreement”) between the Company and a stackh@ase contract agent to be named
therein (the “Purchase Contract Agent”); and (wiiijits consisting of one or more of the securitiescribed in clauses (i) through (vii) above,
debt obligations of a third party, including U.Se#&sury securities or any combination of the fomeg¢the “Units”), that will be issued under
one or more unit agreements (each, a “Unit Agre¢inbratween the Company and a unit agent to be déirerein (the “Unit Agent”), in each
case as contemplated by the registration stateomeRbrm S-3 (including the prospectus constitutirgart thereof (the “Prospectus”)) to which
this opinion letter has been filed as an




exhibit (the “Registration Statement”). The Comn&8iock, Preferred Stock, Depositary Shares, Deti8ees, Guarantees, Warrants, Stock
Purchase Contracts and Units are collectively refeto herein as the “Securities.” The Securitiey be offered and sold from time to time
pursuant to Rule 415 under the Securities Act @3]1%s amended (the “Securities Act”), at whichetiinis contemplated that the Prospectus
will be supplemented in the future by one or mangmements to the Prospectus (each, a “Prospeapdednent”).

In rendering our opinions set forth below, we heexdewed such corporate documents and recordsed@tmpany and the Guarant
such certificates of public officials and such othmatters as we have deemed necessary or appeofmigiurposes of this opinion letter. As to
facts material to the opinions and assumptionsesgad herein, we have relied upon oral and writtatements and representations of officers
and other representatives of the Company and tleegBators. We also have assumed that (i) all dontsrsubmitted to us as originals are
authentic; (ii) all signatures are genuine; (illydocuments submitted to us as certified, confatmephotostatic copies conform to the authe
original documents; and (iv) all natural persongehtine requisite legal capacity.

Based on the foregoing, and subject to the furissumptions, limitations and qualifications settfdrerein, we are of the opinion tF

1. The Common Stock (including any Common Stock ds$ped: (i) upon the exchange or conversion of hayes of Preferred Stock
that are exchangeable or convertible into CommonkSi(ii) upon the exercise of any duly issued \@ats exercisable for Common
Stock, (iii) upon the exchange or conversion of Ci&kcurities which are exchangeable or converiititeCommon Stock,
(iv) pursuant to a Stock Purchase Contract or @ aomponent of a Unit), upon issuance and dglioEcertificates (or book-entry
notation if uncertificated) for such Common Stogaiast payment therefor of such lawful consideratie the Company’s Board of
Directors (the “Board”) (or a duly authorized contte@é thereof) may determine, will be validly issutdly paid and non-assessable.

2. The Preferred Stock (including any Preferred Sthdly issued: (i) upon the exchange or conversioanyfshares of Preferred Stock
that are exchangeable or convertible into anotbees of Preferred Stock, (ii) upon the exercisarof duly issued Warrants
exercisable for Preferred Stock, (iii) upon theteatmye or conversion of Depositary Shares or Dettii8ies that are exchangeable or
convertible into Preferred Stock, (iv) pursuanatStock Purchase Contract or (v) as a componemtiit), upon issuance and
delivery of certificates (or book-entry notatioruificertificated) for such Preferred Stock agaimagtpent therefor of such lawful
consideration as the Board (or a duly authorizedrodtee thereof) may determine, will be validlyuss, fully paid and non-
assessable.

3. The Depositary Receipts evidencing Depositary Shéneluding any Depositary Shares duly issuedign the exercise of any duly
issued Warrants exercisable for Depositary Sharég as a component of a Unit), upon receipt iy Company of such lawful

2




consideration therefor as the Board (or an autedrcommittee thereof) may determine, will be vglidsued, and will entitle the
holders thereof to the rights specified in the Bafaoy Shares that they represent and in the Depgghgreement pursuant to which
they are issued.

The Debt Securities (including any Debt Securitiely issued: (i) upon the exercise of any duly é&gsWarrants exercisable for Debt
Securities or (i) as a component of a Unit), upgsuance and delivery of certificates (or booksenttation if uncertificated) for such
Debt Securities against payment therefor of sueffuleconsideration as the Board (or a duly autredtizommittee thereof) may
determine, will be validly issued and constitutgdk valid and binding obligations of the Compaagforceable in accordance with
their terms.

The Warrants (including any Warrants duly issued asmponent of a Unit) upon their issuance anel®i of certificates (or book-
entry notation if uncertificated) for such Warraatminst payment therefor of such lawful considensas the Board (or a duly
authorized committee thereof) may determine, valMalidly issued and constitute legal, valid amitibig obligations of the Compai
enforceable in accordance with their terms.

The Stock Purchase Contracts (including any StackHse Contracts duly issued as a component ofty Upon receipt by the
Company of such lawful consideration therefor &Blbard (or an authorized committee thereof) magrdgne, will constitute valid
and binding obligations of the Company, enforceabkeccordance with their terms.

The Units, upon receipt by the Company of such ldednsideration therefor as the Board (or an aighd committee thereof) may
determine, will constitute valid and binding obligas of the Company, enforceable in accordanchk thigir terms.

The Guarantees, upon their issuance and delivergurcently with the underlying Debt Securities (uding any Guarantees duly
issued as a component of a Unit) against paymersiich Guarantees of such lawful consideratiom@®bard (or a duly authorized
committee thereof) may determine, will be validdgued and constitute legal, valid and binding eliagns of the Guarantors that are
parties to the Guarantees, enforceable in accoedaiih their terms.

In rendering the foregoing opinions, we have asslithat: (i) the Registration Statement, and anyradtmeents thereto, shall have

become effective under the Securities Act (and meithain effective at the time of issuance of angusiges thereunder); (ii) a Prospectus
Supplement describing each class or series of Bieswffered pursuant to the Registration Statdirterthe extent required by applicable law
and relevant rules and regulations of the Secaréiel Exchange Commission (the “Commission”), bélltimely filed with the Commission;
(iii) the definitive terms of each class or seéSecurities shall have been established in aecma with resolutions duly adopted by the B
(or an authorized committee thereof) (each, a “Basstion”) (and, in the case of any Guarantor, iy board of
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directors of the respective Guarantor (or comparabbceedings of the managing board or entity gfGunarantor that is not a corporation)),
Company’s Amended and Restated Charter (the “Qfiperd applicable law; (iv) the Company will issaed deliver the Securities in the
manner contemplated by the Registration Staterttem®rospectus, the applicable Prospectus Supptendrany applicable underwriting,
purchase or similar agreement and any SecuritsesiBe upon conversion, exchange or exercise obtmgy Security, will have been
authorized and reserved for issuance, in eachweidisia the limits of the then remaining authoriZaat unreserved and unissued amounts of
such Securities; (v) the total number of shareSBahmon Stock and Preferred Stock issuable (inctudpon conversion, exchange or exercise
of any other Security) will not exceed the totahmher of shares of Common Stock and Preferred Stxcie case may be, that the Compal
then authorized to issue under its Charter; (\@)Bloard Action authorizing the Company to issuéradind sell the Securities will have been
adopted by the Board (or an authorized committeeethf) and will be in full force and effect at tithes at which the Securities are offered or
sold by the Company; and (vii) all Securities Wi issued in compliance with applicable federal state securities laws.

With respect to any Securities consisting of ameseof Preferred Stock, we have further assumatappropriate articles of
amendment to the Charter establishing the desmmatpreferences, rights and other terms of sudbssef Preferred Stock being issued and
delivered shall have been duly approved by the aad filed with and accepted for record by ther&tacy of State of the State of Tennessee

With respect to any Securities consisting of DefaogiShares, we have further assumed that: (i) Begfositary Shares will be issued
and delivered after due authorization, executiah @eglivery by the Company of a Depositary Agreemapproved by us, relating to the
Depositary Shares; (ii) such Depositary Sharesheilissued after the Company deposits with the Biepg shares of the Preferred Stock to b
represented by such Depositary Shares that areraeéti, validly issued and fully paid as contemgdiaby the Registration Statement, the
Prospectus, the applicable Prospectus SupplemdrtharDepositary Agreement; (iii) the Depositanc&ipts shall have been duly executed,
issued and delivered in accordance with the prorgsbf such Depositary Agreement(s); (iv) such Bépoy Receipts and the related
Depositary Agreement(s), as executed and delivel@dpt violate any law applicable to the Companyesult in a default under or breach of
any agreement or instrument binding upon the Compamd (v) such Depositary Receipts and the relBesgbsitary Agreement(s), as exect
and delivered, comply with all requirements andriettons, if any, applicable to the Company, iryaase whether imposed by any court or
governmental or regulatory body having jurisdictarer the Company.

With respect to any Securities consisting of DedtuBities and related Guarantees, we have furgsemaed that (i) an Indenture
relating to such Debt Securities and related Guaeamnshall have been duly authorized, executedielngered on behalf of the Company;
(ii) all terms of such Debt Securities not providedin such Indenture shall have been establigh@dcordance with the provisions of the
Indenture and reflected in appropriate documemaijaproved by us and, if applicable, executed &thigeted by the Company and the Trus
(ii) such Debt Securities and related Guarantbéed bave been duly executed, authenticated, issued
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and delivered in accordance with the provisionsumh Indenture; (iv) such Debt Securities and edl&uarantees, as executed and delivered
do not violate any law applicable to the CompantherGuarantors or result in a default under oadieof any agreement or instrument binc
upon the Company or such Guarantors; and (v) st Becurities, as executed and delivered, comiplyail requirements and restrictions, if
any, applicable to the Company, and the Guaranésesxecuted and delivered, comply with all requésts and restrictions, if any, applicable
to the Guarantors, in any case whether imposedhpygaurt or governmental or regulatory body hayjimgsdiction over the Company or such
Guarantors.

With respect to any Securities consisting of Wasawe have further assumed that (i) such Warnaitt®e issued and delivered after
due authorization, execution and delivery by then@any of a Warrant Agreement, approved by us,ingldd the Warrants; (ii) all terms of
such Warrants shall have been established in a@aoedwith the provisions of such Warrant Agreemgn{ii) such Warrants shall have been
duly executed, issued and delivered in accordaiittetie provisions of such Warrant Agreement(s)) $uch Warrants and the related War
Agreement(s), as executed and delivered, do ntateiany law applicable to the Company or resu#t default under or breach of any
agreement or instrument binding upon the Compamg;(a) such Warrants and the related Warrant Agese(m), as executed and delivered,
comply with all requirements and restrictions,rifyaapplicable to the Company, in any case whéathposed by any court or governmental or
regulatory body having jurisdiction over the Conypan

With respect to any Securities consisting of StBakchase Contracts, we have further assumed Jsatd Stock Purchase Contracts
will be issued and delivered after due authorizgtexecution and delivery by the Company of a PaseiContract Agreement, approved by us
relating to the Stock Purchase Contracts; (iijeatns of such Stock Purchase Contracts shall hese bstablished in accordance with the
provisions of such Purchase Contract Agreemerii)such Stock Purchase Contracts shall have liedgnexecuted, issued and delivered in
accordance with the provisions of such Purchasdr&@cnAgreement(s); (iv) such Stock Purchase Cotgrand the related Purchase Contract
Agreement(s), as executed and delivered, do ntateiany law applicable to the Company or resudt @efault under or breach of any
agreement or instrument binding upon the Compamy;(a) such Stock Purchase Contracts and the deRuechase Contract Agreement(s), as
executed and delivered, comply with all requireraeamtd restrictions, if any, applicable to the Conypén any case whether imposed by any
court or governmental or regulatory body havingsjgiction over the Company.

With respect to any Securities consisting of Units,have further assumed that (i) each componesuiaf Units will be authorized,
validly issued and fully paid (to the extent apabte) as contemplated by the Registration Statearahthe applicable Unit Agreement, if any;
(i) such Units will be issued and delivered affele authorization, execution and delivery by thenBany of a Unit Agreement relating to the
Units; (iii) all terms of such Units shall have besstablished in accordance with the provisionsuch Unit Agreement(s); (iv) such Units shall
have been duly executed, issued and deliveredciordance with the provisions of such Unit Agreert@n{v) such Units and the related Unit
Agreement(s), as executed and delivered, do n@ateiany law applicable to the Company or resudt @efault under or breach of any
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agreement or instrument binding upon the Compamy;(a) such Units and the related Unit Agreem@nts executed and delivered, comply
with all requirements and restrictions, if any, liggble to the Company, in any case whether impdseahny court or governmental or
regulatory body having jurisdiction over the Comypan

To the extent that the obligations of the Compamgen a Depositary Agreement may be dependent dnreatters, we further have
assumed for purposes of this opinion letter thatDkpositary under each Depositary Agreement @ulg organized, validly existing and in
good standing under the laws of its jurisdictioroafanization; (ii) is duly qualified to engageaiativities contemplated by such Depositary
Agreement; (iii) has duly authorized, executed delivered such Depositary Agreement and such Depgshgreement constitutes the legally
valid and binding obligation of such Depositary@utable against such Depositary in accordanceitsiterms; (iv) is in compliance, with
respect to acting as a trustee under such Deppsgitaeement, with all applicable laws and regulagicand (v) has the requisite organizational
and legal power and authority to perform its oliigas under such Depositary Agreement.

To the extent that the obligations of the Compang Guarantor under an Indenture may be dependesiich matters, we further
have assumed for purposes of this opinion lettrttie Trustee under each Indenture (i) is dulaoized, validly existing and in good stand
under the laws of its jurisdiction of organizatidi) is duly qualified to engage in activities acemplated by such Indenture; (iii) has duly
authorized, executed and delivered such Indentutesach Indenture constitutes the legally valid bimdling obligation of such Trustee
enforceable against such Trustee in accordanceitwiterms; (iv) is in compliance, with respectiting as a trustee under such Indenture,
all applicable laws and regulations; and (v) hasrtguisite organizational and legal power andaitthto perform its obligations under such
Indenture.

To the extent that the obligations of the Compamgen any Warrant or Warrant Agreement may be deg@nmh such matters, we
further have assumed for purposes of this opirettier that the Warrant Agent under each Warraneégrent (i) is duly organized, validly
existing and in good standing under the laws glitisdiction of organization; (ii) is duly qualéd to engage in the activities contemplated by
such Warrant Agreement; (iii) has duly authorizexkcuted and delivered such Warrant Agreement actd \&arrant Agreement constitutes
legally valid and binding obligation of such Warr@mgent enforceable against such Warrant Agentaoedance with its terms; (iv) is in
compliance, with respect to acting as a WarrantmAgader such Warrant Agreement, with all appliedblvs and regulations; and (v) has the
requisite organizational and legal power and aitthty perform its obligations under such Warramgrédement.

To the extent that the obligations of the Compamgen any Stock Purchase Contracts or Purchasedcoitgreement may be
dependent on such matters, we further have asstonpdrposes of this opinion letter that the Pusgh@ontract Agent under each Purchase
Contract Agreement (i) is duly organized, validkisting and in good standing under the laws ofutsdiction of organization; (i) is duly
qualified to engage in the activities contempldigguch Purchase Contract Agreement; (iii) has dulirorized, executed and delivered such
Purchase




Contract Agreement and such Purchase Contract Agneeconstitutes the legally valid and binding gation of such Purchase Contract Ac
enforceable against such Purchase Contract Agerticiordance with its terms; (iv) is in complianeith respect to acting as a Purchase
Contract Agent under such Purchase Contract Agreemth all applicable laws and regulations; amgHas the requisite organizational and
legal power and authority to perform its obligasamder such Purchase Contract Agreement.

To the extent that the obligations of the Compamgen any Unit or Unit Agreement may be dependergumin matters, we further
have assumed for purposes of this opinion lettrttie Unit Agent under each Unit Agreement (9udy organized, validly existing and in
good standing under the laws of its jurisdictioroajanization; (ii) is duly qualified to engagetire activities contemplated by such Unit
Agreement; (iii) has duly authorized, executed delivered such Unit Agreement and such Unit Agregreenstitutes the legally valid and
binding obligation of such Unit Agent enforceabggist such Unit Agent in accordance with its tergivg is in compliance, with respect to
acting as a Unit Agent under such Unit Agreemeitt) @l applicable laws and regulations; and (V3 e requisite organizational and legal
power and authority to perform its obligations unsiech Unit Agreement.

The opinions set forth in numbered paragraphs@ititr 8 above are subject to the following excepgtitimitations and qualification
(i) the effect of bankruptcy, insolvency, reorgatian, arrangement, moratorium, fraudulent convegafraudulent transfer and other similar
laws relating to or affecting the rights of cred#o(ii) the effect of general principles of equfiigcluding, without limitation, concepts of
materiality, reasonableness, good faith and faatidg and the possible unavailability of speciferformance, injunctive relief and other
equitable remedies), regardless of whether considi@ra proceeding at law or in equity, and (hi¢ effect of public policy considerations that
may limit the rights of the parties to obtain fuethremedies.

This opinion letter has been prepared solely farrygse in connection with the transmitting forrfgi of the Registration Statement on
the date of this opinion letter and should not betgd in whole or in part or otherwise be refeti@chor filed with or furnished to any
governmental agency or other person or entity, autlour prior written consent.

We hereby consent to the filing of this opiniortdetwith the Commission as an exhibit to the Regii&in Statement in accordance
with the requirements of Item 601(b)(5) of RegulatSK under the Securities Act and to the referenaautcfirm therein and in the Prospec
and any Prospectus Supplement under the captiagatlMatters.” In giving such consent, we do natréby admit that this firm is within the
category of persons whose consent is required udeletion 7 of the Securities Act or the rules agllations of the Commission thereunder.

Very truly yours,
/sl Baker, Donelson, Bearman, Caldwell & BerkowRg;

7




DC Financial, LLC

DG eCommerce, LLC

DG Logistics, LLC

DG Louisiana, LLC

DG Promotions, Inc.

DG Retall, LLC

DG Strategic I, LLC

DG Strategic Il, LLC

DG Strategic VI, LLC

DG Strategic VII, LLC

DG Strategic VIII, LLC

DG Transportation, Inc.
Dolgen I, Inc.

Dolgen Il, Inc.

Dolgen lil, 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.

Schedule |
to
Opinion of Baker, Donelson, Bearman, Caldwell & Bewvitz, PC

Subsidiaries




Dollar General Corporation
Ratio of Earnings to Fixed Charges, Combined Figbdrges and Preferred Stock Dividends(1)

Fiscal Year Ended

Exhibit 12.1

January 30, January 29, January 28, February 3, February 1,
2009 2010 2011 2012(2) 2013
Earnings(3)
Income before income tax $ 194 % 552.1 $ 985.C $ 1,225 % 1,497 ..
Fixed Charges, exclusive of capitalized inte 513.7 505.7 471. 437. 409.1
$ 708.1 $ 1,057.¢ $ 1,456 $ 1,663.C $ 1,906.!
Fixed Charges(3
Interest charged to exper $ 391¢ % 3457 % 274 % 205.C % 127.¢
Interest factor on rental expense 121.¢ 160.( 197.: 232. 281.2
513.7 505.% 471.k 437.7 409.]
Interest capitalize = — — 195 0.€
$ 513.7 $ 505.7 $ 4718 $ 439.2 $ 409.%
Ratio of earnings to fixed charg 1.4x 2.1x 3.1x 3.8x 4.7x

(1) During the periods indicated, we had no outstandhmyes of preferred stock. Accordingly, our histgrratio of earnings to fixed
charges, combined fixed charges and preferred stivadends is the same as our ratio of earnindixéal charges in all periods.

(2) The fiscal year ended February 3, 2012 was conpn§&3 weeks.

(3) For purposes of computing the ratio of earningxd charges, (a) earnings consist of income Jlbefore income taxes, plus fixed
charges less capitalized expenses related to iedieb$s (amortization expense for capitalized iatésenot significant) and (b) fixed
charges consist of interest expense (whether eggesrscapitalized), the amortization of debt issgarosts and discounts related to

indebtedness, and the interest portion of rent rsge

(4) The portion of rent expense representative of é&steis based on the present value of the futuselpayments discounted at 10%.




Exhibit 23.1

Consent of Independent Registered Public Accourking

We consent to the reference to our firm under #mion “Experts” in the Registration Statement (R@-3) and related Prospectus of Dollar
General Corporation for the registration of its @Goam Stock, Preferred Stock, Debt Securities, DepsEhares, Warrants, Stock Purchase
Contracts, Units and Guarantees of Debt Secustiesto the incorporation by reference therein afreports dated March 25, 2013, with

respect to the consolidated financial statemenBodiar General Corporation, and the effectiverefdaternal control over financial reporting

of Dollar General Corporation, included in its AmhiReport (Form 10-K) for the year ended FebruargQ1l 3, filed with the Securities and
Exchange Commission.

/sl Ernst & Young LLF

Nashville, Tennesse
March 25, 201




EXHIBIT 24.1
POWERS OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that the undersignedtheir capacities as directors and/or officerBollar General Corporation and/or
certain of its subsidiaries as set forth beneatir Signatures below (collectively the “Registrdhtdo hereby constitute and appoint David M.
Tehle, Susan S. Lanigan and John W. Feray, or fithem, the true and lawful attorneys-in-fact agerats of the undersigned, with full power
of substitution and resubstitution, for me and ywmame, place and stead, to sign in any and a#laiies (including, without limitation, the
capacities listed below) the registration statemamy and all amendments (including post-effectimeendments) to the registration statement
and any and all successor registration stateméie dRegistrants, and to file the same, with glikits thereto, and all other documents in
connection therewith, with the Securities and ExgfgaCommission, and hereby grant to such attorimefaet and agents, and each of them,
full power and authority to do and perform each anery act and thing requisite and necessary tiobe to enable the Registrants to comply
with the provisions of the Securities Act of 1988,amended, and all the requirements of the Sesuaihd Exchange Commission, as fully to
all intents and purposes as the undersigned migtdwdd do in person, hereby ratifying and confimmall that said attorneys-in-fact and
agents, or any of them, or their or his substitutesy lawfully do or cause to be done by virtuecloér

/s/ RAJ AGRAWAL

Name: RajAgrawal

Title: Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/sl WARREN F. BRYANT

Name: Warren F. Bryan

Title: Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of @ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/s/ MICHAEL M. CALBERT

Name: Michael M. Calber

Title: Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of @ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC




/sl SANDRA COCHRAN

Name:

Title:

Sandra Cochra

Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/s/ RICHARD DREILING

Name:

Title:

Richard Dreiling

Director; Chairman of the Board and Chief Executive
Officer of Dollar General Corporation, the Managing
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/s/ PATRICIA FILI-KRUSHEL

Name:

Title:

Patricia Fil-Krushel

Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic I, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of @ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/s/ ADRIAN JONES

Name:

Title:

Adrian Jone:

Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC




/s/ WILLIAM C. RHODES, llI

Name:
Title:

William C. Rhodes, Il

Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC

/s/ DAVID B. RICKARD

Name:
Title:

David B. Rickarc

Director of Dollar General Corporation, the Managin
Member of DC Financial, LLC; the Sole Member of DG
eCommerce, LLC, DG Strategic |, LLC, DG Stratedic |
LLC, DG Strategic VI, LLC, a General Partner of @ol
General Partners, DG Strategic VII, LLC, DG Strateg
VIII, LLC, Dolgen California, LLC and Retail Risk
Solutions, LLC; and the Sole Member of the Sole Mem
of Dolgen Midwest, LLC




/s/ DAVID M. TEHLE

Name:
Title:

David M. Tehle

Executive Vice President and Chief Financial Offiok
Dollar General Corporation, Dolgencorp, LLC and DG
Logistics, LLC, and Director of DG Transportatidng., the
Sole Member of DG Logistics, LL

Executive Vice President and Chief Financial Offiog
Dollar General Corporation, the Managing MembebD Gf
Financial, LLC and DG eCommerce, LLC; the Sole Mer
of DG Strategic I, LLC, DG Strategic I, LLC, DGrategic
VI, LLC, a General Partner of Dollar General Parsn®G
Strategic VII, LLC, DG Strategic VIII, LLC, Dolgen
California, LLC and Retail Risk Solutions, LLC; attte
Sole Member of the Sole Member of Dolgen MidwestCL

Director of DG Promotions, Inc., a General PartwfeDollar
General Partners and the Sole Member of DG Rétadl,
and of Dolgencorp of Texas, Ir

Executive Vice President, Chief Financial Officada
Director of DG Transportation, Inc., Dolgen I, InDolgen
I, Inc., Dolgen lll, Inc. and Dolgencorp of New Mg Inc.

Vice President, Chief Financial Officer and Managkr
Retail Property Investments, LL

Vice President, Chief Financial Officer and Diraobd
South Boston Holdings, Inc., the Sole General Rarf
Sun-Dollar L.P., the Sole Member of South Bosto&EF
LLC




/s/ STEVEN R. DECKARL

Name:

Title:

Steven R. Deckar
President of DG Louisiana, LL

Chief Executive Officer of DG Promotions, Inc. and
Dolgencorp of Texas, Ini

Chief Executive Officer of DG Retail, LLC, DG Stegfic

VI, LLC and DG Promotions, Inc., the General Parns
Dollar General Partne

/s/ ANITA C. ELLIOTT

Name:

Title:

Anita C. Elliott
Manager of Retail Property Investments, L

Director of South Boston Holdings, Inc., the Solen@ral

Partner of Sun-Dollar, L.P., the Sole Member oft8ou
Boston FF&E, LLC

/s/ JOHN W. FERAY

Name:

Title:

John W. Fera

Senior Vice President and Chief Financial OfficeD&
Louisiana, LLC, DG Promotions, Inc., and Dolgencofp
Texas, Inc

Senior Vice President and Chief Financial OfficED&G

Strategic VI, LLC and DG Promotions, the Generatiiras
of Dollar General Partners, and DG Retail, L

/s SUSAN S. LANIGAN

Name:

Title:

Susan S. Laniga

Director of Dolgen I, Inc., Dolgen I, Inc., DolgeH, Inc.,
Dolgencorp of New York, Inc., Dolgencorp of Texhx;.,
DG Transportation, Inc., the Sole Member of DG Istigs,
LLC, and DG Promations, Inc., a General Partneédalfar
General Partners and the Sole Member of DG Rétad,




/s/ ROBERT D. RAVENEF

Name: Robert D. Ravene

Title: Director of Dolgen I, Inc., Dolgen I, Inc., DolgeH, Inc.,
Dolgencorp of New York, Inc., Dolgencorp of Texax;.,
DG Transportation, Inc., the Sole Member of DG lstigs,
LLC and DG Promotions, Inc., a General Partner olfdd
General Partners and the Sole Member of DG Réiad,
/sl JAMES P. SMIT¢

Name: James P. Smii

Title: Manager of DG Louisiana, LLC and Dolgencorp, L
/s/ BARBARA SPRINGEF

Name: Barbara Springe

Title: Treasurer of DG Logistics, LLC, DG Louisiana, LLRG
Transportation, Inc., Dolgen I, Inc., Dolgen licinDolgen
[1l, Inc., Dolgencorp of New York, Inc., DolgencqrpLC,
Retail Property Investments, LLC and South Boston
Holdings, Inc., Sole General Partner of -Dollar, L.P.
/sl ROBERT R. STEPHENSO

Name: Robert R. Stephensc

Title: Manager of DG Louisiana, LLC and Dolgencorp, L
/s/ TODD VASOS

Name: Todd Vaso:

Title: Chief Executive Officer and Chief Manager of DG

Logistics, LLC

Chief Executive Officer of DG Transportation, InDglgen
[, Inc., Dolgen I, Inc., Dolgen lll, Inc., Dolgent of New
York, Inc. and Dolgencorp, LLt

President of Retail Property Investments, LLC, 8Sout
Boston FF&E, LLC and South Boston Holdings, In@leS
General Partner of S-Dollar, L.P.




Exhibit 25.1

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)(2d

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
333 Commerce Street, Suite 800
Nashville, TN 37201
(615) 251-0733
(Name, address and telephone number of agentrdcse

Dollar General Corporation

(Issuer with respect to the Securities)

Tennesset 61-0502302

(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of Principal Executive Office (Zip Code)

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




Exact Name of Registrant a:

TABLE OF ADDITIONAL OBLIGORS

State or Other

Telephone Number,
Including Area
Code, of

Specified Jurisdiction of I.R.S. Employer Address, Including Zip Code, of Registrant’s

in its Charter (or Other Incorporation Identification Registrant’s Principal Executive Principal Executive
Organizational Document) or Organization Number Offices Offices

DC Financial, LLC Tennessee N/A 100 Mission Ridge, Goodlettsvil 615-855-4000

TN 37072

DG eCommerce, LLC Tennessee 27-2199273 100 Mission Ridge, Goodlettsuvil 615-855-4000
DG Logistics, LLC Tennessee 62-1805098 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
DG Louisiana, LLC Tennessee 46-1808675 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
DG Promotions, Inc. Tennessee 62-1792083 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
DG Retall, LLC Tennessee 36-4577242 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000
DG Strategic I, LLC Tennessee 26-4507991 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
DG Strategic I, LLC Tennessee 26-4508076 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
DG Strategic VI, LLC Tennessee 27-2199673 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
DG Strategic VII, LLC Tennessee 27-2199597 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000
DG Strategic VIII, LLC Tennessee 27-2199514 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
DG Transportation, Inc. Tennessee 37-1517488 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
Dolgen I, Inc. Tennessee 26-4508189 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
Dolgen Il, Inc. Tennessee 26-4508236 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000
Dolgen lil, Inc. Tennessee 26-4508282 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
Dolgen California, LLC Tennessee 27-2199414 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
Dolgen Midwest, LLC Tennessee 26-4508134 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
Dolgencorp of New York, Inc. Kentucky 62-1829863 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000
Dolgencorp of Texas, Inc. Kentucky 61-1193136 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
Dolgencorp, LLC Kentucky 61-0852764 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
Dollar General Partners Kentucky 61-1193137 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
Retail Property Investments, LLC Delaware 27-3334742 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000
Retail Risk Solutions, LLC Tennessee 26-1644044 -1rONOs|\ZI?s7s?on Ridge, Goodlettsvil 615-855-4000
South Boston FF&E, LLC Delaware 26-0411224 IONOSI\;iOsTs?on Ridge, Goodlettsvil 615-855-4000
South Boston Holdings, Inc. Delaware 20-5220571 I’(;Iogl\;(i?sgon Ridge, Goodlettsvil 615-855-4000
Sun-Dollar, L.P. California 95-4629930 I’(;Iogl\;(i)sgon Ridge, Goodlettsvil 615-855-4000

TN 37072




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

Washington, D.C.

b) Whether it is authorized to exercise corporatettpmvers.

Yes
Item 2. AFFILIATIONS WITH OBLIGOR. If the obligor is an affiliate of the Trustee, dabe each such affiliation.
None
Items 3-15 Items 3-15 are not applicable because to the bietbteoTrustees knowledge, the obligor is not in default undey &mdenture

for which the Trustee acts as Trustee.
Item 16. LIST OF EXHIBITS: List below all exhibits filed as a part of thimtment 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, attach&skfaibit 3.
4. A copy of the existing bylaws of the Trustee.**
5. A copy of each Indenture referred to in Item 4.t Bjoplicable.
6. The consent of the Trustee required by Sectiontj2if(the Trust Indenture Act of 1939, attachedtakibit 6.

7. Report of Condition of the Trustee as of Decemtlier2®12 published pursuant to law or the requirgmehits supervising
or examining authority, attached as Exhibit 7.

* Incorporated by reference to Exhibit 25.1 to Ardarent No. 2 to registration statement on S-4, Rexgisn 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.
SIGNATURE

Pursuant to the requirements of the Trust Indenfteof 1939, as amended, the Trustee, U.S. BANKINZNAL ASSOCIATION, a
national banking association organized and existimder the laws of the United States of America, didly caused this statement of eligibility
and qualification to be signed on its behalf byuheersigned, thereunto duly authorized, all inGlity of Nashville, State of Tennessee on the

14t of March, 2013.

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

Exhibit 2

Comptroller of the Currenc
Administrator of National Bank

Washington, DC 2021
CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency hdoeby 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, @H{Charter No. 24), is a national banking assamiatormed under the laws of the United
States and is authorized thereunder to transatiusieess of banking on the date of this certiéicat

IN TESTIMONY WHEREOF, today, November 28, 2012 avi
hereunto subscribed my name and caused my setiicaf  be affixec
to these presents at the U.S. Department of thastirg, in the City of
Washington, District of Columbi:

/sl Thomas J. Curt
Comptroller of the Currenc




Exhibit 3

Comptroller of the Currenc
Administrator of National Bank

Washington, DC 2021
CERTIFICATE OF CORPORATE EXISTENCE AND FIDUCIARY PO WERS

I. John Walsh, Acting Comptroller of the Currendg, hereby 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, @H{Charter No. 24), is a national banking assamiatormed under the laws of the United
States and is authorized thereunder to transadiusieess of banking and exercise Fiduciary powerthe date of this certificate.

IN TESTIMONY WHEREOF, today, March 19, 2012, | hawereunto
subscribed my name and caused my seal of offibe t@ffixed to these
presents at the U.S. Department of the TreasuhearCity of
Washington, District of Columbia.

/s/ John Wals|
Acting Comptroller of the Currenc




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

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

Dated: March 14, 201

By: /s/ Wally Jone:

Wally Jones
Vice Presiden




Exhibit 7
U.S. Bank National Association
Statement of Financial Condition
As of 12/31/2012

($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
Common and Preferred Sto
Surplus
Undivided Profits
Minority Interest in Subsidiaries
Total Equity Capital

Total Liabilities and Equity Capital

12/31/2012

8,252,30:
74,022,52
74,23¢
219,884,34
5,024,26:
12,542,56
25,288,37

345,088,61

253,686,21
4,291,21

0

404,23
30,911,12
0

4,736,32
11,473,18

305,502,29

18,20(
14,133,29
23,981,89

1,452,93

39,586,32

345,088,61




