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

FORM 8-K/A
(Amendment No. 1)

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securities¥ehange Act of 1934

Date of Report (Date of earliest event reporteduly 6, 2007

Dollar General Corporation

(Exact name of registrant as specified in its @rart

Tennessee 001-11421 61-0502302
(State or other jurisdiction (Commission File Number) (I.LR.S. Employer
of incorporation) Identification No.)

100 Mission Ridge
Goodlettsville, Tennessee 37072

(Address of principal executive offices) (Zipdz)

Registrant’s telephone number, including area cofit5) 8554000

(Former name or former address, if changed sirstaéport)

Check the appropriate box below if the FornK 8iling is intended to simultaneously satisfy tfikng
obligation of the registrant under any of the faliog provisions:

[ ] Written communications pursuant to Rule 428lemnthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant ute R4d2(b) under the Exchange Act (17 C

240.14d-2(b))

[ 1 Pre-commencement communications pursuant ute R3e4(c) under the Exchange Act (17 C

240.13e-4(c))




Dollar General Corporation (the “Company”) is fiithis Amendment No. 1 to the Current
Report on Form & dated July 6, 2007 as filed with the Securitied Exchange Commission on July
2007 (the “Original 8-K”") to include certain preusly omitted schedules and exhibits to the Credit
Agreement that was filed as Exhibit 4.2 to the (iad)8K to the extent such schedules and exhibits
not filed as separate exhibits to the Original 8#elsewhere.

ITEM 9.01

(a)
(b)
(©)
(d)

FINANCIAL STATEMENTS AND EXHIBITS.

Financial statements of businesses acquixgA.

Pro forma financial information. N/A

Shell company transactions. N/A

Exhibits. See Exhibit Index immediately follimg the signature page hereto.




SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has 1
caused this report to be signed on its behalf byutidersigned hereunto duly authorized.

Date: April 21, 2009 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan
Susan S. Lanigan
Executive Vice President and General Counsel




EXHIBIT INDEX

Exhibit No.

Description

3.1

Amended and Restated Certificate of Incorporatiotne Company*

3.2

Amended and Restated By-laws of the Company *

4.1

Tenth Supplemental Indenture, dated July 6, 2000 the Company, the
subsidiary guarantors named therein and U.S. Batlohal Association
(successor to Wachovia Bank, National Associationmerly known as First
Union National Bank).*

4.2

Credit Agreement, dated as of July 6, 2007, amookgDGeneral Corporation,
as Borrower, Citigroup North America, Inc., as Adistrative Agent, and the
other lending institutions form time to time pathereto.*

4.3

Schedules and Exhibits to the Credit Agreemend fie Exhibit 4.2.**

4.4

Guarantee, dated as of July 6, 2007, by certainedtimsubsidiaries of Dollar
General Corporation, as Guarantors.*

4.5

Security Agreement, dated as of July 6, 2007, anfaoitar General Corporatio

n

and certain domestic subsidiaries of Dollar Gen€mboration, as Grantors, ahd

Citigroup North America, Inc., as Collateral Agént.

4.6

Pledge Agreement, dated as of July 6, 2007, amaligiDGeneral Corporation
and certain domestic subsidiaries of Dollar Gen€mporation, as Pledgors, &
Citigroup North America, Inc., as Collateral Agént.

nd

4.7

ABL Credit Agreement, dated as of July 6, 2007, aghDollar General
Corporation, as Parent Borrower, certain domestisigliaries of Dollar Generd
Corporation, as Subsidiary Borrowers, The CIT GfBuginess Credit, Inc., as
ABL Administrative Agent, and the other lendingtihgions form time to time
party thereto.*

1

4.8

ABL Security Agreement, dated as of July 6, 200@pag Dollar General
Corporation and certain domestic subsidiaries dfddb&eneral Corporation, as
Grantors, and The CIT Group/Business Credit, las ABL Collateral Agent.*

4.9

Senior Indenture, dated July 6, 2006, among Budjusition Corp., Dollar
General Corporation, the guarantors named thereliéell Fargo Bank, N.A.,
as Trustee.*

4.10

Senior Subordinated Indenture, dated July 6, 286fng Buck Acquisition
Corp., Dollar General Corporation, the guarant@sed therein and Well Farg
Bank, N.A., as Trustee.*

4.11

Registration Rights Agreement, dated July 6, 2@@&ng Buck Acquisition
Corp., Dollar General Corporation, the guarant@med therein and the initial
purchasers named therein.*

4.12

Form of 10.625% Senior Notes due 2015 (includexhibit 4.9)*

4.13

Form of 11.875% / 12.625% Senior Subordinated Togiites (included in
Exhibit 4.10)*

10.1

Amended and Restated Employment Agreement, datgd®,J2007, by and

between Dollar General Corporation and David Beré.*

*

*%*

Previously filed.
Filed herewith.



Schedule 1.1(b)
Mortgaged Properties

. 100 Mission Ridge, Goodlettsville, T- Dollar General Corporatic s corporate
headquarters, subject to a lease agreement by and between Indestelapbhent Board of
the Metropolitan Government of Nashville and Davidson Gguag Landlord and Dollar
General Corporation, assignee of Atlantic Financial Groupeast.

. 427 Beech Street, Scottsville, |- distribution center, owned by Dolgencorp, |

. 3207 Philpott Rd, South Boston, - distribution center, owned by Sun Dollar, L

. 2505 East Pointe Drive, Zanesville, OH- distribution eerdwned by DGC Properties LLC
. 1451 Spartanburg Highway, Jonesville, SC- distributemter, owned by Dolgencorp, Inc.
. 5575 E. Dollar General Way, Marion, - distribution center, owned by Dolgencorp, |

. 17815 Peggy Road, Alachua, - distribution center, owned by Dolgencorp, |




Schedule 1.1(c)

Commitments and Addresses of Lenders

Goldman Sachs Credit Partners Tranche B-1 Term Loan Commitment — $1,700,000/000

L.P.
Tranche B-2 Term Loan Commitment — $600,000,000

c/o Goldman, Sachs & Co.

30 Hudson Street, 17 Floor
Jersey City, NJ 07302

Attention: SBD Operations
Attention: Pedro Ramirez
Telecopier; (212) 357-4597
Email: gsd.link@gs.com




Schedule 1.1(d)(i)
Excluded Subsidiaries

DGC Holdings, LLC
Ashley River Insurance Company, Inc.
Dollar General Literacy Foundation




Schedule 6.3
Local Counsels

Kentucky
Tennessee
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Schedule 8.3
No Violation

A possibility exists that the consummation of the Mergay e interpreted as givir

rise to certain trigger events (which may include events of defamder the leases listed as
Items (a), (b) and (c) below.

2

€)) 401 General Drive, Ardmore, OK- distribution center subject sale-leaseback
between DG Ardmore, L.L.C., as Landlord and Dolgencorp, &ssignee of Dollar
General Corporation, as Tenant

(b) 1900 U.S. Highway 54 N., Fulton, MO- distribution tamsubject to a sale-
leaseback between Townsend Fulton, LLC f/k/a FU/DG Fultag, las Lessor and
Dolgencorp, Inc., assignee of Dollar General Corporatiohgasee.

(c) 914 Highway 82 W., Indianola, \- distribution center subject to a <-
leaseback between FU/DG Indianola, LLC, as Lessor and Dolgemcorpassignee of
Dollar General Corporation, as Lessee.

The indemnity agreements listed below as Items (a) and (b) c@aidain provision

that will likely require additional collateral or security upibie consummation of the merger.

(@) General Agreement of Indemnity by Dollar General Corporatidavor of
Liberty Mutual Insurance Company, Liberty Mutual Fire Insem@ompany, LM
Insurance Corporation, The First Liberty Insurance Corpmratiiberty Insurance
Corporation, and any other company that is part of or addgbtLiberty Mutual Group
for which surety business is underwritten by Liberty 8&wrvices or Liberty Mutual
Surety.

(b) General Agreement of Indemnity by Dollar General Corporafaigencorp,
Inc., and Dolgencorp of New York, Inc., in favor of the ighrAmerican Insurance
Company, and its Subsidiaries and Affiliates includind,rfmi limited to, the Fidelity
and Deposit Company of Maryland, Colonial American CasualtySamdty Company,
and American Guarantee and Liability Insurance Company.




Schedule 8.4
Litigation

1 On October 10, 2005, Dollar General Corporation was seritecaviawsuit entitlec
Moldoon, et al. v. Dolgencorp, Inc., et al. (Western District of Louisiana, Lake Charles
Division, CV05-0852, filed May 19, 2005) filed as a pivatcollective action in which five
current or former store managers claim to have been impropaslyifiéd as exempt
executive employees under the Fair Labor Standards Act (“FL3Aintiffs seek
injunctive relief, back wages, liquidated damages and attorfess’ To date, Plaintiffs ha
not asked the Court to certify any class.

2 On August 7, 2006, a lawsuit entiti@ynthia Richter, et al. v. Dolgencorp, Inc. , et al. was
filed in the United States District Court for the NorthBiistrict of Alabama (Case No. 7:06-
cv-01537-LSC) in which the plaintiff alleges that she an@mwtiurrent and former Dollar
General store managers were improperly classified as exempt execupil®/ees under the
FLSA and seeks to recover overtime pay, liquidated damages tarmegs’ fees and costs.
On August 15, 2006, the Richter plaintiff filed a motiorwhich she asked the court to
certify a nationwide class of current and former store manaffeesCompany opposed the
plaintiff’ s motion. On March 23, 2007, the Court conditionally tiedia nationwide class
individuals who worked for Dollar General as Store Managieie August 7, 2003.
Although the number of persons who will be includechim ¢lass has not been determined,
the parties have agreed to, and the Court is expected to apihvWotice that will be sent
to the class.

On May 30, 2007, the Court stayed all proceedings in the ioasading the sending of the
Notice, for an initial period of 60 days, during which ¢ittne Court will evaluate, among
other things, a recently filed appeal in the Eleventh Cimoudlving claims similar to those
raised in this action. During the 60-day stay, the statuliend&tions will be tolled for
potential class members. At its conclusion, the Courtdetiérmine whether to extend the
stay or to permit this action to proceed. Following theeclafsthe discovery period the
Company will have an opportunity to seek decertification efdass, and the Company
expects to file such a motion.

The Company believes that its store managers are and have beely plapsified as
exempt employees under the FLSA and that the actions describetlaabaot appropriate
for collective action treatment. The Company intends to vigglyodefend these actions.
However, at this time, it is not possible to predict whethe courts will permit these actic
to proceed collectively, and no assurances can be given that tia@pwmill be successful
in its defense on the merits or otherwise. If the Compgnyt successful in its efforts to

defend these actions, the resolution or resolutions cawid & material adverse effect on the

Company'’s financial statements as a whole.

3 On May 18, 2006, the Company was served with a lawsuitezt Tammy Brickey, Becky
Norman, Rose Rochow, Sandra Cogswell and Melinda Sappington v. Dolgencorp, Inc. and
Dollar General Corporation (Western District of New York, Case 6:06-cv-06084-DGL,




originally filed on February 9, 2006 and amended on May Q@6 (“Brickey”)). The
Brickey plaintiffs seek to proceed collectively under the FLSA@d class under New
York, Ohio, Maryland and North Carolina wage and hour statah behalf of, among
others, individuals employed by the Company as assistartramagers who claim to be
owed wages (including overtime wages) under those statutdssAime, it is not possible
to predict whether the court will permit this action toqaed collectively or as a class.
However, the Company believes that this action is not apptedar either collective or
class treatment, and believes that its wage and hour policiesatitgs comply with both
federal and state law. The Company plans to vigorously defiénddtion; however, no
assurances can be given that the Company will be successfutlafense on the merits or
otherwise, and, if it is not, the resolution of this atttould have a material adverse effect
on the Company'’s financial statements as a whole.

On March 7, 2006, a complaint was filed in the United Statssi€ Court for the Norther
District of Alabama Qanet Calvert v. Dolgencorp, Inc. , Case No. 2:06-cv-00465-VEH
(“Calvert™), in which the plaintiff, a former store managereg#d that she was paid less
than male store managers because of her sex, in violationEdjtta Pay Act and Title VII
of the Civil Rights Act of 1964, as amended (“Title VII")n®larch 9, 2006, the Calvert
complaint was amended to include seven additional plaintiffe,aldo allege to have been
paid less than males because of their sex, and to add allegdtimsdiscrimination in
promotional opportunities and undefined terms and congittbemployment. In addition to
allegations of intentional sex discrimination, the amendede@atomplaint also alleges that
the Company’s employment policies and practices have a dispagsetion females. The
amended Calvert complaint seeks to proceed collectively under tizé Eay Act and as a
class under Title VII, and requests back wages, injunctive andrdearly relief, liquidated
damages and attorney’s fees and costs.

At this time, it is not possible to predict whether thertauill permit Calvert to proceed
collectively or as a class. However, the Company believes theasleeis not appropriate for
class or collective treatment and believes that its policies aotiqges comply with the
Equal Pay Act and Title VII. The Company intends to vigsitp defend the action;
however, no assurances can be given that the Company will besfutireis defense on
the merits or otherwise. If the Company is not successfiibfending the Calvert action, its
resolution could have a material adverse effect on the Compangreial statements as a
whole.

Subsequent to the announcement of the Agreement and PlangdrMerong the Compar
Buck Holdings L.P. and Buck Acquisition Corp (each of BHigdtdings L.P. and Buck
Acquisition Corp is an affiliate of KKR, as more fully débed in Note 2), the Company
and its directors were named in seven putative class actions gltdgjims for breach of
fiduciary duty arising out of the proposed sale of the Gamgpgo KKR. Each of the
complaints alleged, among other things, that Dollar Generia#stdrs engaged in “self-
dealing” by agreeing to recommend the transaction to the shareshofd@ollar General and
that the consideration available to Dollar General sharehold#rs proposed transaction is
unfairly low. On motion of the plaintiffs, each of these casas transferred to the Sixth
Circuit Court for Davidson County, Twentieth Judiciakict, at Nashville (the “Court”).
By order April 26, 2007, the seven lawsuits were consolidatéte Court under the captic




“Inre: Dollar General ,” Case No. 07MD-1. On May 23, 2007, the Court entered der or
requiring the plaintiffs in the consolidated actions e & consolidated complaint within 30
days. On June 13, 2007, the Court denied the Plaimikigion for a temporary injunction to
block the shareholder vote that was then held on June 21, Z®June 22, 2007, the
Plaintiffs filed their amended complaint making claims sarglly similar to those outline
above. The Company believes that the foregoing lawsuith®wut merit and intends to
defend the action vigorously.




Schedule 8.12

Subsidiaries
Entity Jurisdiction Ownership of Capital Stock/Partners/Members Type Material?
1 Dolgencorp, Inc. Kentucky Dollar General Cagion Corporation Yes
2  Dolgencorp of Texas, Inc. Kentucky Dolgencdng, Corporation Yes
3  Dollar General Partners Kentucky Dollar Geh@&arporation and Dollar Generalzeneral partnership
Merchandising, Inc.- General Partners Yes

4  Dolgencorp of New York, Inc. Kentucky Dolgemngplnc. Corporation Yes
5 DG Logistics, LLC Tennessee DG Transportatiog, Limited liability company Yes
6 DG Promotions, Inc. Tennessee  Dollar GeneoapQration Corporation No
7 DGC Properties LLC Delaware Dolgencorp, Inc. Limited liability company Yes
8 DGC Properties of Kentucky LLC  Delaware Doleneral Partners Limited liability company No
9  Dollar General Investment, Inc. Delaware Dotteneral Corporation Corporation Yes
10 Dollar General Merchandising, Inc. Tennesse®ollar General Corporation Corporation Yes
11 Dollar General Global Sourcing Hong Kong Dollar General Corporation & DGC Holdég Corporation No

Limited LLC
12 DGC Holdings, LLC Delaware Dollar General panation Limited liability company No
13 Ashley River Insurance Company,South Dollar General Corporation Corporation

Inc. Carolina Yes
14 DG Transportation, Inc. Tennessee  Dolgendarp, Corporation Yes
15 DG Retail, LLC Tennessee  Dollar General Capion Limited liability company Yes
16 South Boston Holdings, Inc. Delaware Dolgepcinc. Corporation Yes
17 Sun-Dollar, L.P. California South Boston Halgk, Inc. — General PartnerLimited partnership Yes

Dolgencorp, Inc.- Limited Partner

18 South Boston FF&E, LLC Delaware Sun-DollaR L Limited liability company No
19 Dollar General Literacy Foundation Tennesse®ollar General Corporation Non profit corporation No




Schedule 8.15(a)
Properties

None




Schedule 9.9
Closing Date Affiliate Transactions

None




Schedule 9.14(d)
PostClosing Actions

1. Within 15 Business Days following the Closing Date (aclslater date as reasona
acceptable to the Administrative Agent), the Borrower wilhish to the Collateral Agent
originals of the following promissory notes accompaniedyated note powers with respect
thereto duly indorsed in blank by an effective indorsement:

a. Promissory Note issued by Dolgencorp of Texas, Inc. itaDGeneral Corporation i
the amount of $95,072,548.

b. Promissory Note issued by Dolgencorp, Inc. to Dollar Ger@ogboration in the amou
of $1,262,617,104.

C. Promissory Note issued by Dolgencorp of New York, In©d¢tlar General Corporation
in the amount of $15,753,905.

d. Promissory Note issued by Dollar General Partners to D@kaweral Corporation in tt
amount of $66,890,092.

2. [Surveys and Title Endorsemen
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Schedule 10.1
Closing Date Indebtedness

Lease dated as of January 19, 1999 between DG Ardmore, Ul&hd®rd and Dollar
General Corporation as Tenant (Ardmore, OK distributioriezgn

Lease Agreement dated as of June 1, 2000 between FU/D@, Fll® as Lessor and
Dollar General Corporation as Lessee (Fulton, MO distributenter)

Lease Agreement dated as of June 1, 2000 between FU/DGoladianC as Lessor and
Dollar General Corporation as Lessee (Indianola, MS disioibgenter)

Motor Vehicle Fleet Open-End Finance Lease Agreement dated asild3,2002
between D.L. Peterson Trust as Lessor and Dolgencorp, Inesasé-

Loan Agreement, dated as of July 1, 2005 between City of Mdfiband Dolgencorp, In
(currently secured by Letter of Credit Reimbursement Agreedsatl July 1, 2005
between Dolgencorp, Inc. and Keybank National Association)

Dollar General Market store lease, Scottsville, KY, stof6g8apital Lease) between
Jones & Sons Properties LLC, as lessor and Dollar GenerakParas lessee

Dollar General Market store lease, Bowling Green, KY, stofid $8apital Lease) betwe
Jones & Sons Properties LLC, as lessor and Dollar GenerakParas lessee

Dollar General Market store lease, Lewisburg, TN, stord @82apital Lease) between
DGM Lewisburg, LLC, as lessor and Dolgencorp, Inc, as lessee

Installment Payment Agreement dated April 21, 2006 bettime@ompany and Solarcom,
LLC

$20,168,000 demand note owed by Dollar General Investnmentol Ashley River
Insurance Company, Inc. The funds were utilized by Dollare@Gghnvestment, Inc. to
finance other intercompany loans.




11

12

13

14

15

16

$20,900,000 demand note owed by Dollar General Investnmentol Ashley River
Insurance Company, Inc. The funds were utilized by Dollare@Gghnvestment, Inc. to
finance other intercompany loans.

$25,000,000 of intercompany debt owed by Dollar General imest, Inc. to Ashley
River Insurance Company, Inc. The funds were utilized byab@Ekneral Investment, Inc.
to finance other intercompany loans.

$25,000,000 of intercompany debt owed by Dollar General imes¥, Inc. to Ashley
River Insurance Company, Inc. The funds were utilized byab@Ekneral Investment, Inc.
to finance other intercompany loans.

$25,000,000 of intercompany debt owed by Dollar General imest, Inc. to Ashley
River Insurance Company, Inc. The funds were utilized byab@Ekneral Investment, Inc.
to finance other intercompany loans.

$25,000,000 of intercompany debt owed by Dollar General imes¥, Inc. to Ashley
River Insurance Company, Inc. The funds were utilized byab@Ekneral Investment, Inc.
to finance other intercompany loans.

$15,607,765 of intercompany debt owed by Dollar General CorporationdtedGeneral
Global Sourcing Limited for buying agent commissions,aiexpenses.

1As of February 2, 200°




Schedule 10.2
Closing Date Liens

Existing Liens

UCC Lien against Dolgencorp, Inc. in favor of Tennanaicial Services in
the State of Kentucky on 6/12/2002, file number 2002528%-45, for 1
Tennant Model 7400 LP Scrubber (A/S 4070078-003 dws739H

UCC Lien against Dolgencorp, Inc. in favor of Tennanaficial Services in
the State of Kentucky on 5/29/2007, file number 200778P2-71.1, for 1
Tennant Model M20 Scrubber/Sweeper

UCC Lien against Dollar General Corporation in favdndfanola DG
Property, LLC c/o Castle Cooke Properties, Inc. in the Sfalermnessee on
06/07/2000, file number 300-034269, for Computersitowarehouse
management systems, wireless display and keypad/scanner interfaes devi
printers and print services used for corporate computer sysi€0 printers
used for shipping and receiving, and network equipment

UCC Lien against Dollar General Corporation in favor of TemesFulton, LLC
in the State of Tennessee on 06/07/2000, file number 30270, for 1
Rapistan Model 2420-RS200 Plus Positive Sorter EquiSpedView and
Rapid View Control Systems, 32 Model 3020 Powered Exteadedaliler
Loads, 4 Stuart Glapak Powered Extended Receiving Conveyors02hodel
1,276 feet of Transportation Seven Sorter Conveyors

UCC Lien against Dollar General Corporation in favoDoé Printing Systems
USA, Inc. in the State of Tennessee on 01/23/2003, file ru2(3004816, fo
1 refurbished Pagestream 154 plus printing system

UCC Lien against Dollar General Corporation in favoCiticorp Del Lease,
Inc. in the State of Tennessee on 07/01/2003, file numbe®20B807, for 1
new Genie Model # G83268 (serial # 42201) — Scissor Lift

UCC Lien against Dollar General Corporation in favoDoé North America,
Inc. in the State of Tennessee on 05/21/2004, file numbe®2853832, for 1
VarioStream S100, 1 Mode, 1 PCL Mode, 1 Operator Atteriigint, and 1
Ethernet Equipment - the equipment covered under equipmenusehed
#336969-6684 to trial agreement #T336969

UCC Lien against Dollar General Corporation in favaBafrison Service
Company in the State of Tennessee on 06/09/2004, file nukBB€d320914,
for 2 Toyota forklift trucks, 1 model # 6BWS102F04rial # 40027, 2 Model #
6HBW20, serial # 20076




9.

10.

11.

12.

13.

14.

15.

16.

17.

18.

UCC Lien against Dollar General Corporation in favaviaflin Leasing Corp.
in the State of Tennessee on 06/10/2004, file numbef38882, for 2 Toshik
E-Studio 4511 Digital Copiers, S/IN SCMC412388, SCRRBH1, each with
finisher-multi position, large capacity feeder, RADF, Bridgg Work Tray,
Expansion Memory 128MB, Fax Board.E3511/E4511

UCC Lien against Dollar General Corporation in favaDoé Financial
Services, Inc. in the State of Tennessee on 06/16/2004ufitber 304639534
for 1 model VS6100 serial # 0000036078 with all periplseral

UCC Lien against Dollar General Corporation in favaBafrison Service
Company in the State of Tennessee on 06/23/2004, file nlBABE&40750, fol
1 new Toyota forklift model # 6HBW?20 serial # 20073

UCC Lien against Dollar General Corporation in favagafrison Service
Company in the State of Tennessee on 08/12/2004, file ni20B&37891, fol
2 new Toyota Forklift Trucks, 1 model # 6BWS102L0drial # 40048, 1
model # 6HBW?20, serial # 20114

UCC Lien against Dollar General Corporation in favaBafrison Service
Company in the State of Tennessee on 08/25/2004, file niBABE50611, foi
2 new Toyota Forklift Trucks, 1 model # 6BWS102L0drial # 40042, 1
model # 6HBW20, serial # 20118

UCC Lien against Dollar General Corporation in favagafrison Service
Company in the State of Tennessee on 09/29/2004, file nukBB€&54180, fol
2 new Toyota Forklift Trucks, 1 model # 6HBW?20, se#i&0117, 1 model #
6HBW10, serial # 40043

UCC Lien against Dollar General Corporation in favaBafrison Service
Company in the State of Tennessee on 09/29/2004, file nukBB€&54185, fol
1 new Toyota Forklift Truck, 1 model # 6HBW?20, seri&@G11g

UCC Lien against Dollar General Corporation in favaDoé Financial
Services, Inc. in the State of Tennessee on 10/07/2004yftiber 204042361
for 1 On Site OC&#233; VarioStream 6100 (VS6100)

UCC Lien against Dollar General Corporation in favagafrison Service
Company in the State of Tennessee on 10/27/2004, file niBAB&61007, for
2 new Toyota Forklift Trucks, 1 model # 6HBW?20, seti&0123, 1 model #
6HBW10, serial # 40046

UCC Lien against Dollar General Corporation in favaBafrison Service
Company in the State of Tennessee on 11/03/2004, file nukBB€&59987, fol
2 new Toyota Forklift Trucks, 1 model # 6HBW?20, se#i&0071, 1 model #
6HBW10, serial # 40047




19.

20.

21.

22.

23.

24.

25.

UCC Lien against Dollar General Corporation in favdMaichovia Bank,
National Association, as Master Servicer of behalf of, WilndngDE Trust
Pay Agent, as Trustee for the benefit of the Certificate HolsfeSommercial
Mortgage Pas3hough Certificates Dollar General, in the State of Tenness
12/08/2004, file number 20849006, in lieu of a Continuation Statement for
following previously filed financing statement with filember 4054945 dated
06/07/2000 in Missouri,, each of which remains effective

UCC Lien against Dollar General Corporation in favdfufon, LLC c/o First
Union Securities in the State of Missouri on 06/07/2G@®number 4054945
UCC Lien against Dollar General Corporation in favdMaichovia Bank,
National Association, as Master Servicer of behalf of, WilndngDE Trust
Pay Agent, as Trustee for the benefit of the Certificate HolsfeSommercial
Mortgage Pass-Though Certificates Dollar Genera in the StatenoE§see on
01/07/2005, file number 10801480, in lieu of a Continuation Statement for
previously filed financing statement with file number 00D8@ted 06/08/2000
in Callaway county Missouri, each of which remains effective

UCC Lien against Dollar General Corporation in favdfiost Union
Commercial Corporation in the State of Tennessee on 03/l /g@ROnumber
305-015895, in lieu of a Continuation Statement for tiexipusly filed
financing statement with file number 4054945 06/07/200@issouri, each of
which remains effective

UCC Lien against Dollar General Corporation in favdfiost Union
Commercial Corporation in the State of Tennessee on 03/Z/gROnumber
105-017669, in lieu of a Continuation Statement for tleeripusly filed
financing statement with file number 01440532 dated 06/0%/ 20
Mississippi, each of which remains effective

UCC Lien against Dollar General Corporation in favdfiogt Union
Commercial Corporation in the State of Tennessee on 03/Z3/&ROnumber
105-018028, in lieu of a Continuation Statement for tle&ipusly filed
financing statement with file number 01440523 dated 06/0%/ 20
Mississippi, each of which remains effective

UCC Lien against Dollar General Corporation in favdd8fBancorp in the
State of Tennessee on 04/22/2005, file number 105-025@58edse # 493353
Cannon 3100 DADF, Canon 3100 DADF, Canon 2050, Canb@,20anon
3570 DADF, Canon 8500 FIN K1N, Canon 8500 FIN K1N, @at670F




26.

27.

28.

29.

30.

31.

32.

33.

34.

UCC Lien against Dollar General Corporation in favor of Ui@&rp in the
State of Tennessee on 06/01/2005, file number 205-012#00edse # 512867
Cannon IR 5800

UCC Lien against Dollar General Corporation in favofaghiba America
Information Systems, Inc. in the State of Tennessee on 2053/file number
205-056476, for all equipment leased or financed for the Délytthe Secured
Party under that certain Total Image Management Agreement NeB32-84 3
dated 11/04/2005

UCC Lien against Dollar General Corporation in favdd8fBancorp in the
State of Tennessee on 12/28/2005, file number 205-0613Pedse # 568290
Universal Send Kit

UCC Lien against Dollar General Corporation in favovafilease Technology
Finance Group, Inc. in the State of Tennessee on 01/10/2006,

file number 206-001596, for Opex Omation model 2100 lebgddssor under
Schedule No. 001 dated 11/30/2005, which equipment is fullyelescribed
Opex Invoice No. 184723

UCC Lien against Dollar General Corporation in favdd8fBancorp in the
State of Tennessee on 03/31/2006, file number 306-11806%edse # 605927
Konica Minolta C450

UCC Lien against Dollar General Corporation in favdd8fBancorp in the
State of Tennessee on 04/17/2006, file number 306-121@16edse # 614933
1067419, Copiers 311702509C MC450 1067420, Copiers

311702509 MC450

UCC Lien against Dollar General Corporation in favdd8fBancorp in the
State of Tennessee on 10/25/2006, file number 206-06 7@78160211
Copiers

UCC Lien against Dollar General Corporation in favdvlaflin Leasing Corp.
in the State of Tennessee on 12/20/2006, file number 16884, for 1
KM4035 Kyocera Digital Copier S/N: L3056692, 1 KM4035d¢gra Digital
Copier S/N: L3056695

UCC Lien against Dollar General Corporation in favaCidf Technology
Financing Services, Inc. in the State of Tennessee on 01/02f280Wmber
3107-000174, for 1 Konica Minolta Bizhub 420 S/N # 4PB&17, 2 Konica
Minolta Bizhub 350 S/N #s 31117688, 31117663




35.

36.

37.

38.

39.

UCC Lien against Dollar General Corporation in fava€Cafwn Credit
Company in the State of Tennessee on 04/25/2007, file nuBBB&r26909, foi
1 Factory Cat Sweeper, 34, S/N: 46553

UCC Lien against Dolgen Remainder LLC in favor ofl@raGeneral
Corporation in the State of Delaware on 06/04/2003, filebar3141669, for
all items of personal property, equipment, fixtures andesteof whatever kind
of character used in connection with the operation of the repepy situated
in the city of South Boston and County of Halifax, \tiig

Cash collateral held by Texas Workers' Compensation Gsiomiin the
amount of $12 million.

The Ashley River Insurance Company, Inc. minimum dagitairement for
state regulators in the amount of $250,000, required todiamed in a
depository account.

Leases described in Items 1-4 and 6-8 on Schedule 10.1.




Schedule 10.4
Scheduled Dispositions

1. Disposition of inventory in connection with the eliminatiof the historical packaway
strategy and closure of certain stores under project Alpha.




Schedule 10.5
Closing Date Investments

Intercompany loans listed as item 10 through 16 of Schefiule 1




Schedule 13.2
Notice Addresses

Wade Smith, Treasurer
Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072
615.855.5180 facsimile

Citicorp North America, Inc.
Valerie Burrows

2 Penns Way

Suite 100

New Castle, DE 1972

Tel.: 302-894-6065

Fax: 302-994-0961

Email: Valerie.r.burrows@citi.com




EXHIBIT A

RESERVED
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EXHIBIT B
FORM OF GUARANTEE
See Execution Version filed as Exhibit 4.3 to the@@pany’s Form 8-K dated July 6, 2007 filed with
the SEC on July 12, 2007

B-1




EXHIBIT C

FORM OF MORTGAGE (REAL PROPERTY)

MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF RENTS AND LEASES AND FIXTURE FILING

by and from

“Mortgagor”
to

[ ]
as Administrative Agent,
“Mortgagee”

Dated as of | 2007

Location:
Municipality:
State:

PREPARED BY, RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

Latham & Watkins LLP

885 Third Avenue

New York, New York 1002;
Attention: Tamara Katz, Esq.
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MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT
OF RENTS AND LEASES AND FIXTURE FILING

This MORTGAGE, SECURITY AGREEMENT, ASSIGNMENT OF RES AND

LEASES AND FIXTURE FILING, dated as ¢f ] 2007 (this “ Mortgagé), by
and from, & torporation, with an address [at (‘1
Mortgagor "), to [ ], with an address

[ , Bs agent for the Lenders, and for itself as Administratiger

and Collateral Agent (in such capacity as agent, “ Mortgggee
RECITALS:

WHEREAS, reference is made to that certain CREDIT AGREEMERM({EdIas of tF
date hereof (the “ Credit Agreemef)t among DOLLAR GENERAL CORPORATION,
Tennessee corporation (the “ Borrow®r the lending institutions from time to time par
thereto (each a * Lendérand, collectively, the “ Lendery, MORTGAGEE, as Administratiy
Agent, [ ], as Syndication Agent, GOLDMAN SACHS CREI
PARTNERS L.P., [CITIGROUP NORTH AMERICA, INC.], LHHAN BROTHERS INC. an
WACHOVIA CAPITAL MARKETS, LLC, as Joint Lead Arrangers @rBookrunners, ar
[ ,Jas Documentation Agent.

WHEREAS, in consideration of the extensions of credit ailngr accommodations
Lenders as set forth in the Credit Agreement, respectively,giigot has agreed, subject to
terms and conditions hereof and of each other Credit Docuntensecure Mortgagcos’
obligations under the Credit Documents as set forth herein.

NOW, THEREFORE, in consideration of the premises and theeagents, provisiol
and covenants herein contained, Mortgagee and Mortgagor agre@asfoll

SECTION 1. DEFINITIONS

1.1  Definitions . Capitalized terms used herein (including the recitals heret
otherwise defined herein shall have the meanings ascribed tireté® Credit Agreement.
addition, as used herein, the following terms shall havéotleeving meanings:

“ Indebtedness’ means all obligations and liabilities of every nature of Beer
(including incremental facilities, if any, that may be advanaedhe date hereof or on a e
date) now or hereafter existing under or arising out ofinoiconnection with the Cre:
Agreement and the other Credit Documents, any Hedge Agreementyahdteer of Credit, il
each case together with all extensions or renewals thereof, whetherincipal, intere:
(including interest that, but for the filing of a petitiom bankruptcy with respect to Borrow
would accrue on such obligations, whether or not a claimadsvatl against Borrower for st
interest in the related bankruptcy proceeding), payments foy éammination of Hedc
Agreements, fees, reasonable expenses, indemnities or otherwisthemwlvoluntary ¢
involuntary, direct or indirect, absolute or contingemyidated or unliquidated, whether or
jointly owed with others, and whether or not from titoetime decreased or extinguished
later increased, created or incurred, and all or any portionabf gbligations or liabilities th
are paid, to the extent all or any part of such payment islett@r recovered directly or
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indirectly from Borrower, any Lender as a preference, fraudtatansfer or otherwise, and
obligations of every nature of Borrower now or hereaftertiegisinder this Mortgage.

“ Mortgaged Property means all of Mortgagos interest in the real property descri
in Exhibit A, together with any greater estate therein as herea#tgibe acquired by Mortgac
(the “ Land”); all improvements now owned or hereafter acquired by Mortgagev,or at an
time situated, placed or constructed upon the Land (the “ Impremts”; the Land an
Improvements are collectively referred to as the “ Preniigeall right, title and interest
Mortgagor in and to all materials, supplies, equipment, apmand other items of persa
property now owned or hereafter acquired by Mortgagor and oowereafter attached
installed in or used in connection with any of the Improsets or the Land, and water, (
electrical, telephone, storm and sanitary sewer facilities and hal ofttilities whether or n
situated in easements (the “ Fixturgs all right, title and interest of Mortgagor in and to
goods, accounts, general intangibles, instruments, documsmtiel paper and all ott
personal property of any kind or character, including sterhg of personal property as defi
in the UCC (defined below), now owned or hereafter acquiredMbytgagor and now
hereafter affixed to, placed upon, used in connection withngrfsom or otherwise related
the Premises (the “ Personafly all reserves, escrows or impounds required under the
Agreement and all deposit accounts maintained by Mortgagor resipect to the Mortgag
Property (the “ Deposit Accounty; all right, title and interest of Mortgagor in and to
landlord or licensor, all leases, licenses, concessions, occupaeeyramts or other agreeme
(written or oral, now or at any time in effect) which gramaty Person (other than Mortgagc
possessory interest in, or the right to use, all or amiyqd the Mortgaged Property, together\
all related security and other deposits to the extent geatde without consent and with
violating the terms thereof (the “ Leas®sall right, title and interest of Mortgagor in and tc
of the rents, revenues, royalties, income, proceeds, préidsyity and other types of depo:
and other benefits paid or payable by parties to the Leasessiiog, Ueasing, licensir
possessing, operating from, residing in, selling or etlser enjoying the Mortgaged Prope
(the “ Rents”); all right, title and interest in Mortgagor in and to ather agreements, such
construction contracts, architects’ agreements, engineewsitracts, utility contracl
maintenance agreements, management agreements, service contracts, atistiement
guaranties, warranties, permits, licenses, certificates and eetilerim any way relating to t
construction, use, occupancy, operation, maintenance, enjoymanhership of the Mortgag
Property (the “ Property Agreemeri)s all rights, privileges, tenements, hereditaments, rights-
of-way, easements, appendages and appurtenances appertaining tegbmdorall proper
tax refunds (the “ Tax Refund} except as herein and in the Credit Agreement provided
contrary; all accessions, replacements and substitutionsyfafahe foregoing and all proces
thereof (the “ Proceed$; all insurance policies, unearned premiums therefor and proceet
such policies covering any of the above property now or fiereecquired by Mortgagor (the *
Insurance”); and all of Mortgagoss right, title and interest in and to any awards, dam
remunerations, reimbursements, settlements or compensationfdrerebade or hereafter to
made by any governmental authority pertaining to the Langyrdwements, Fixtures
Personalty (the “ Condemnation Awartls except as herein and in the Credit Agreel
provided to the contrary. As used in this Mortgage, ¢ t‘Mortgaged Propertyshall mea
all or, where the context permits or requires, any portidhefibove or any interest therein.
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“ Obligations ” means all of the agreements, covenants, conditions, warr
representations and other obligations of Borrower (inalyidwithout limitation, the obligatic
to repay the Indebtedness) under the Credit Agreement, any @theéit Documents or a
Hedge Agreements.

“ UCC " means the Uniform Commercial Code of New York or, if the ave:
perfection and enforcement of any security interest herein gramgg/erned by the laws o
state other than New York, then, as to the matter in quesiert)niform Commercial Code
effect in that state.

1.2  Interpretation. References t“Section” shall be to Sections of this Mortg:
unless otherwise specifically provided. Section headingsisnMbrtgage are included her
for convenience of reference only and shall not constitute a p#risaMortgage for any oth
purpose or be given any substantive effect. The rules ofraotisn set forth in Section 1.2
the Credit Agreement shall be applicable to this Mortgage mutatiandis. If any conflict «
inconsistency exists between this Mortgage and the Credit Agreéetime Credit Agreeme
shall govern.

SECTION 2. GRANT

To secure the full and timely payment of the Indebtedness fandutl and timel
performance of the Obligations, Mortgagor MORTGAGES, GRANBARGAINS, ASSIGNS
SELLS and CONVEYS, to Mortgagee the Mortgaged Property wirtgage covenan
subject, however, to the Permitted Liens, TO HAVE AND TOLHD the Mortgaged Property
Mortgagee, and Mortgagor does hereby bind itself, its suaseasnl assigns to WARRAL
AND FOREVER DEFEND the title to the Mortgaged Propertyouortgagee.

SECTION 3. WARRANTIES, REPRESENTATIONS AND COVENANT

3.1 Title . Mortgagor represents and warrants to Mortgagee that (ijgitpor own
the Mortgaged Property free and clear of any liens, claims eresis, except the Permit
Liens, and (ii) this Mortgage, upon appropriate recordiregeof in the applicable jurisdictic
creates valid, enforceable first priority liens and security éster against the Mortgag
Property, subject to Permitted Liens.

3.2  First Lien Status. Subject to Permitted Liens, Mortgagor shall preserve
protect the first lien and security interest status of thistyhge and the other Credit Docume
If any lien or security interest other than a Permitted liseasserted against the Mortga
Property, Mortgagor shall promptly, and at its expensegi{i Mortgagee a detailed writl
notice of such lien or security interest (including arjgimount and other terms), and (ii) pay
underlying claim in full or take such other action so as tee#uto be released.

3.3 Payment and Performan«. Mortgagor shall pay the Indebtedness when
under the Credit Documents and shall perform the Obligationdl when they are required
be performed as required under the Credit Documents. Uppment and discharge of
Indebtedness secured by this Mortgage, this Mortgage shallmeecwl!l and void ar
Mortgagee shall release this Mortgage without charge to Montgagortgagor shall pay ¢
costs of
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recordation, if any, and Mortgagsetosts of preparing and/or reviewing any document
required for the release of the Mortgage.

3.4 Replacement of Fixtures and Personaltiylortgagor shall not permit any of
Fixtures or Personalty to be removed at any time from #rellor Improvements other thar
accordance with the Credit Agreement.

3.5 Covenants Running with the LandAll Obligations contained in this Mortge
are intended by Mortgagor and Mortgagee to be, and shall bewshsis, covenants runn
with the Mortgaged Property. As used herein, “Mortgagbdll refer to the party named in
first paragraph of this Mortgage and to any subsequent owfhatl or any portion of tr
Mortgaged Property. All Persons who may have or acquire tmegt in the Mortgag:
Property shall be deemed to have notice of, and be bounkedertns of the Credit Agreem
and the other Credit Documents; however, no such party beakntitled to any righ
thereunder without the prior written consent of Mortgageeaddition, all of the covenants
Mortgagor in any Credit Document party thereto are incorpdriagrein by reference.

3.6 Condemnation Awards and Insurance Procee#xcept to the extent otherw
allowed or provided by the Credit Agreement, Mortgagor dgsigns all awards a
compensation to which it is entitled for any condemnatiootber taking, or any purchase
lieu thereof, to Mortgagee and authorizes Mortgagee at any timeaaéteturing the continuar
of an Event of Default to collect and receive such awards angertsation and to give proj
receipts and acquittances therefor, (ii) assigns to Mortgageercgléquls of any insurar
policies insuring against loss or damage to the MortgagsgeRy, (iii) authorizes Mortgagee
any time after and during the continuance of an Event of Deflaudbllect and receive su
proceeds and authorizes and directs the issuer of each of sucanges policies to ma
payment for all such losses directly to Mortgagee, insteatb d¥lortgagor and Mortgag
jointly.

3.7 Change in Tax Lav. Upon the enactment of or change in (including, wit
limitation, a change in interpretation of) any applicable Igvdéducting or allowing Mortgag
to deduct from the value of the Mortgaged Property for thppgse of taxation any lien
security interest thereon or (ii) subjecting Mortgagee or ehyhe Lenders to any tax
changing the basis of taxation of mortgages, deeds of tugither liens or debts secu
thereby, or the manner of collection of such taxes, in each sas#y so as to affect t
Mortgage, the Indebtedness or Mortgagee, and the resulnisréase the taxes imposed upc
the cost to Mortgagee of maintaining the Indebtedness, edt@e the amount of any payme
receivable hereunder, then, and in any such event, Mortgagor shalklemand, pay
Mortgagee and the Lenders additional amounts to compensatudbrincreased costs
reduced amounts, provided that if any such payment or resaiment shall be unlawful,
taxable to Mortgagee, or would constitute usury or rendemitiiebtedness wholly or partia
usurious under applicable law, then Mortgagor shall pay ortngise Mortgagee or the Lenc
for payment of the lawful and non-usurious portion thereof

3.8  Mortgage Tax Mortgagor shall (i) pay when due any documentary, revent
other stamp, recording and mortgage recording tax imposediupomupon Mortgagee or a
Lender pursuant to the tax law of the state in which the Mged Property is located in
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connection with the execution, delivery and recordation ofMostgage, and (ii) execute a
cause to be filed any form required to be executed and filechimection therewith.

3.9 Reduction Of Secured Amount In the event that the amount secured by
Mortgage is less than the Indebtedness, then the amount sslkealidae reduced only by the |
and final sums that Mortgagor repays with respect to the tedebss and shall not be redt
by any intervening repayments of the Indebtedness unlesgydirgin the Mortgaged Proper
So long as the balance of the Indebtedness exceeds the amoued,saoy payments of t
Indebtedness shall not be deemed to be applied against, edacer the portion of t
Indebtedness secured by this Mortgage. Such payments stefldrbe deemed to reduce «
such portions of the Indebtedness as are secured by otlaei@llocated outside of the stat
which the Mortgaged Property is located or as are unsecured.

SECTION 4. DEFAULT AND FORECLOSURE

4.1 Remedies Upon and during the continuance of an Event of Defaultiddge:
may at Mortgages'’ election, exercise any or all of the following rights, rem&dind recours
(which are in addition to all rights and remedies availableeutite Credit Agreement and
Pledge Agreement and subject to any rights of Mortgagor théeeun (i) declare tt
Indebtedness to be immediately due and payable, pursuantjectsto the terms of, and
accordance with the Credit Agreement without further notice, piresem, protest, notice
intent to accelerate, notice of acceleration, demand or action ofediage whatsoever (each
which hereby is expressly waived by Mortgagor), whereupon dhme shall becor
immediately due an@ayable; (ii) with notice to Mortgagor, enter the MortgageapBrty an
take exclusive possession thereof and of all books, recorda@mdints relating thereto
located thereon (iii); if Mortgagor remains in possessiorthef Mortgaged Property after
Event of Default occurs and is continuing and without Magtes prior written conser
Mortgagee may invoke any legal remedies to dispossess Mortdagadnold, lease, develc
manage, operate or otherwise use the Mortgaged Property upomesmshand conditions
Mortgagee may deem reasonable under the circumstances (making saich, eperation:
additions and improvements and taking other actions, fiora to time, as Mortgagee dee
necessary or desirable), and apply all Rents and other amodietstezb by Mortgagee
connection therewith in accordance with the provisions heredf(\grinstitute proceedings 1
the complete foreclosure of this Mortgage, either by judiciabaar by power of sale, in whi
case the Mortgaged Property may be sold for cash or creditioromore parcels. With resg
to any notices required or permitted under the UCC, Mortgagd Mortgagee agree that
(10) days’prior written notice shall be deemed commercially reasonableanytsuch sale |
virtue of any judicial proceedings, power of sale, or angmlggal right, remedy or recourse,
title to and right of possession of any such properijl glass to the purchaser thereof, and t
fullest extent permitted by law, Mortgagor shall be compledely irrevocably divested of all
its right, title, interest, claim, equity, equity of redeiopt and demand whatsoever, either at
or in equity, in and to the property sold and such salé sba perpetual bar both at law an
equity against Mortgagor, and against all other Personsiotaion to claim the property sold
any part thereof, by, through or under Mortgagor. Momrgagay be a purchaser at such
and if Mortgagee is the highest bidder, Mortgagee may creglipdintion of the purchase pr
that would be distributed to Mortgagee against the Indebtedmégsi of paying cash. In t
event this Mortgage is foreclosed by judicial action, appraiseaie¢he Mortgaged Property is
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waived and Mortgagee may make application to a court of competesatigtion for, and obta
from such court as a matter of strict right and withouiceoto Mortgagor or regard to 1
adequacy of the Mortgaged Property for the repayment of thetbaiedss, the appointment «
receiver of the Mortgaged Property, and Mortgagor irrevocahtgertts to such appointme
Any such receiver shall have all the usual powers and dotiesceivers in similar cast
including the full power to rent, maintain and otherwise afgethe Mortgaged Property uj
such terms as may be approved by the court, and shall appReuath in accordance with -
provisions hereof; and/or exercise all other rights, remealigels recourses granted under
Credit Documents or otherwise available at law or in equity.

4.2  Separate Sale. The Mortgaged Property may be sold in one or more paane
in such manner and order as Mortgagee in its sole discretiorel@ety the right of sale arisi
out of any Event of Default shall not be exhausted by anypon®re sales.

4.3 Remedies Cumulative, Concurrent and Nonexclu. Mortgagee shall have
rights, remedies and recourses granted in the Credit Documeshtavailable at law or equ
(including the UCC), which rights (i) shall be cumulated aodcurrent, (ii) may be purst
separately, successively or concurrently against Mortgagor ersotibligated under the Cre
Documents, or against the Mortgaged Property, or againstrangromore of them, at the s
discretion of Mortgagee, (iii) may be exercised as often as ooctwoefor shall arise, and
exercise or failure to exercise any of them shall not be consisiadvaiver or release therec
of any other right, remedy or recourse, and (iv) are intenaldx t and shall be, nonexclus
No action by Mortgagee in the enforcement of any rights, remeali recourses under
Credit Documents or otherwise at law or equity shall be deesnaar¢ any Event of Default.

4.4  Release of and Resort to Collate. Mortgagee may release, regardles
consideration and without the necessity for any notice teaooisent by the holder of a
subordinate lien on the Mortgaged Property, any part of thegeiged Property without, as
the remainder, in any way impairing, affecting, subordinatingeleasing the lien or secui
interest created in or evidenced by the Credit Documents orsthgis as a first priority lien a
security interest in and to the Mortgaged Property. For payof the Indebtedness, Mortga
may resort to any other security in such order and manner dgdgee may elect.

4.5 Waiver of Redemption, Notice and Marshalling of As:. To the fullest exte
permitted by law, Mortgagor hereby irrevocably and unconthliy waives and releases
benefit that might accrue to Mortgagor by virtue of any priegefuture statute of limitations
law or judicial decision exempting the Mortgaged Property fadtachment, levy or sale
execution or providing for any stay of execution, exemptiomfcivil process, redemption
extension of time for payment, except as may be expresslyredduereunder or in the otl
Credit Documents, all notices of any Event of Default oMoftgagees election to exercise
the actual exercise of any right, remedy or recourse provideanfier the Credit Documer
and any right to a marshalling of assets or a sale indawader of alienation.

4.6  Discontinuance of Proceedin. If Mortgagee shall have proceeded to in
any right, remedy or recourse permitted under the Creditients and shall thereafter elec
discontinue or abandon it for any reason, Mortgagee shall havangualified right to do :
and, in such an event, Mortgagor and Mortgagee shall be restateslr former positions with
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respect to the Indebtedness, the Obligations, the Credit Dotsjrties Mortgaged Property ¢
otherwise, and the rights, remedies, recourses and powersrtgfagee shall continue as if
right, remedy or recourse had never been invoked, but nodismintinuance or abandonm
shall waive any Event of Default which may then exist or it rof Mortgagee thereafter
exercise any right, remedy or recourse under the Credit Docsifieersiich Event of Default.

4.7  Application of Proceed:. After and during the continuance of an Ever
Default, the proceeds of any sale of, and the Rents and othen@ngemerated by the holdil
leasing, management, operation or other use of the MortgagperBr, shall be applied
Mortgagee (or the receiver, if one is appointed) in the faligwarder unless otherwise requi
by applicable law: first, to the payment of the reasonable ustis expenses of taki
possession of the Mortgaged Property and of holdinggu$#asing, repairing, improving a
selling the same, including, without limitation receigefees and expenses, including
repayment of the amounts evidenced by any receiver’s certificata$,costs, attorneysanc
accountantsfees and expenses, costs of advertisement; and second, asio\Beetion 11.1
of the Credit Agreement.

4.8  Occupancy After Foreclosure Any sale of the Mortgaged Property or any
thereof will divest all right, title and interest of Mgagor in and to the property sold. Subje:
applicable law, any purchaser at a foreclosure sale will receive irateggossession of 1
property purchased. If Mortgagor retains possession of pugperty or any part there
subsequent to such sale, Mortgagor will be considered a tensnffertance of the purchas
and will, if Mortgagor remains in possession after demarrérntmve, be subject to eviction
removal, forcible or otherwise, with or without procettawr.

4.9  Additional Advances and Disbursements; Costs of Enforcer. Upon an
during the continuance of any Event of Default, Mortgagee $i@aié the right, but not t
obligation, to cure such Event of Default in the name andeairalf of Mortgagor. All sun
advanced and reasonable expenses incurred at any time by MortgagedhisiéGection,
otherwise under this Mortgage or any of the other Credit Deous or applicable law, shall b
interest from the date that such sum is advanced or expewseeh to and including the date
reimbursement, computed at the rate or rates at which intereften computed on t
Indebtedness, and all such sums, together with interestotheshall be secured by 1
Mortgage. Mortgagor shall pay all reasonable out of pockeeresgs (including reasona
attorneys’fees and expenses) of or incidental to the perfection and enforcehikist Mortgag
and the other Credit Documents, or the enforcement, compromissettlement of tr
Indebtedness or any claim under this Mortgage and the otleelit @ocuments, and for t
curing thereof, or for defending or asserting the rights eladns of Mortgagee in resp
thereof, by litigation or otherwise in accordance with Sectiid bf the Credit Agreement.

4.10 No Mortgagee in PossessionNeither the enforcement of any of the reme
under this Section, the assignment of the Rents and LeadesSerction 5, the security intere
under Section 6, nor any other remedies afforded to Mortgagkss thre Credit Documents,
law or in equity shall cause Mortgagee to be deemed or constoubd & mortgagee
possession of the Mortgaged Property, to obligate Mortgagease the Mortgaged Propert
attempt to do so, or to take any action, incur any expens@erdorm or discharge a
obligation, duty or liability whatsoever under any & tteases or otherwise.
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4.11 Waiver of Stay, Moratorium and Similar RightsMortgagor agrees, to the 1
extent that it may lawfully do so, that it will not at atiipe insist upon or plead or in any v
take advantage of any stay, marshalling of assets, extersilmmption or moratorium law ne
or hereafter in force and effect so as to prevent or hinder foecement of the provisions
this Mortgage or the Indebtedness secured hereby, or any agtdseheaen Mortgagor a
Mortgagee or any rights or remedies of Mortgagee.

SECTION 5. ASSIGNMENT OF RENTS AND LEASE:!

5.1 Assignment. In furtherance of and in addition to the assignment ma
Mortgagor herein, Mortgagor hereby absolutely and uncomnditip assigns, sells, transfers .
conveys to Mortgagee all of its right, title and interesdnid to all Leases, whether now exis
or hereafter entered into, and all of its right, title antergst in and to all Rents. T
assignment is an absolute assignment and not an assignmewldibonal security only. ¢
long as no Event of Default shall have occurred and be camginWortgagor shall have
revocable license from Mortgagee to exercise all rights extendedetdandlord under tl
Leases, including the right to receive and collect all Rentsahdld the Rents in trust for t
in the payment and performance of the Obligations and to dadeerwse the same. 1
foregoing license is granted subject to the conditional diiwit that no Event of Default st
have occurred and be continuing. Upon the occurrence and doeirmpntinuance of an Ew
of Default, whether or not legal proceedings have commencedyvitimout regard to wasl
adequacy of security for the Obligations or solvency of Magtg, the license herein gran
shall automatically expire and terminate, without notice bytlyémree (any such notice be
hereby expressly waived by Mortgagor).

5.2  Perfection Upon Recordatio. Mortgagor acknowledges that Mortgagee
taken all actions necessary to obtain, and that upon recordatiois Mortgage in the applical
jurisdiction, Mortgagee shall have, to the extent permittedtumapplicable law and subject
Permitted Liens, a valid and fully perfected, first prigrigresent assignment of the Rents ari
out of the Leases and all security for such Leases. Mortgagopwlgdges and agrees 1
upon recordation of this Mortgage Mortgagegiterest in the Rents shall be deemed to be
perfected, “choate’and enforced as to Mortgagor and all third parties, inclydwighout
limitation, any subsequently appointed trustee in any caser ufile 11 of the United Stai
Code (the “ Bankruptcy Cod®, without the necessity of commencing a foreclosure actior
respect to this Mortgage, making formal demand for the Rehtajning the appointment o
receiver or taking any other affirmative action.

5.3  Bankruptcy Provisions. Without limitation of the absolute nature of
assignment of the Rents hereunder, Mortgagor and Mortgagee that (i) this Mortgage sh
constitute a “security agreemerigt purposes of Section 552(b) of the Bankruptcy Codeth@
security interest created by this Mortgage extends to propelpdgagor acquired before t
commencement of a case in bankruptcy and to all amounts paid s &weh(iii) such securi
interest shall extend to all Rents acquired by the estate aft@othmencement of any cas:
bankruptcy.

5.4  No Merger of Estates So long as any part of the Indebtedness or the Oblig
secured hereby remain unpaid and undischarged, the fee and leaseitesdethe Mortgaged
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Property shall not merge, but shall remain separate andafjstiotwithstanding the union
such estates either in Mortgagor, Mortgagee, any tenant oithinay party by purchase
otherwise.

SECTION 6. SECURITY AGREEMENT

6.1  Security Interes. This Mortgage constitutes”security agreeme” on person:
property within the meaning of the UCC and other applicadole dnd with respect to all
Mortgagors right, title and interest in the Personalty, Fixturesgdes, Rents, Deposit Accou
Property Agreements, Tax Refunds, Proceeds, Insurance anéruetibn Awards. To tr
end, Mortgagor grants to Mortgagee a first and prior secintityest, subject to Permitted Lie
in the Personalty, Fixtures, Leases, Rents, Deposit Acco®mnitperty Agreements, T
Refunds, Proceeds, Insurance, Condemnation Awards and alMihigaged Property which
personal property to secure the payment of the Indebtednessrémunance of the Obligatior
and agrees that Mortgagee shall have all the rights and remediesecfired party under
UCC with respect to such property. Any notice of salgyatigion or other intended action
Mortgagee with respect to the Personalty, Fixtures, Leasess, REgposit Accounts, Prope
Agreements, Tax Refunds, Proceeds, Insurance and Condemnatwds/sent to Mortgagor
least ten (10) days prior to any action under the UCC shaltitate reasonable notice
Mortgagor.

6.2  Financing Statements Mortgagor hereby authorizes Mortgagee to file, in -
and substance satisfactory to Mortgagee, such financing statemmeinssich further assuran
as Mortgagee may, from time to time, reasonably consider necessargate, perfect a
preserve Mortgageg’'security interest hereunder and Mortgagee may cause such statam
assurances to be recorded and filed, at such times and places las regyired or permitted
law to so create, perfect and preserve such security interest.

6.3  Fixture Filing. This Mortgage shall also constitute a “fixture filinfsr the
purposes of the UCC against all of the Mortgaged Properighwil or is to become fixture
Information concerning the security interest herein grantedbeagbtained at the addresse
Debtor (Mortgagor) and Secured Party (Mortgagee) as set forthei first paragraph of tt
Mortgage.

SECTION 7. ATTORNEY-IN-FACT

Mortgagor hereby irrevocably appoints Mortgagee and its suegsessd assigns, as
attorney-infact, which agency is coupled with an interest and with full/groof substitutior
effective upon and during the continuance of an Event of Ddfatdt execute and/or record ¢
notices of completion, cessation of labor or any othecestihat Mortgagee deems approp
to protect Mortgages’interest, if Mortgagor shall fail to do so within {@®) days after writte
request by Mortgagee, (i) upon the issuance of a deed purguaht foreclosure of tF
Mortgage or the delivery of a deed in lieu of foreclosure, xecete all instruments
assignment, conveyance or further assurance with respect toetimed, Rents, Depc
Accounts, Fixtures, Personalty, Property Agreements, Tax BgfuProceeds, Insurance
Condemnation Awards in favor of the grantee of any such deedsamday be necessary
desirable for such purpose, (iii) to prepare, execute and fikecord applications for registrati
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and like papers (other than UCC filings, which no longewuiregexecution by the debt
reasonably necessary to create, perfect or preserve Mortgageetity interests and rights ir
to any of the Mortgaged Property and (iv) while any Everefault exists and is continuing,
perform any obligation of Mortgagor hereunder; provided,Ma)tgagee shall not under ¢
circumstances be obligated to perform any obligation of Moaigdl) any sums advanced
Mortgagee in such performance shall be added to and includesl limdisbtedness and shall k
interest at the rate or rates at which interest is then dechjon the Indebtedness; (c) Mortge
as such attorney-ifact shall only be accountable for such funds as are actuallyweecbi
Mortgagee; and (d) Mortgagee shall not be liable to Mortgagany other person or entity
any failure to take any action which it is empowered to takieuthis Section.

SECTION 8. MORTGAGEE AS AGENT

Mortgagee has been appointed to act as Mortgagee hereunder by Levideigage
shall be obligated, and shall have the right hereunder, to nekandls, to give notices,
exercise or refrain from exercising any rights, and to takeefvain from taking any actic
(including the release or substitution of Mortgaged Propestylely in accordance with tl
Mortgage and the Credit Agreement; provided, Mortgagee shall seeror refrain fror
exercising, any remedies provided for herein in accordance veitmstructions of (i) Require
Lenders, or (ii) after payment in full of all Obligationsder the Credit Agreement and the o
Credit Documents, the holders of a majority of the aggregaitenabamount (or, with respect
any Hedge Agreement that has been terminated in accordance withmis tflee amount th
due and payable (exclusive of expenses and similar paymentslugling any early terminati
payments then due) under such Hedge Agreement) under all Hedgermfemts (Requir
Lenders or, if applicable, such holders being referred to haseihRequired Obligeey. In
furtherance of the foregoing provisions of this Section, damtder, by its acceptance of
benefits hereof, agrees that it shall have no right indaliguto realize upon any of t
Mortgaged Property, it being understood and agreed by suatet ¢hat all rights and remec
hereunder may be exercised solely by Mortgagee for the benefénofeks in accordance w
the terms of this Section. Mortgagee shall at all times dsdme Person that is Administra
Agent under the Credit Agreement. Written notice of resignalip Administrative Agel
pursuant to terms of the Credit Agreement shall also cotestitotice of resignation
Mortgagee under this Mortgage; removal of Administrative Agemsuant to the terms of 1
Credit Agreement shall also constitute removal as Mortgagee uhdgerMortgage; ar
appointment of a successor Administrative Agent pursuattietéerms of the Credit Agreem
shall also constitute appointment of a successor Mortgagee thideMortgage. Upon tl
acceptance of any appointment as Administrative Agent under the eéithee Credit Agreeme
by a successor Administrative Agent, that successor Adnatiisr Agent shall thereup
succeed to and become vested with all the rights, powerdepgsiand duties of the retiring
removed Mortgagee under this Mortgage, and the retiring orvesin®ortgagee under ti
Mortgage shall promptly (i) transfer to such successor Mgeg all sums, securities and o
items of Mortgaged Property held hereunder, together witheatirds and other docume
necessary or appropriate in connection with the performandbeofiuties of the succes
Mortgagee under this Mortgage, and (ii) execute and delivercto successor Mortgagee s
amendments to financing statements, and take such other actionsgyabe necessary
appropriate in connection with the assignment to such sucddssigagee of the security
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interests created hereunder, whereupon such retiring or remowggalglee shall be discharg
from its duties and obligations under this Mortgage.teAfany retiring or remowvt
Administrative Agents resignation or removal hereunder as Mortgagee, the pravisiothis
Mortgage shall inure to its benefit as to any actions takemitted to be taken by it under t
Mortgage while it was Mortgagee hereunder. Every deed, mortghggharge, release
satisfaction thereof or other instrument or document executedtion taken by any entity
representative thereof last appearing from the public recottiswhich this Mortgage has be
filed to be the Mortgagee hereunder shall be conclusive evidenexdn éf every person
entity relying thereon or claiming thereunder that at the tifnthe delivery thereof or of tl
taking of such action, such instrument or document or aibgon taken was valid, bindir
effective and legally enforceable.

SECTION 9. MISCELLANEOUS

9.1 Notices, etc Any notice required or permitted to be given under khistgage
shall be given in accordance with Section 13.2 of the Creditekgent. No failure or delay
the part of Mortgagee in the exercise of any power, right iwilgge hereunder or under ¢
other Credit Document shall impair such power, right asilpge or be construed to be a wa
of any default or acquiescence therein, nor shall any singlartialpexercise of any such pow
right or privilege preclude other or further exercise thereobfoany other power, right
privilege. All rights and remedies existing under thisridage and the other Credit Docum
are cumulative to, and not exclusive of, any rights or remedieswise available. In case
provision in or obligation under this Mortgage shall bealid, illegal or unenforceable in
jurisdiction, the validity, legality and enforceability thfe remaining provisions or obligations
of such provision or obligation in any other jurisdictj shall not in any way be affectec
impaired thereby. Subject to the provisions of the Crediie@ment, all covenants hereur
shall be given independent effect so that if a particular acti@omdition is not permitted |
any of such covenants, the fact that it would be permitted lexeaption to, or would otherwi
be within the limitations of, another covenant shall notichtioe occurrence of a Default or
Event of Default if such action is taken or condition exigthis Mortgage shall be binding ug
and inure to the benefit of Mortgagee and Mortgagor and thgdective successors and ass
Mortgagor shall not, without the prior written consehMwrtgagee, assign any rights, dutie
obligations hereunder. Upon payment in full of the Indébess and performance in full of
Obligations Mortgagee, at Mortgagsrexpense, shall release the liens and security int
created by this Mortgage and reconvey the Mortgaged Propelptigagor. This Mortgag
and the other Credit Documents embody the entire agreement aedstanding betwe:
Mortgagee and Mortgagor and supersede all prior agreements @edtandings between st
parties relating to the subject matter hereof and thereof. diogdy, the Credit Documents m
not be contradicted by evidence of prior, contemporaneousheequent oral agreements of
parties. There are no unwritten oral agreements between thes part

9.2 GOVERNING LAW . THE PROVISIONS OF THIS MORTGAC
REGARDING THE CREATION, PERFECTION AND ENFORCEMENTOF THIS
MORTGAGE SHALL BE GOVERNED BY AND CONSTRUED UNDERHE LAWS OF
THE STATE IN WHICH THE MORTGAGED PROPERTY IS LOCATE ALL OTHER
PROVISIONS OF THIS MORTGAGE AND THE RIGHTS AND OBGAATIONS OF
MORTGAGOR AND MORTGAGEE SHALL BE GOVERNED BY, ANDISALL BE
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CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE LAWOF THE STATE
OF NEW YORK, WITHOUT REGARD TO THE CONFLICT OF LAW®RINCIPLES
THEREOF.

9.3  Subrogatior. To the extent proceeds of the Loan have been used to esh
extend or renew any indebtedness against the Mortgaged PrdpertyMortgagee shall
subrogated to all of the rights, liens and interests agisigainst the Mortgaged Property
held by the holder of such indebtedness and such formes,righits and interests, if any, are
waived, but are continued in full force and effect in favor oftgagee.

9.4  Credit Agreemen. If any conflict or inconsistency exists between this Magt
and the Credit Agreement, the Credit Agreement shall govern.

9.5  Waiver of Stay, Moratorium and Similar RightsMortgagor agrees, to the 1
extent that it may lawfully do so, that it will not at atiipe insist upon or plead or in any v
take advantage of any appraisement, valuation, stay, marshallisgaif, extension, redemp
or moratorium law now or hereafter in force and effect so apréwent or hinder tt
enforcement of the provisions of this Mortgage or the iretei¥ss secured hereby, or
agreement between Mortgagor and Mortgagee or any rights or reroéMestgagee .

SECTION 10.LOCAL LAW PROVISIONS

[TO BE INSERTED]

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, Mortgagor has on the date set forthé acknowledgment
hereto, effective as of the date first above written, caused#iisiinent to be duly executed ¢
delivered by authority duly given.

WITNESSES: [ ], a
corporation
By:
Name:
Print Name: Title:
Print Name:

C-14




STATE OF NEW YORK )

) ss.:
COUNTY OF NEW YORK )
On this ___ day of , 2007, before me, the umpedj a Notary Publ
in and for said state, personally appeared personally known to me or prov

to me on the basis of satisfactory evidence to be the persosewlame is subscribed to
within instrument and acknowledged to me that he/she executedrtteein his/her capacity, ¢
that by his/her signature on the instrument, the persahthenentity upon behalf of which 1
person acted, executed the instrument, and that the same was frighest and deed as s
officer and the free act and deed of said corporation.

IN WITNESS WHEREOF, | hereunto set my hand and offical s

Notary Public
NOTARIAL SEAL My Commission Expires
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EXHIBIT ATO
MORTGAGE
Legal Description of Premises:
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EXHIBIT D
FORM OF PERFECTION CERTIFICATE

In connection with (i) that certain Credit Agreerhdated as of July 6, 2007 (the
“ Credit Agreement), by and among Dollar General Corporation (tH&dfrower” or the “
Debtor”), the lenders party thereto from time to timeti€irp North America, Inc., as
administrative agent (in such capacity, the “ Adistimtive Agent’) and collateral agent,
Goldman Sachs Credit Partners L.P. (* GSERs syndication agent, and Lehman Commercial
Paper Inc. (“LCPI) and Wachovia Bank, National Association (* Wagted'), as
documentation agents, and (ii) that certain ABLdlir&greement dated as of July 6, 2007 (the “
ABL Credit Agreement), by and among the Borrower, the subsidiary baers party thereto
(together with the Borrower, the “ Grantdjsthe lenders party thereto from time to timegTh
CIT Group/Business Credit, Inc., as administratigent and as collateral agent, GSCP, as
syndication agent, and LCPI and Wachovia, as doatatien agents, each Grantor hereby
certifies as follows:

l. CURRENT INFORMATION

A. Legal Names, Organizations, Jurisdictions of Orgamziation and
Organizational Identification Numbers . The full and exact legal nhame (as it appeaesaith
respective certificate or articles of incorporatibmited liability membership agreement or
similar organizational documents, in each casarended to date), the type of organization, the
jurisdiction of organization (or formation, as aippble), the Federal Employer Identificati
Number/Taxpayer Identification Number, and the aigational identification number of tt
Debtor and each other Grantor are set forth on@dhd.A.

B. Chief Executive Offices and Mailing Addresse. The chief executive office
address of the Debtor and each other Grantor afersie on Schedule |.B.

C. Special Debtors. None of the Grantors is: (i) a transmitting wil(as defined i
UCC Section 9-102(a)(80)), (ii) primarily engagedarming operations (as defined in UCC
Section 9-102(a)(35)), (iii) a trust, (iv) a foreigir carrier within the meaning of the federal
aviation act of 1958, as amended or (v) a bran@dgency of a bank which bank is not organized
under the law of the United States or any stateetife

D. Trade Names/Assumed Name. Set forth on Schedule I.D. is each trade name
or assumed name to the knowledge of each Grantwardly used by the Debtor or any other
Grantor or by which the Debtor or any Grantor iswn or is transacting any business.

E. Changes in Names, Jurisdiction of Organization or Grporate Structure .
Except as set forth on Schedule I.E., neither thbtdr nor any other Grantor has changed its
name or jurisdiction of organization within the pfige (5) years. Schedule I.E. also sets forth
the name of any business or organization to whiehxebtor or any other Grantor became the
successor by merger, consolidation, acquisitioangk in form or otherwise within the past five
(5) years, together with the date of the relevaainge.




F. Prior Addresses.

Except as set forth on Schedule I.F., neither thbt@r nor any other Grantor has
changed its chief executive office within the pfast (5) years.

G. Acquisitions of Equity Interests or Assets.

Except as set forth on Schedule I.G., neither tbbtdr nor any Grantor has acquired the
equity interests of another entity or substantialljthe assets of another entity within the past
five (5) years.

Il. INFORMATION REGARDING CERTAIN COLLATERAL

A. Investment Related Property

1. Equity Interests . Set forth on Schedule Il.A.1 is a list of all equit
interests owned by the Debtor and each Grantothegevith the type of organization
which issued such equity interests (e.g. corpomatimited liability company,
partnership or trust).

2. Debt Securities & Instruments. Set forth on Schedule II.A.2 is a list
of all debt securities and instruments evidencimdgbtedness (as defined in the Credit
Agreement) (other than checks to be depositedamttinary course of business) owed
to the Debtor or any other Grantor in the princi@ount of greater than $5,000,000.

B. Intellectual Property . Set forth on Schedule I1.B is a list of all fedle
registrations and applications to register copytsgpatents, and trademarks in the United States,
as well as material unregistered trademarks, natereign registrations and applications to
register trademarks, and material exclusive int&li@ property licenses, in each case owned by
the Debtor and each other Grantor.

C. Tangible Personal Property in Possession of Wareheamen and Bailee.
Except as set forth on Schedule II.C, no persor@du@ding warehousemen and bailees) other
the Debtor or any other Grantor have possessiampmmaterial amount (fair market value of
$5,000,000 or more per location) of tangible peas@noperty of the Debtor or any other
Grantor.

D. Tangible Personal Property in Extended Article 9 Tansition States anc
Former Article 9 Jurisdictions . Set forth on Schedule I1.D are all the locationthimi the
State of Arizona or the Commonwealth of Puerto Ritere the Debtor or any other Grantor
currently maintains or has maintained any matemiabunt (fair market value of $5,000,000 or
more) of its tangible personal property (includgwpds, inventory and equipment) of such
Debtor or any other Grantor (whether or not inphesession of such Debtor or any other
Grantor) within the past five (5) years.
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IN WITNESS WHEREOF, the undersigned hereto hasaztliss Perfection
Certificate to be executed as of the date aboseMiritten by its officer thereunto authorized.

DOLLAR GENERAL CORPORATION

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DG RETAIL, LLC, as Grantor

By: /s/ Wade Smith

Dollar General Corporation
as sole member

Name: Wade Smith
Title: Treasurer

DOLGENCORP, INC., as Grantor

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP OF NEW YORK, INC., as
Grantor

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DOLGENCORP OF TEXAS, INC., as Grantor

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

S-1
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DG TRANSPORTATION, INC., as Grantor

By: /s/ Wade Smith

Name: Wade Smith
Title: Treasurer

DG LOGISTICS, LLC, as Grantor

By: /s/ Wade Smith

DG Transportation, Inc. as Manager
Wade Smith
Treasurer

DGC PROPERTIES LLC, as Grantor

By: /s/ Wade Smith

Dolgencorp, Inc. as sole member
Wade Smith
Treasurer

SOUTH BOSTON HOLDINGS, INC., as Grantor

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasurer

SUN-DOLLAR, L.P., as Grantor

By: /s/ Wade Smith

South Boston Holdings, Inc. general partner
Wade Smith
Treasurer

By: /s/ Wade Smith

Dolgencorp, Inc. limited partner
Wade Smith

Treasurer

S-2
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SOUTH BOSTON FF&E, LLC, as Grantor
By: Sun-Dollar, L.P. (sole member)

By: /s/ Wade Smith

South Boston Holdings, Inc. — its general partner
Wade Smith
Treasurer

DG PROMOTIONS, INC., as Grantor

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL INVESTMENT, INC., as
Grantor

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasurer

DOLLAR GENERAL MERCHANDISING, INC.,
as Grantor

By: /s/ Wade Smith
Name: Wade Smith
Title: Treasurer

S-3
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DOLLAR GENERAL PARTNERS, as Grantor

By: /s/ Wade Smith

Dollar General Corporations — its authorized
general partner

Wade Smith

Treasurer

By: /s/ Wade Smith

Dollar General Merchandising, Inc. — its
general partner

Wade Smith

Treasurer

DGC PROPERTIES OF KENTUCKY LLC, as
Grantor

By: /s/ Wade Smith

Dollar General Partners as sole member
Dollar General Corporation — its authorized
general partner
Wade Smith
Treasurer

S-4
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Schedule 1./

Legal Names, Organizations, Jurisdictions of Org@tidon and Organizational Identification Numbers

Name of Debtor/Grantor
Dollar General Corporation
DG Retail, LLC
Dolgencorp, Inc.
Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.
DG Transportation, Inc.
DG Logistics, LLC
DGC Properties LLC
South Boston Holdings, Inc.
Sun-Dollar, L.P.
South Boston FF&E, LLC
DG Promotions, Inc.

Dollar General Investment, Inc.

Dollar General Merchandising, Inc.

Dollar General Partners
DGC Properties of Kentucky LLC

Type of Organization

Corporation
Limited Liability Company
Corporation

Corporation

Corporation

Corporation
Limited Liability Company
Limited Liability Company

Corporation
Limited Partnership
Limited Liability Company
Corporation

Corporation

Corporation

General Partnership
Limited Liabilitydinpany

Jurisdiction of

Organization/Formation

Tennessee
Tennesse
Kentucky
Kentucky
Kentucky
Tennessee
Tenssee
Delare
Delaware
California
Delaware
Tennessee
Dedagv
niessee
Kabaytu

Delaware

D-7
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61-0502302
36-4577242

61-0852764

62-1829863
1-1693136
-13377488
62-1805098
36-4498859
20-5220571
95-4629930
26-0411224
62089
48-1268966
82-0577749
61-1193137
37-1432210

Organizational Identification
Number

Control Number 0351611
Control Number 0498077

Control Number 0017665

Control Number 0499060
Control Number 0268821
Control Number 0486177
Control Number 0381549
Control Number 3530337
Control Number 4179362
199711200016
Control Number 4287970
Control Number 0375322
Control Number 3535431
Control Number: 0437967
Control Number 0589039
Control Number 358033




Name of Debtor/Grantor

Dollar General Corporation
DG Retail, LLC
Dolgencorp, Inc.
Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.
DG Transportation, Inc.

DG Logistics, LLC

DGC Properties LLC

South Boston Holdings, Inc.
Sun-Dollar, L.P.

South Boston FF&E, LLC
DG Promotions, Inc.

Dollar General Investment, Inc.

Dollar General Merchandising, Inc.

Dollar General Partners

DGC Properties of Kentucky LLC

Chief Executive Offices

Schedule 1.1

Address of Chief Executive Office

100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171
100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171

100 Mission Ridge
Goodlettsville, TN 37072-2171
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Debtor/Grantor

Dollar General Corporation
DG Retail, LLC

Dolgencorp, Inc.

Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.
DG Transportation, Inc.

DG Logistics, LLC

DGC Properties LLC

South Boston Holdings, Inc.
Sun-Dollar, L.P.

South Boston FF&E, LLC
DG Promotions, Inc.

Dollar General Investment, Inc.

Dollar General Merchandising, Inc.

Dollar General Partners
DGC Properties of Kentucky LLC

Trade Names/Assumed Names

Trade/Assumed Name
Dollar General

D-9
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Debtor/Grantor

Dollar General Corporation
DG Retail, LLC
Dolgencorp, Inc.

Dolgencorp of New York, Inc.

Dolgencorp of Texas, Inc.
DG Transportation, Inc.

DG Logistics, LLC

DGC Properties LLC

South Boston Holdings, Inc.
Sun-Dollar, L.P.

South Boston FF&E, LLC
DG Promotions, Inc.

Dollar General Investment, Inc.
Dollar General Merchandising, Inc.

Dollar General Partners

DGC Properties of Kentucky LLC

Trade/Assumed Name
Dollar General Stores

D-10




Debtor/Grantor
DG Promotions, Inc.
Dollar General Merchandising, Inc.

Dollar General Corporation
Dollar General Corporatioh
Dollar General Corporation
Dollar General Corporation

Sun-Dollar, L.P.

Schedule 1.|

Changes in Names, Jurisdiction of Organization @mpGrate Structure

Date of Change  Description of Change

7/29/2005 Name changed fridations Title Company, Inc.
8/3/2005 Nazhanged from: Lonestar Administrative Services, Inc
9/29/2005 Merger oflBdease Management, Inc. into Dollar General Caitjmm
9/28/2005 :\rll]ir?er of The Greater Cumberland Insurance CompanyDollar General Financial,

9/29/2005 Merger oflBoGeneral Financial, Inc. into Dollar Generalr@aration

Received all interests of Dollar General IntellettBroperty, LP in connection with t
latter’s dissolution.

1/17/2007 Merger of Dolgen Remaair, LLC into Sun-Dollar, L.P.

9/29/2005

1Dollar General Financial, Inc. merged into Dollazr@ral Corporation.
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Schedule I.

Prior Addresses

Debtor/Grantor Prior Address/City/State/Zip Code
None.
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Debtor/Grantor

Dollar General Corporation
Dollar General Corporatioh
Dollar General Corporation
Dollar General Corporation

Sun-Dollar, L.P.

Dollar General Corporation and DGC
Properties LLC

Dollar General Corporation and DGC
Properties Kentucky LLC

DG Transportation, Inc.

Dollar General Merchandising, Inc.

Schedule 1.(¢

Acquisitions of Equity Interests or Assets

Date of Acquisition Description of Acquisition

9/29/2005 Merger oflBdease Management, Inc. into Dollar General Quaitjmm
Merger of The Greater Cumberland Insurance Comp#nyDollar General

9/28/2005 Financial, Inct
9/29/2005 Merger oflBroGeneral Financial, Inc. into Dollar Generalr@aration
9/29/2005 Received all interests of Dollar General Intellettaroperty, LLP in
connection with the latter’s dissolution.
1/17/2007 Merger of Dolgen Remainder, LLC into Swilar, L.P.
June 2002 Dollar General acquired DGC Properties LLC froma#stic Financial in
connection with the unwinding of a synthetic lease.
Dollar General acquired DGC Properties Kentucky Lft@n Atlantic
June 2002 . o - - L .
Financial in connection with the unwinding of a getic lease.
Contribution of Dolgencorp Inc.’s sole membersmpiG Logistics, LLC to
10/1/2005 DG Transportation, Inc.
10/14/2005 Contribution of Dollar General Corporation’s pamst@p interests in Dollar

General Partners to Dollar General Merchandising, |
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Debtor/Grantor Date of Acquisition
DG Retail, LLC and Dolgencorp, Inc. 10/22/2005
Sun-Dollar, L.P. 6/30/2006
Sun-Dollar, L.P. 6/30/2006

1Dollar General Financial, Inc. merged into Dollar@ral Corporation.

D-14

Description of Acquisition

Asset purchase by DG Retail, LLC of certain stoassets and employees
Dolgencorp, Inc.

Realty Holdings of America, LLC. transferred owriepsof Dolgen
Remainder, L.L.C. interests to Sun-Dollar L.P..n$pllar L.P. had owned
a leasehold estate while Dolgen Remainder L.L.@.dwned a remainder
interest, so simple ownership was created.

Purchase of general partnership interests of SutaDlaP. from
SunAmerica Life Insurance Company; purchase of ggpartnership
interests from Sun-Dollar, Inc.




Equity Interests

Schedule 1l.A.

Percentage of

Class of Issued and
Equity Certificated Certificate ~ Number of Outstanding
Grantor Issuer Interest (Y/N) No(s) Units Units
Dolgencorp, IncSouth Boston 11101 st0¢ Y 1 1,000 100%
Holdings, Inc.
Dollar General Dollar General
Corporation Merchandising, Common Stoc Y 1 1,000 100%
Inc.
Dollar General DG Promotions, o
Corporation Inc. Common Stoc Y 1 100 100%
Dolgencorp, IncDolgencorp of o
Texas, Inc. Common Stoc Y 1 1,000 100%
Dolgencorp, IncDolgencorp of o
New York, Inc. Common Stoc Y 1 1,000 100%
Dolgencorp, IncDG
Transportation, Common Stoc Y 1 1,000 100%
Inc.
Dollar General Dolgencorp, Inc.
Corporation Common Stoc Y 1 642 100%
Dollar ngeral Dollar General Common Stoc v 1 2,000 100%
Corporation Investment, Inc.
Dolgencorp, IncDGC Properties 1 membership ) o
LLC (DE) interest N 100%
South Boston Sun-Dollar, L.P. South Boston
Holdings, Inc.; (CA) Holdings, Inc.
Dolgencorp, Inc . —1.00%
2 Partnership N ) ownership 100%
Interests
Dolgencorp,
Inc. — 99.00%
ownership
Dollar General DG Retail LLC 1 membership N ) 100%
Corporation  (TN) interest
DG DG Logistics 1 membershi
Transportation LLC (TN) P N - 100%

Inc.

interest
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Percentage of

Class of Issued and
Equity Certificated  Certificate Number of Outstanding
Grantor Issuer Interest (Y/N) No(s) Units Units

Sun-Dollar, L.P.South Boston 1 membership

- 0,
FF&E (DE)  interest N 100%
Dolgencorp, Dollar General Dollar General
Inc.; Dollar Partners (KY) Corporation —
General 1.00%
Corporation; 3 Partnership ownership o
Dollar General Interests N ) Dollar General 100%
Merchandising, Merchandising
Inc. ~99.00%
ownership
Dollar General DGC Properties .
Partners (KY  of Kentucky, 1 membership N - 100%

partnership)  LLC (DE) interest

Dollar General Dollar General )

Corporation  Global SourcingOrdinary 999 of which ~ 99.9% of which
Limited (Hong Shares 650 pledged 65%pledged
Kong)

Dollar General Ashley River
Corporation Insurance

0,
Company, Inc. Common Stoc Y 1 2,000 100%
(SC)
Dollar ngeral DGC Holdings, 1 membership N i 100%
Corporation LLC interest

Dollar General Dollar General
Corporation Literacy
Foundation

1 membership

: N - 100%
interest
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Issuer of Instrument
Dollar General Partners
Dolgencorp, Inc.
Dolgencorp, Inc.
Dolgencorp of Texas, Inc.

Dollar General Partners

Schedule 1l.A.;

Debt Securities & Instruments

Grantor Principal Amount of Instrument
Dolgencorp, Inc. $45,60Q,
Dollar General Investment, Inc. $95,700,000
Dollar General Investment, Inc. $284,994,540
Dollar General Investmeérc. $21,719,882
Dollar General Investmint, $10,885,995
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Schedule 1.1

1. Registered Copyrights and Copyright Applications
Debtor/Grantor Title Application/
Registration No.

Dollar General Intellectual Property LP|Dollar General VA-1-074-378
Dollar General Intellectual Property LP|Birdhouse in the sky VA-1-084-913
Dollar General Intellectual Property LP|Play ball VA-1-084-914
Dollar General Intellectual Property LP|Southern magnolia VA-1-084915
Dollar General Intellectual Property LP|Greater Cumberland logo VA-1-101-214
Dollar General Intellectual Property LP|Two large magnolias design VA-1-104-452
Dollar General Intellectual Property LP|Two magnolias within a circle VAu-332-786
Dollar General Intellectual Property LP|Six magnolias in a ring VAu-387-072
Dollar General Intellectual Property LP|Two magnolias VAu-387-073
Dollar General Intellectual Property LP|Four magnolias in a band VAu-439-205
Dollar General Intellectual Property LP|Two magnolias within a circle VAu-501-223
Dollar General Intellectual Property LP|Sun & shade, you've got it made |VAu-502-998
Dollar General Intellectual Property LP|Iris collection VVAu-515-355
Dollar General Intellectual Property LP|Beautiful day VAu-515-356
Dollar General Intellectual Property LP|Snowman family VAu-515-357
Dollar General Intellectual Property LP|Checkered bear design VAu-515-358
Dollar General Intellectual Property LP|Fish bowl VAu-515-359
Dollar General Intellectual Property LP|Snow day VAu-515-360
Dollar General Intellectual Property LP|Weather vane VAu-515-361
Dollar General Intellectual Property LP|JAmericana Christmas VAu-515-362
Dollar General Intellectual Property LP|American flag VAu-515-363
Dollar General Intellectual Property LP|Summertime watermelon VAu-515-364

2. Registered Trademarks and Trademark Applications
A. U.S.
Debtor/Grantor Title Serial/ Registration No
Dollar General Merchandising, [SAVE TIME. SAVE MONEY. EVERY |3,217,925
Inc. DAY.

Inc.

Dollar General Merchandising, |JAMERICAN VALUE 3,174,687
Inc.
Dollar General Merchandising, |DOLLAR GENERAL 3,159,752
Inc.
Dollar General Merchandising, [DOLLAR GENERAL 3,118,060
Inc.
Dollar General Merchandising, [DOLLAR GENERAL AND DESIGN 2,947,983
Inc.
Dollar General Merchandising, |DOLLAR GENERAL 2,947,982
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Serial/ Registration

Debtor/Grantor Title No.
Dollar General DOLLAR GENERAL 2,947,981
Merchandising, Inc.

Dollar General DOLLAR GENERAL 2,947,979
Merchandising, Inc.

Dollar General DOLLAR GENERAL MARKET 2,912,893
Merchandising, Inc.

Dollar General DOLLAR GENERAL 2,673,316
Merchandising, Inc.

Dollar General KISSY KISSY HUG HUG 2,599,690
Merchandising, Inc.

Dollar General FINE & DANDY 2,522,829
Merchandising, Inc.

Dollar General VICTORIAN BEAUTY 2,576,769
Merchandising, Inc.

Dollar General PREMIER INTERNATIONAL 2,556,093
Merchandising, Inc.

Dollar General SAVE TIME. SAVE MONEY. DOLLAR 2,602,816
Merchandising, Inc. GENERAL.

Dollar General HOLIDAY STYLE 2,614,861
Merchandising, Inc.

Dollar General CLOVER VALLEY 2,679,921
Merchandising, Inc.

Dollar General DG GUARANTEE 2,433,937
Merchandising, Inc.

Dollar General MY PAL 2,412,180
Merchandising, Inc.

Dollar General MY PAL 2,355,987
Merchandising, Inc.

Dollar General DG 2,385,253
Merchandising, Inc.

Dollar General MY PAL BUILDING BLOCKS FOR LITTLE 2,546,014
Merchandising, Inc. WARDROBES AND DESIGN

Dollar General KITCHEN ELEMENTS 2,589,304
Merchandising, Inc.

Dollar General A BETTER LIFE FOR EVERYONE! 2,564,327
Merchandising, Inc.

Dollar General AMERICAN VALUE 2,840,528
Merchandising, Inc.

Dollar General GOT A MINUTE? GET A LOT! 2,534,603
Merchandising, Inc.

Dollar General POWERIZE 2,402,825
Merchandising, Inc.

Dollar General DOLLAR GENERAL EVERY DAY AND DESIGN|2,478,427
Merchandising, Inc.

Dollar General DOLLAR $1 EVERY DAY AND DESIGN 2,443,284

Merchandising, Inc.
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Serial/ Registration

Debtor/Grantor Title No.
Dollar General STOW AWAYS 2,418,285
Merchandising, Inc.

Dollar General COUNTRY ELEMENTS 2,517,967
Merchandising Inc.

Dollar General EZSTORE 78/642,660
Merchandising, Inc.

Dollar General SUNRISE HILL 78/467,058
Merchandising, Inc.

Dollar General DG 2,499,318
Merchandising, Inc.

Dollar General PRO LINE 1,433,962
Merchandising, Inc.

Dollar General DOLLAR GENERAL EVERY DAY 2,478,358
Merchandising, Inc.

Dollar General FAMILY TRADITIONS 2,553,059
Merchandising, Inc.

Dollar General FAMILY TRADITIONS 2.488,144
Merchandising, Inc.

Dollar General DG GUARANTEE 2,702,790
Merchandising, Inc.

Dollar General AMERICAN VALUE 2,654,637
Merchandising, Inc.

Dollar General PREMIER INTERNATIONAL 2,400,609
Merchandising, Inc.

Dollar General CROSSBOW 2,327,189
Merchandising, Inc.

Dollar General CROSSBOW 2,388,304
Merchandising, Inc.

Dollar General PREMIER INTERNATIONAL 2,317,225
Merchandising, Inc.

Dollar General OPEN TRAILS AND DESIGN 2,258,138
Merchandising, Inc.

Dollar General DG 2,130,040
Merchandising, Inc.

Dollar General DOLLAR GENERAL AND DESIGN 1,972,697
Merchandising, Inc.

Dollar General PREMIER INTERNATIONAL 1,705,134
Merchandising, Inc.

Dollar General PENNY LANE 1,726,693
Merchandising, Inc.

Dollar General LAURA KATHERINE 1,735,722
Merchandising, Inc.

Dollar General THE TOWN'’'S MOST UNUSUAL STORE 1,642,403

Merchandising, Inc.
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Debtor/Grantor Title el F:\leéglstratlon
Dollar General EVERY DAY IS DOLLAR DAY!..AT YOUR 1,651,816
Merchandising, Inc. DOLLAR GENERAL STORE
Dollar General GENERAL STORY 1,494,217
Merchandising, Inc.

Dollar General S STORY 1,493,097
Merchandising, Inc.
Dollar General DOLLAR GENERAL 0,881,060
Merchandising, Inc.
Dollar General UNI-LAB 1,952,315
Merchandising, Inc.
Dollar General OPEN TRAILS 1,752,567
Merchandising, Inc.
Dollar General MY PAL 1,791,692
Merchandising, Inc.
Dollar General OPEN TRAILS 1,424,943
Merchandising, Inc.
Dollar General DOLLAR GENERAL OUR NAME SAYS IT ALL 2,210,926
Merchandising, Inc. AND DESIGN
Dollar General CLOVER VALLEY 2,498,548
Merchandising, Inc.
Dollar General CLOVER VALLEY 833,446
Merchandising, Inc.
B. Foreign
Debtor/Grantor Title Serial/ Registration No. Country
DOLLAR GENERAL 1,241,198 Canada
DOLLAR GENERAL 3,846,573 European Union
(CTM™M)
DOLLAR GENERAL 2004B01969 Hong Kong
DOLLAR GENERAL in Chinese |300042443 Hong Kong
Characters
DOLLAR GENERAL 477,587 Mexico
DOLLAR GENERAL 892,930 Mexico

3.

None.
4,

None.
4,

None.

Material Unregistered Trademarks.

Registered Patents and Patent Application

Material Exclusive Intellectual Property Licenses.

D-21




Schedule 11.(

Tangible Personal Property in Possession of Warehousemé&adees

None.
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Schedule 1.[

Tangible Personal Property in Extended Article 9 TransHitates and Former Article 9
Jurisdictions

None.
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EXHIBIT E
FORM OF PLEDGE AGREEMENT

See Execution Version filed as Exhibit 4.5 to th@@pany’s Form 8-K dated July 6, 2007 filed with
the SEC on July 12, 2007




EXHIBIT F
FORM OF SECURITY AGREEMENT
See Execution Version filed as Exhibit 4.4 to the@@pany’s Form 8-K dated July 6, 2007 filed with
the SEC on July 12, 2007
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EXHIBIT H1

FORM OF LEGAL OPINION OF SIMPSON THACHER & BARTLETT LLP

July 6, 2007

Citicorp North America, Inc., as Administrative
Agent under the Credit Agreement, as hereinafter
defined (the “ Administrative Ageri)

and
The Lenders listed on Schedule | hereto

Re: Credit Agreement dated as of July 6, 2007 “ Credit Agreemen
"), among Dollar General Corporation, a Tennessee corporation
(the “ Company), as Borrower, Goldman Sachs Credit Partners
L.P., as Syndication Agent, Lehman Commercial Paper Inc. and
Wachovia Bank, National Association, as Documentation Agents,
certain other lending institutions from time to time partieeto
and the Administrative Agent.

Ladies and Gentlemen:

We have acted as counsel to the Company and the subsidiafiesCQarmpany named
Schedule Il attached hereto (the “ Schedule Il Subsidiary Guasdhtnd Schedule Il attach
hereto (the “ Schedule IIl Subsidiary Guarantpthe Company, the Schedule Il Subsidiary

Guarantors and the Schedule Ill Subsidiary Guarantors bemga@to herein collectively as
the “ Credit Partie¥) in connection with the preparation, execution and deliveryeofdtowing

documents:

0] the Credit Agreement;

(i) the Guarantee

(i)  the Security Agreemenr

(iv)  the Pledge Agreemer

(v) the mortgages listed on Schedule IV hereto (the * Mortggges

(vi)  the Trademark Security Agreement;
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(vii)  the Copyright Security Agreement; a

(vii)  the Intercreditor Agreement.

The documents described in the foregoing clauses (i) thraiigtafe collectively

referred to herein as the “ Credit Documeht§he documents described in the foregoing
clauses (iii) through (viii) are collectively referred to herainthe “ Security Documents

Unless otherwise indicated, capitalized terms used but not défereth shall have the
respective meanings set forth in the Credit Agreement. opiison is furnished to you pursus
to Section 6.3(a) of the Credit Agreement.

We have examined the following:

() the Credit Agreement, signed by the Company and by the rsinaitive Agen
and certain of the Lenders;

(i) each other Credit Document, signed by each Credit Party thpaityathereto;

(i) unfiled copies of the financing statements listed on Scheduler&to (the
“Delaware Financing Statements”), naming the Credit Parties indioatedch Schedule V as
debtors and the Collateral Agent as secured party, which vexstadd will be filed in the
Office of the Secretary of State of the State of Delaware (the “Retakiling Office”); and

(iv)  an unfiled copy of the financing statement listed on Scheduleeveto (th
“California Financing Statement”paming the Credit Party indicated on such Schedule
debtor and the Collateral Agent as secured party, which we tanoigrsill be filed in the Offic
of the Secretary of State of the State of California (the “Cai#iofFiling Office”).

In addition, we have examined, and have relied as to matteastafgon, the documents
delivered to you at the closing, and upon originals, olickfes or certified or conformed
copies, of such corporate records, agreements, documents anidtthenents and such
certificates or comparable documents of public officials andfizieos and representatives of
Credit Parties, and have made such other investigations, esveeéemed relevant and
necessary in connection with the opinions hereinafter set fortauch examination, we have
assumed the genuineness of all signatures, the legal capadity il persons, the authenticity
of all documents submitted to us as originals, the confgrmioriginal documents of all
documents submitted to us as duplicates or certified or mortbcopies and the authenticity of
the originals of such latter documents. As to questiofscbimaterial to this opinion, we have
relied upon certificates of public officials and of officers agpresentatives of the Credit
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Parties. In addition, we have relied as to certain matters of fact tnepresentations madt

the Credit Documents.

In addition, we have assumed that (1) the Credit Partiesrizgnie in the Collateral
existing on the date hereof and will have rights in propehtigh becomes Collateral after the
date hereof, (2) “value” (as defined in Section 1-201(44h@ftniform Commercial Code as in
effect on the date hereof in the State of New York (the “ Newk YW C ")) has been given by
the Secured Parties (as such term is defined in the Securisgragnt) to the Credit Parties for
the security interests and other rights in the Collateral 2t ¢the extent our opinion in
paragraph 13 relates to securities purportedly represented ifieaterand issued by an issuer
not organized under the law of one of the States of thietl&itates, such securities are
“certificated securities” within the meaning of the New York UE8-102(4).

Based upon and subject to the foregoing, and subject tatiécptions and limitations

set forth herein, we are of the opinion that:

1. Each of the Credit Parties (other than the Company and tleel@eh
[Il Subsidiary Guarantors as to which we express no opirfaris validly
existing and in good standing as a corporation, limitedlitiplsompany or
limited partnership, as the case may be, under the law of tleedbaelaware or
the State of California, as the case may be, (b) has the cerporsér and
authority, limited liability company power and authoritypartnership power and
authority, as the case may be, to execute and deliver each of tlie Cred
Documents to which it is a party, to perform its obligasithereunder and to
grant the security interests to be granted by it pursudhet8ecurity Documents
and (c) has duly authorized, executed and delivered each Credit Bxatciam
which it is a party.

2. Assuming that each of the Company and the Schedule Il Sabg
Guarantors (@) is validly existing and in good standimgeu the law of the
jurisdiction in which it is organized, (b) has the powed authority to execute
and deliver each of the Credit Documents to which it is a parfyerform its
obligations thereunder and to grant the security interests ¢panted by it
pursuant to the Security Documents and (c) has duly authoezed,ted and
delivered each Credit Document to which it is a party, each @@ dngpany and
the Schedule Il Subsidiary Guarantors has duly executed andréelieach
Credit Document to which it is a party insofar as the lathefState of New York
is concerned.

3. The execution and delivery by any Credit Party (other than the
Company and the Schedule 11l Subsidiary Guarantors) of the@itddocuments to
which it is a party, performance of its payment obligatiemder such Credit
Documents and granting of the security interests to be graptighursuant to
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the Security Documents to which it is a party (a) will regult in any violation of
(1) the Certificate of Incorporation, Operating AgreementLBws, Limited
Liability Company Agreement or Partnership Agreement, as apf#icafbsuch
Credit Party or (2) assuming that proceeds of borrowwiljbe used in
accordance with the terms of the Credit Agreement, any Federal, NewolY
California statute, the Delaware General Corporation Law or éhaiare
Limited Liability Company Act or any rule or regulationussl pursuant to any
New York, California or Federal statute, the Delaware General Cxiipo Law
or the Delaware Limited Liability Company Act or any ordaown to us issued
by any court or governmental agency or body and (b) wilbneach or result in a
default under or result in the creation of any lien uporeousty interest in any
Credit Party’s properties pursuant to the terms of any agmeon instrument
identified on Schedule VII hereto.

4. The execution and delivery by the Company and any of the Set
Il Subsidiary Guarantors of the Credit Documents to witicha party,
performance of its payment obligations thereunder and graottithg security
interests to be granted by it pursuant to the SecurityDeats, and the
Company’s borrowings in accordance with the terms of theil@eduments, (a)
will not result in, assuming that proceeds of borrowinidkbe used in
accordance with the terms of the Credit Agreement, any violatianyoFederal,
New York or California statute or any rule or regulatissuied pursuant to any
New York, California or Federal statute or any order knownstssued by any
New York, California or Federal court or governmental agendyody and (b)
will not breach or result in a default under or result endreation of any lien
upon or security interest in any Credit Party’s propertigsyant to the terms of
any agreement or instrument identified on Schedule VIl attachetbher

5. No consent, approval, authorization, order, filing, regt&in or
gualification of or with any Federal, New York or Califorigjavernmental
agency or body or any Delaware governmental agency or body aatsgppt to
the Delaware General Corporation Law or the Delaware Limited Liabili
Company Act is required for the execution and delivery by aegiCParty of the
Credit Documents to which it is a party, the borrowingshgyCompany in
accordance with the terms of the Credit Agreement, the performarhbe Byedit
Parties of their respective payment obligations under that@eduments or the
granting of any security interests under the Security Documexdept filings
required for the perfection of security interests granted patgo the Security
Documents.

6. Assuming that each of the Credit Documents is a valid andye
binding obligation of each of the parties thereto other tharCredit Parties and
assuming that (a) each of the Company and the Schedule [Id&upsi
Guarantors is validly existing and in good standing utitetaw of the
jurisdiction in which it is organized and has duly authedi executed and
delivered the Credit Documents to which it is a party in acurd with its
organizational documents, (b) execution, delivery and perforntaneach Credit
Party of the Credit Documents to which it is a party dbuiolate the law of the
jurisdiction in which it is organized or any other applieglaiws (excepting the
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law of the State of New York, the law of the State of Califorthe Delaware
General Corporation Law, the Delaware Limited Liability CompAnt and the
Federal laws of the United States) and (c) execution, deliverpenficrmance by
each Credit Party of the Credit Documents to which it is g mirihot constitute
a breach or violation of any agreement or instrument whiciméing upon any
Credit Party (except that we do not make the assumptionsicluse (c) with
respect to the agreements that are the subject of opinion paragfaphad 4(b)
of this letter), each Credit Document (other than the Magpg) constitutes the
valid and legally binding obligation of each Credit Partychihs a party thereto,
enforceable against such Credit Party in accordance with its terms.

7. To our knowledge having made no independent investigation and
other than as identified in the Credit Agreement there is monastuit or
proceeding now pending before or by any court, arbitratgoeernmental
agency, body or official to which any Credit Party is a partio which the
business, assets or property of any Credit Party is subjetho such action, suit
or proceeding is threatened to which any Credit Party wouédgdaaty or to
which the business, assets or property of any Credit Paridwe subject, that
in either case questions the validity of the Credit Documents.

8. No Credit Party is a“investment compar” within the meaning of
and subject to regulation under, the Investment Company AdQ4ff, as
amended.

9. Assuming that the Company will comply with the provisiarf the
Credit Agreement relating to the use of proceeds, the exeauttbdelivery of
the Credit Agreement by the Company and the making of thesLuoaster the
Credit Agreement will not violate Regulation T, U or Xtbé Board of
Governors of the Federal Reserve System.

10.The Security Agreement creates in favor of the Collateral Age!
the benefit of the Secured Parties (as such term is defineel Beturity
Agreement) a security interest in the Collateral described thereihich a
security interest may be created under Article 9 of the New ¥YQ&
(collectively, the “ Security Agreement Article 9 Collatebal

11.The Pledge Agreement creates in favor of the Collateral Agertdi
benefit of the Secured Parties a security interest under theYNWJCC in the
Collateral described therein in which a security interest maydagect under
Article 9 of the New York UCC (collectively, the “ Pledge Agreeingrticle 9
Collateral” and together with the Security Agreement Article 9 Collatehal,“t
Article 9 Collateral’).

12.Upon the filing in the California Filing Office of the Clalinia
Financing Statement, the Collateral Agent will have a perfected secuerest
for the benefit of the Secured Parties in that portion oAttiele 9 Collateral in
which a security interest is perfected by filing a financingestent in the
California Filing Office.
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13.The Collateral Agent will have a perfected security interestdl
investment property (as defined in Section 9-102 of the etk UCC)
identified on Schedule 1 to the Pledge Agreement (the * Pledemdittes’) for
the benefit of the Secured Parties under the New York UCC dglorery to the
Collateral Agent for the benefit of the Secured Parties in tigile $f New York of
the certificates representing the applicable Pledged Securitiessterediform,
indorsed in blank by an effective indorsement or accompanieddsted stock
powers with respect thereto duly indorsed in blank by actfe indorsement.
Assuming neither the Collateral Agent nor any of the SecuagiteP has notice
of any adverse claim to the Pledged Securities, the Collaterat Ageacquire
the security interest in the Pledged Securities for the bef¢fie Secured Parties
free of any adverse claim.

Although we express no opinion as to the law of the Staielzware (other than the
Delaware General Corporation Law and the Delaware Limited Lipliimpany Act), we have
reviewed Article 9 of the Uniform Commercial Code in effedhia State of Delaware as set
forth in the Commerce Clearing House, Inc. Secured Transactigide @& supplemented
through June 27, 2007 (the * Delaware Ug@nd, based solely on such review, we advise you
that (a) the Delaware Financing Statements are in appropriatedofitng in the Delaware
Filing Office and (b) upon the filing of the Delaware FinawgcBtatements in the Delaware
Filing Office, the Collateral Agent will have a perfected segunterest for the benefit of the
Secured Parties in that portion of the Article 9 Collaterafhirch a security interest is perfected

by filing a financing statement in the Delaware Filing Office.

Our opinions in paragraphs 6, 10 and 11 above are subjgéctie effects of bankruptc
insolvency, fraudulent conveyance, reorganization, moratoriunotied similar laws relating
or affecting creditors’ rights generally, (ii) general eahié principles (whether considered in a
proceeding in equity or at law), (iii) an implied covenangobd faith and fair dealing and
(iv) the effects of the possible judicial application of foreigws or foreign governmental or
judicial action affecting creditc’ rights. Our opinion in paragraph 6 above also igestitio the
gualification that certain provisions of the Security Docutm@may not be enforceable in whole
or in part, although the inclusion of such provisionsgdnot render the Security Documents
invalid, and the Security Documents and the law of the Staew York contain adequate
remedial provisions for the practical realization of the riginid benefits afforded thereby.

Our opinions in paragraphs 10 through 12, and our advitteeisecond preceding
paragraph above, are limited to Article 9 of the New York UD€ Delaware UCC or the
Uniform Commercial Code in effect in the State of Califorrie (t California UCC’), as the
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case may be, and our opinion in paragraph 13 is limitedtiolés 8 and 9 of the New York
UCC, and, therefore, those opinion and advice paragraphd dddress (i) collateral of a type
not subject to Article 9 or 8, as the case may be, of the\Nelw UCC, the Delaware UCC or
the California UCC and (ii) what law governs perfectionhaf $ecurity interests granted in the

collateral covered by this opinion letter.

Our opinions in paragraphs 3 and 4 are limited with regaashy California statute, law,
rule or regulation to such statute, law, rule or regulatiabwe know that in our experience is
typically applicable to transactions of the nature contemplatédenbCredit Documents or
generally applicable to companies engaged in the same line of lsuaete relevant Credit
Party.

We note that (A) a New York statute provides that with redpegtforeign currency
obligation a court of the State of New York shall renderdgijoent or decree in such foreign
currency and such judgment or decree shall be converted into cuofetheyUnited States at t
rate of exchange prevailing on the date of entry of such jadgor decree and (B) with respect
to a foreign currency obligation a United States Federal colitin York may award judgment
in United States dollars, provided that we express noapgs to the rate of exchange such

court would apply.

We express no opinion and render no advice with respect to:

0] perfection of any security interest in (1) any collateral ofpe tepresented by
certificate of title and (2) any collateral consisting of mooegash equivalents;

(i) the effect of § -315(a)(2) of the applicable Uniform Commercial Code \
respect to any proceeds of Collateral that are not identifiable;

(i)  perfection of any security interest whose priority is sulife&ection 934 of the
applicable Uniform Commercial Code;

(iv)  the priority of any security interes

(v) the effect of Section 552 of the Bankruptcy Code (11 U.$5€) Gelating tc
property acquired by a pledgor after the commencement of a casethednited States
Bankruptcy Code with respect to such pledgor) and Sectior606ihe Bankruptcy Code
(11 U.S.C. 506(c)) (relating to certain costs and experisefrostee in preserving or disposing
of collateral);

(vi)  the effect of any provision of the Credit Documents whidhtinded to establis
any standard other than a standard set forth in the New Yok & the measure of the
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performance by any party thereto of such party’s obligatibgsad faith, diligence,
reasonableness or care or of the fulfillment of the dutiessegbon any secured party with
respect to the maintenance, disposition or redemption of callaaecounting for surplus
proceeds of collateral or accepting collateral in discharge dlitiiedy

(vii)  the effect of any provision of the Credit Documents whidhtended to perm
modification thereof only by means of an agreement in wriigged by the parties thereto;

(vii)  the effect of any provision of the Credit Documents insofétr @®vides that any
Person purchasing a participation from a Lender or othesoR may exercise set-off or similar
rights with respect to such participation or that any Lendether Person may exercise set-off
or similar rights other than in accordance with applicable law;

(ix)  the effect of any provision of the Credit Documents impopiegalties o
forfeitures;

(x) the enforceability of any provision of any of the Credit Dueuts to the extent
that such provision constitutes a waiver of illegality asfemse to performance of contract
obligations; and

(xi)  the effect of any provision of the Credit Documents relatinigdemnification o
exculpation in connection with violations of any securitiesslawrelating to indemnification,
contribution or exculpation in connection with willfugakless or criminal acts or gross
negligence of the indemnified or exculpated Person or thedPezseiving contribution.

With respect to matters of Tennessee law, we understand thateyoelying on
the opinion of Neal and Harwell, PLC dated the date hereof, &hdegpect to matters of
Kentucky law, we understand that you are relying on the @piof Frost Brown & Todd LLC

dated the date hereof.

In connection with the provisions of the Credit Documeriieneby the parties
submit to the jurisdiction of the courts of the Unitedt&¢ of America located in the State of
New York, we note the limitations of 28 U.S.C. 88 133d 4832 on subject matter jurisdicti
of the Federal courts. In connection with the provisiontt®{Credit Documents which relate to
forum selection (including, without limitation, any waiwdrany objection to venue or any
objection that a court is an inconvenient forum), we noteuthdér NYCPLR 8 510 a New Yo
State court may have discretion to transfer the place ofaridlunder 28 U.S.C. § 1404(a) a
United States District Court has discretion to transfer aaraftbm one Federal court to
another.
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We do not express any opinion herein concerning any law ¢t@eitihe law of the State
of New York, the law of the State of California, the Fedexa bf the United States, the

Delaware General Corporation Law and the Delaware Limited Lipliiimpany Act.

This opinion letter is rendered to you in connection whthabove described
transactions. This opinion letter may not be relied upoyooyfor any other purpose, or relied
upon by, or furnished to, any other person, firm opogation without our prior written consent;
providedthat this opinion may be furnished to, but not reliedruipp, (i) any person that
purchases an interest or a participation in the Loans and(iguatitor or regulatory authority

having jurisdiction over a Lender or otherwise pursuanbtet order or judicial process.

Very truly yours,
/s/ Simpson Thacher & Bartlett LLP

SIMPSON THACHER & BARTLETT LLP
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Schedule |

The Lenders
KKR Financial
Babson

Highland
Duquesne

GLG

Stone Tower
Farallon

ING Pilgrim

Oak Hill

Blue Mountain
Van Kampen
Lehman GPS
Citi GSSG
Angelo Gordon
Societe General Strategic Credit
General Electric
Bank of America
Suntrust Bank
Northwestern Mutue
Dune Capital
Franklin

Istar

Marathon

BofA Securities
Oaktree

Fore

Hatford

DA Capital

DB Prop
Western Asset Management Co.
Post Advisory
Sandelman
PSAM

Staneifl CLO
Carlyle

EOS

Fortress
SinoPac

Canyon

Airlie

Nomura
Kingsland
Mountain
Morgan Stanley Investment Management
National City
Global Securities
Pangea

SVP
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Credit Suisse Alternative Investments
KBC AIM

Advent

One East

American Money

Westgate Horizons

Par IV

Fraser Sullivan

Wellington

ABN Strategic Credit

Nicholas Applegat:

AIG

Deutsche Bank Asset Management
Ellington

Brigade

Bank of America

Cedarview

Greenwich Capital

Latigo

Credit Suisse International
Deutsche Bank Integrated Credit
Gordon Brothers

Lehman Prop

Orix

Amida

Madison Square Capital

JP Morgan High Yield

Rabo Funds

LBC Credit

Navigare

40/86

Collineo

Princeton Advisory

Tall Tree

UBS O'Conor
WestLB/Brightwater

Teak Hill

Drake

UBS GCS

Camulos

Wells Fargo Prop

Forest

Linden

Brencourt

Morgan Stanley SSG

Polygon

SAC

The CIT Group/Business Credit
Wachovia Capital Markets, LLC
Citigroup Global Markets
Goldman Sachs Credit Partners L.P.
Lehman Commercial Paper, Inc.
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Schedule I

Schedule |l Subsidiary Guarantors

DGC Properties LLC Delaware
South Boston Holdings, Inc. Delaware
Sun-Dollar, L.P. California
South Boston FF&E, LLC Delaware
Dollar General Investment, Inc. Delaware
DGC Properties of Kentucky LLC Delaware
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Schedule Il

Schedule 1l Subsidiary Guarantors

DG Retail, LLC Tennessee
Dolgencorp, Inc. Kentucky
Dolgencorp of New York, Inc. Kentucky
Dolgencorp of Texas, Inc. Kentucky
DG Transportation, Inc. Tennessee
DG Logistics, LLC Tennessee
DG Promotions, Inc. Tennessee
Dollar General Merchandising, Inc. Tennessee
Dollar General Partners Kentucky
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Schedule IV

MORTGAGES

Mortgage, Security Agreement, Assignment of Rents and LeaddSxuare Filing, by and

from, Dolgencorp, Inc. Mortgagor, to Citigroup NortimA&rica, Inc., as Administrative Agent
and as Collateral Agent, Mortgagee, dated as of July 6, 208€erning the property located at
17815 Peggy Road, Alachua, Florida

Mortgage, Security Agreement, Assignment of Rents and LeaddSxuare Filing, by and fror
Dolgencorp, Inc. Mortgagor to Citigroup North America;.lras Administrative Agent and as
Collateral Agent, Mortgagee, dated as of July 6, 2007, comgethé property located at 427
Beech Street, Scottsville, Kentucky

Deed of Trust, Security Agreement, Assignment of Rents anctteel Fixture Filing by and
from Sunbollar, L.P., Grantor to Citigroup North America, Inc.,Administrative Agent and
Collateral Agent, as Administrative Agent, Beneficiary, datedf dsily 6, 2007, concerning the
property located at 3207 Philpot Road, South Boston,niag

Deed of Trust, Security Agreement, Assignment of Rents anceteeml Fixture Filing by and
from Dollar General Corporation, Grantor and borrower t@fiup North America, Inc., as
Administrative Agent and as Collateral Agent, as Administeafgent, Beneficiary, dated as of
July 6, 2007, concerning the property located at 100 MidRidge, Goodlettsville, Tennessee

Mortgage, Security Agreement, Assignment of Rents and Leadd3xuare Filing, by and fror

Dolgencorp, Inc. Mortgagor to Citigroup North America;.lras Administrative Agent and as

Collateral Agent, Mortgagee, dated as of July 6, 2007, cangettme property located at 5575
East Dollar General Way, Marion, Indiana

Open End Mortgage, Security Agreement, Assignment of Rentsesasets and Fixture Filing,
by and from DGC Properties LLC, Mortgagor to Citigraygrth America, Inc., as
Administrative Agent and as Collateral Agent, Mortgagee, dageaf July 6, 2007, concerning
the property located at 2505 East Pointe Drive, Zanesville Oh

Mortgage, Security Agreement, Assignment of Rents and Leadd3xuare Filing, by and fror
Dolgencorp, Inc., Mortgagor to Citigroup North America;.lras Administrative Agent and as
Collateral Agent, Mortgagee, dated as of July 6, 2007, comgeting property located at 1451
Spartanburg Highway, Jonesville, South Carolina
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Schedule V

DELAWARE FINANCING STATEMENTS

The following financing statements on form UCC-1, nanfrgPerson listed below as debtor
and the Collateral Agent as secured party for the benefit &abered Parties, to be filed in the
offices listed opposite the name of such party:

DGC Properties LLC Delaware SOS
South Boston Holdings, Inc. Delaware SOS
South Boston FF&E, LLC Delaware SOS
Dollar General Investment, Inc. Delaware SOS
DGC Properties of Kentucky LLC Delaware SOS
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Schedule VI

California Financing Statement

The following financing statement on form UCC-1, namimg Person listed below as debtor
and the Collateral Agent as secured party for the benefit &d¢bered Parties, to be filed in the
offices listed opposite the name of such party:

Sun-Dollar, L.P. California SOS
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Schedule VII

Senior Indenture, dated July 6, 2006, among Buck Aceunisorp., Dollar General
Corporation, the guarantors named therein and Well Fargo Blafik,as Trustee.

Senior Subordinated Indenture, dated July 6, 2006, amoaok Scquisition Corp., Dollar
General Corporation, the guarantors named therein and Wed Bark, N.A., as Trustee.

Registration Rights Agreement, dated July 6, 2006, amorl Baquisition Corp., Dollar
General Corporation, the guarantors named therein and tla poitchasers named therein.

Purchase Agreement, dated June 28, 2006, among Buck Acquiitipnand the initial
purchasers named therein.

Joinder Agreement, dated July 6, 2006, among Dollar Generpbfadion, Buck Acquisition
Corp., the guarantors named therein and the initial purchasersd therein.

Indenture, as amended or supplemented, dated as of June 21ar200Q Dollar General
Corporation, the guarantors named therein and U.S. Bank dbfiseociation (successor to
Wachovia Bank, National Association, formerly known as Eirsibn National Bank).

Agreement and Plan of Merger, dated as of March 11, 2007 cbgraaong Buck Holdings, L.P.,
Buck Acquisition Corp and Dollar General Corporation.

Registration Rights Agreement, dated as of July 6, 200@ndyamong Buck Holdings, L.P.,
Buck Holdings, LLC and each of the parties thereto.

Management Stockholders' Agreement, dated as of July 6, @d@ng Dollar General
Corporation, Buck Holdings, L.P. and the stockholders ty plagreto.

Stock Option Agreements, dated as of July 6, 2007, betldekar General Corporation and
each of David Beré, David Tehle, Beryl Buley, Kathleen Guionaslsnigan, Challis Lowe,
Wayne Gibson, Anita Elliot, Gayle Aertker, Bruce Ash, Lldyavis, Tom Mitchell, Jeff Sims,
Jim Thorpe, Rita Branham, Jeff Rice, Spencer Ferebee, Lee Bardditwony Roden, Rick
McNeely, Wade Smith, Bryan Wheeler, Keith Reynolds, Dennisy&mman, John Cosma, T¢
Drugan, Dan Richardson, Jeff Owen, Lee Downing, Karen Sensabdigtael Buxton, Bill
Bass, Rod West, Tim Money.
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EXHIBIT H2

FORM OF LEGAL OPINION OF GENERAL COUNSEL

July 6, 2007

Citicorp North America, Inc., as Administrative
Agent under the Credit Agreement, as hereinafter
defined (the “ Administrative Ageri)

and

The Lenders listed on Schedule | hereto

Re: Credit Agreement dated as of July 6, 2007 (the “ CredieAgrent
"), among Dollar General Corporation, a Tennessee corporation
(the “ Company), as Borrower, Goldman Sachs Credit Partners
L.P., as Syndication Agent, Lehman Commercial Paper Inc. and
Wachovia Bank, National Association, as Documentation Agents,
certain other lending institutions from time to time partieseto
and the Administrative Agent.

Ladies and Gentlemen:

I am general counsel of the Company and the subsidiaries Gbthpany named on
Schedule Il attached hereto (the * Subsidiary Guardntbe Company and the Subsidiary

Guarantors being referred to herein collectively as the “ CredieB9 in connection with the

preparation, execution and delivery of the following documents

0] the Credit Agreemen

(i) the Guarantee

(i)  the Security Agreement;

(iv)  the Pledge Agreement;

(V) the mortgages listed on Schedule Ill hereto “ Mortgates”);
(vi)  the Trademark Security Agreeme

(vii)  the Copyright Security Agreement; and

(viii)  the Intercreditor Agreement.
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The documents described in the foregoing clauses (i) thraighate collectively

referred to herein as the “ Credit DocumehtéJnless otherwise indicated, capitalized terms
used but not defined herein shall have the respective mearirfgstk in the Credit Agreemer
This opinion is furnished to you pursuant to Sec@@(b) of the Credit Agreement.

In connection with this opinion, | have examined the folluyvi

(i)  the Credit Agreement, signed by the Company and by the rstngitive Agent
and certain of the Lenders; and

(i)  each other Credit Document, signed by each Credit Party thpaisyathereto

In addition, | have examined the originals, or duplicatesedified or conformed copies,
of such corporate records, agreements, documents and othemirsts and such certificates or
comparable documents of public officials and of officers ancesgmtatives of the Credit
Parties, and have made such other investigations, as | have detenadt and necessary in
connection with the opinions hereinafter set forth. Asustjons of fact material to this
opinion, | have relied upon certificates of public officialsl @ officers and representatives of
the Credit Parties.In addition, | have examined, and have relied as to certain mettemst
upon the representations made in the Credit Documents.

To the extent it may be relevant to the opinions expressed hehawe assumed that the
Credit Documents have been duly authorized, executed and delyeraad constitute legal,
valid and binding obligations of, the parties thereto othen the Credit Parties.

In basing certain of the opinions expressed below on “my leunye” the words “my
knowledge” or “have knowledge” signify that, in the coursengfrepresentation of the Credit
Parties as aforesaid, no information has come to my attethiad has given me actual
knowledge that any such opinions are not accurate or thaf #my documents, certificates and
information on which | have relied in expressing any suchiops are not true and complete in
all material respects. The phrase “my knowledge” and “have kngellede each limited to my
actual knowledge.

Based upon and subject to the foregoing, and subject tatiécptions and limitations
set forth herein, | am of the opinion that:

1. The execution and delivery by any Credit Party of the Credit
Documents to which it is a party, performance of its paymigligations under
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such Credit Documents and granting of the security intete$ts granted by it
pursuant to the Security Documents, and the Company’s biogsiin
accordance with the terms of the Credit Documents will not brelagsult in a
default under or result in the creation of any lien uporeousty interest in any
of the property or assets of such Credit Party (otherltiears created under the
Credit Documents or Liens subject to the Intercreditor Agre&npensuant to the
terms of any material indenture, loan agreement, lease agreemegageodeed
of trust, agreement or other material instrument to whioh @ny of its property
or assets is bound, other than (x) any such breach, déifaulby security interest
that could not reasonably be expected to result in a Material gelfect or (y)
as disclosed in Schedule 8.3 to the Credit Agreement. Myoopim this
paragraph 1 is limited to those material indentures, loan agreeplease
agreements, mortgages, deeds of trust, agreements and other insteniaents
of which | have knowledge.

2. To my knowledge, other than as identified in Schedule 8tHet
Credit Agreement and the Credit Agreement, there is no actitrgrproceeding
now pending before or by any court, arbitrator or governah@gency, body or
official to which any Credit Party is a party or to whick thusiness, assets or
property of any Credit Party is subject, and, to my kedgé, no action, suit or
proceeding is currently threatened to which any Credit Partydveua party or
to which the business, assets or property of any Credit Rauld be subject,
that, in either case, could reasonably be expected to resultatezidl Adverse
Effect.

| express no opinion with respect to:

(i)  the validity, binding effect or enforceability of any of thee@it Documents c
any provision thereof; and

(i) any matter not specifically stated to be and numbered as aompigiein.

| am admitted in the State of Tennessee, and the foregoinigmgpare limited to the la
of the State of Tennessee and the Federal law of the United Statgsess no opinion as to
any other laws or regulations.

This opinion letter is rendered to you solely in connectigth the above described
transactions and are as of the date hereof. This opinionretenot be relied upon by you for
any other purpose, or relied upon by, or furnished tooéimgr person, firm or corporation
without my prior written consent. This opinion may befshed to, but not relied upon by, (i)
any person that purchases an interest or a participation iro#resland (ii) any auditor or
regulatory authority having jurisdiction over a Lender dreolvise pursuant to court order or

judicial process. | assume no obligation to update orlsogmt the opinions expressed hel
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to reflect any facts or circumstances that may hereafter come attenyion or any change in
laws that may hereafter occur.

Very truly yours,
/sl S. Lanigan

Susan S. Lanigan
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Schedule |

The Lenders

KKR Financial
Babson

Highland
Duquesne

GLG

Stone Tower
Farallon

ING Pilgrim

Oak Hill

Blue Mountain
Van Kampen
Lehman GPS
Citi GSSG
Angelo Gordon
Societe General Strategic Credit
General Electric
Bank of America
Suntmst Bank
Northwestern Mutue
Dune Capital
Franklin

Istar

Marathon

BofA Securities
Oaktree

Fore

Hatford

DA Capital

DB Prop
Western Asset Management Co.
Post Advisory
Sandelman
PSAM

Staneifl CLO
Carlyle

EOS

Fortress
SinoPac

Canyon

Airlie

Nomura
Kingsland
Mountain
Morgan Stanley Investment Management
National City
Global Securities
Pangea

SVP
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Credit Suisse Alternative Investments
KBC AIM

Advent

One East

American Money

Westgate Horizons

Par IV

Fraser Sullivan

Wellington

ABN Strategic Credit

Nicholas Applegat:

AlIG

Deutsche Bank Asset Management
Ellington

Brigade

Bank of America

Cedarview

Greenwich Capital

Latigo

Credit Suisse International
Deutsche Bank Integrated Credit
Gordon Brothers

Lehman Prop

Orix

Amida

Madison Square Capital

JP Morgan High Yield

Rabo Funds

LBC Credit

Navigate

40/86

Collineo

Princeton Advisory

Tall Tree

UBS O’Conor
WestLB/Brightwater

Teak Hill

Drake

UBS GCS

Camulos

Wells Fargo Prop

Forest

Linden

Brencourt

Morgan Stanley SSG

Polygon

SAC

The CIT Group/Business Credit
Wachovia Capital Markets, LLC
Citigroup Global Markets
Goldman Sachs Credit Partners L.P.
Lehman Commercial Paper, Inc.
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Schedule 1l

Subsidiary Guarantors

DGC Properties LLC

South Boston Holdings, Inc.
Sun-Dollar, L.P.

South Boston FF&E, LLC

Dollar General Investment, Inc.
DGC Properties of Kentucky LLC
DG Retail, LLC

Dolgencorp, Inc.

Dolgencorp of New York, Inc.
Dolgencorp of Texas, Inc.

DG Transportation, Inc.

DG Logistics, LLC

DG Promotions, Inc.

Dollar General Merchandising, Inc.
Dollar General Partners

H2-7




Schedule 11l

Mortgages
[TO COME]
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EXHIBIT |
FORM OF CREDIT PARTY CLOSING CERTIFICATE
July 6, 2007

Reference is made to the Credit Agreement, dated as of Jul§08, (2s amende
restated, supplemented or otherwise modified, refinanced @cezplfrom time to time, the
Credit Agreement”), among Dollar General Corporation, a Tennessee corporation “(t

w“

Borrower "), the lending institutions from time to time party ther¢each, a “ Lendet and
collectively the * Lenders’), Citicorp North America, Inc., as Administrative Agent
Collateral Agent, Goldman Sachs Credit Partners L.P., as &yiudi Agent, Lehme
Commercial Paper Inc. and Wachovia Bank, National Associatioboaamentation Agent
and Goldman Sachs Credit Partners L.P., Citigroup GlobakéisInc., Lehman Brothers Ii
and Wachovia Capital Markets, LLC, as Joint Lead Arrangers aolrBoners. Terms used |
not defined herein shall have the meanings given to such terims Credit Agreement.

1. The undersigned ], Executive VicePresident and Chi
Financial Officer of each of the entities listed on Annex | heeetd President of each of
entities listed on Annex Il hereto (each entity, a “ Certifydigedit Party”), solely in hit
capacity as Executive Videresident and Chief Financial Officer or President, as the cas
be, of the Certifying Credit Party and not individuallgréby certifies as follows:

(@  The representations and warranties made by each Certifying
Party in each of the Credit Documents, in each case as theytoetateh Certifying Credit Pal
on the date hereof, are true and correct in all material respeaisi@s of the date hereof; and

(b) [ ] is the duly elected and qualified Assis
Secretary of each Certifying Credit Party and the signaturersktdn the signature line for st
officer below is such offices true and genuine signature, and such officer is duly arldotc
execute and deliver on behalf of each Certifying Credit Party essdit@®ocument to which
is a party and any certificate or other document to be deliverastdidiy Certifying Credit Par
pursuant to the Credit Documents; and

2. The undersigned Assistant Secretary of each Certifying Crezily,
solely in his capacity as Assistant Secretary of the Certif@iraglit Party and not individual
hereby certifies as follows:

(@)  There are no liquidation or dissolution proceedings pendinig
my knowledge threatened against any Certifying Credit Padyton my knowledge has a
other event occurred affecting or threatening the corporate exisbéraney Certifying Cred
Party;

(b) Each Certifying Credit Party is a corporation, limited lidyp
company or general or limited partnership, as applicable,atggnized or incorporated, as
case may be, validly existing and in good standing under dhes lof the state of |
incorporation, formation or the equivalent, as applicable;

(c) Attached hereto eExhibit A is a complete and correct copy of
resolutions duly adopted by the Board of Directors, Saenkler, Managing Member, Manager,




general partner or equivalent body, as applicable, (or a dulpraagd committee thereof)
each Certifying Credit Party on July 6, 2007 authorizirgekecution, delivery and performa
of the Credit Documents (and any agreements relating theretwhith it is a party; suc
resolutions have not in any way been amended, modified, rewokedcinded and have beel
full force and effect since their adoption to and including dlate hereof and are now in
force and effect; and such resolutions are the only corporateqatimgs of any Certifying Cre
Party now in force relating to or affecting the matters reteto therein;

(d)  Attached hereto as Exhibit B a true and complete copy of
charter, articles of incorporation, certificate of incorporatioertificate of formation ¢
equivalent document, as applicable, of each Certifying Credyy Bartified by the Secretary
the state of its incorporation, formation or the equivalesiapplicable, as of a recent date, .
effect at all times since the date shown on the attached certificate;

(e)  Attached hereto ¢Exhibit Cis a true and complete copy of the-
laws, operating agreement, limited liability company agreememtngrship agreement
equivalent document, as applicable, of each Certifying Credit Barity effect at all times sin
the adoption thereof to and including the date hereof; and

)] The following persons are now duly elected and qualifiedef
of each Certifying Credit Party holding the offices indicatexkt to their respective nan
below, and the signatures appearing opposite their respective fhahogs are the true a
genuine signatures of such officers, and each of such offehgy authorized to execute
deliver on behalf of each Certifying Credit Party each Credit Becu to which it is a party a
any certificate or other document to be delivered by such Cedif@iredit Party pursuant
such Credit Documents:




—

Office Signature

Executive Vice-President and Chief
Financial Officer of the entities
listed on Annex | hereto;

President of the entities listed on
Annex Il hereto

Senior Vice President and Control
of the entities listed on Annex |
hereto;

Vice President and Controller of the
entities listed on Annex Il hereto

Treasurer

Assistant Secretary

DOLLAR GENERAL SUBSIDIARIES
Term Incumbency Certificate
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IN WITNESS WHEREOF, the undersigned have hereto set ouesasof the date :
forth above.

Name: | ]

Name: [ ]
Assistant Secretary

Title: Executive Vice-President and Title:
Chief Financial Officer of the
entities listed on Annex | hereto;
President of the entities listed on Annex Il hereto

DOLLAR GENERAL SUBSIDIARIES

ABL Closing Certificate
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ANNEX |
TO CLOSING CERTIFICATI

CERTIFYING CREDIT PARTIES

[ ]

DOLLAR GENERAL SUBSIDIARIES
Term Closing Certificate
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ANNEX I
TO CLOSING CERTIFICATI

CERTIFYING CREDIT PARTIES

[ ]

DOLLAR GENERAL SUBSIDIARIES
Term Closing Certificate
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EXHIBIT J
FORM OF ASSIGNMENT AND ACCEPTANCE AGREEMENT

This Assignment and Acceptance Agreement (th&signment” ) is dated as of the Effecti
Date set forth below and is entered into by an@/ben [Insert name of Assignor ] (the “Assignor” ) anc
[ Insert name of Assignee ] (the “Assignee” ). Capitalized terms used but not defined herein diealk
the meanings given to them in the Credit Agreemidentified below (as it may be amenc
supplemented or otherwise modified from time toetjrthe“Credit Agreement” ), receipt of a copy ¢
which is hereby acknowledged by the Assignee. Staedard Terms and Conditions set forth in Ann
attached hereto are hereby agreed to and incogmbfa¢rein by reference and made a part ol
Assignment as if set forth herein in full.

For an agreed consideration, the Assignor heraleyacably sells and assigns to the Assic
and the Assignee hereby irrevocably purchases awdpts from the Assignor, subject to anc
accordance with the Standard Terms and Conditiodstlze Credit Agreement, as of the Effective [
inserted by the Administrative Agent as contempldielow, the interest in and to all of the Assigror
rights and obligations under the Credit Agreemamd any other documents or instruments deliv
pursuant thereto that represents the amount ancemtage interest identified below of all of
Assignors outstanding rights and obligations under the eetsye facilities identified below (includin
to the extent included in any such facilities,dedtor credit) (théAssigned Interest” ). Such sale ar
assignment is without recourse to the Assignor ardept as expressly provided in this Assignmed
the Credit Agreement, without representation omaaty by the Assignor.

1. Assignor:

2. Assignee: [and is an Affiliate/Appro¥emhd
h

3. Borrower: Dollar General Corporation

4. Administrative Agent: Citicorp North America, Inc., as Administrative Againder

the Credit Agreement (as defined below).

5. Credit Agreement: The $2,300,000,000 Credit Agreement dated as gf §uP00"

(as amended, replaced, amended and restated, isugopésl o
otherwise modified from time to time, theCtedit
Agreement M, among DOLLAR GENERAI
CORPORATION,
a Tennessee corporation (th&&rrower ), the Lenders par
thereto from time to time (such term and each otlagitalizec
term used but not defined herein having the meagiven to it
in Section 1of the Credit Agreement), GOLDMAN SACH
CREDIT PARTNERS L.P., as Syndication Agent, CITICE
NORTH AMERICA, INC., as Administrative Agent a
Collateral Agent, GOLDMAN SACHS CREDIT PARTNE}
L.P., CITIGROUP GLOBAL MARKETS INC., LEHMAN

1Select as applicable
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BROTHERS INC. and WACHOVIA CAPITAL MARKETS
LLC, as Joint Lead Arrangers and Bookrunners, aBHMAN
COMMERCIAL PAPER INC. and WACHOVIA BANK
NATIONAL ASSOCIATION, as Documentation Agents.

6. Assigned Interest:
Aggregate Amount of Amount of Percentage Assigned (
Commitment/Loans Commitment/Loans | Commitment/Loang
Facility Assigned for all Lenders Assigned
Tranche B-1 Term $ $ %
Loans
Tranche B-2 Term $ $ %
Loans
Effective Date: , 20__ [TO BE INSERTBY ADMINISTRATIVE AGENT AND

WHICH SHALL BE THE EFFECTIVE DATE OF RECORDATION OHRANSFER IN THE
REGISTER THEREFOR.]

7. Notice and Wire Instructions:
[NAME OF ASSIGNOR] [NAME OF ASSIGNEE]
Notices: Notices:
Attention: Attention:
Telecopier: Telecopier:
with a copy to: with a copy to:
Attention: Attention:
Telecopier: Telecopier:
Wire Instructions Wire Instructions

The terms set forth in this Assignment are herajprged to:

2 Set forth, to at least 9 decimals, as a percerdfifee Commitment/Loans of all Lenders thereunder.
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ASSIGNOR
[NAME OF ASSIGNOR]

By:
Title:

ASSIGNEE
[NAME OF ASSIGNEE]

By:
Title:

Consented to and Accepted:
CITICORP NORTH AMERICA, INC.
as Administrative Agent

By:
Title:

[Consented to:}
DOLLAR GENERAL CORPORATION

By:
Title:

3 To be executed by Borrower to the extent conserdquired under Section 13.6(#)the Credit Agreement.
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ANNEX 1

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT
AND ACCEPTANCE AGREEMENT

Representations and Warranties

1.1 Assignor. The Assignor (a) represents and warrants thétig the legal and
beneficial owner of the Assigned Interest, (ii) thesigned Interest is free and
clear of any lien, encumbrance or other adversencad (iii) it has full power ar
authority, and has taken all action necessaryx¢éoute and deliver this
Assignment and to consummate the transactions roqtaged hereby; and (b)
assumes no responsibility with respect to (i) aayesnents, warranties or
representations made in or in connection with argdi® Document, (ii) the
execution, legality, validity, enforceability, genaness, sufficiency or value of 1
Credit Agreement or any other instrument or doaundelivered pursuant there
other than this Assignment (herein collectively tGeedit Documents” ), or any
collateral thereunder, (iii) the financial conditiof the Borrower, any of its
Subsidiaries or Affiliates or any other Person gdiled in respect of any Credit
Document or (iv) the performance or observancenbyBorrower, any of its
Subsidiaries or Affiliates or any other Person mf af their respective obligations
under any Credit Document.

1.2 Assignee The Assignee (a) represents and warrants thiath@s full power and
authority, and has taken all action necessaryx¢oute and deliver this
Assignment and to consummate the transactions mmtégted hereby and to
become a Lender under the Credit Agreement, 6infand after the Effective
Date, it shall be bound by the provisions of thedirAgreement and, to the ext
of the Assigned Interest, shall have the obligatioha Lender thereunder, (iii) it
has received a copy of the Credit Agreement ant etleer documents and
information as it has deemed appropriate to makeviin credit analysis and
decision to enter into this Assignment and to pasehthe Assigned Interest on the
basis of which it has made such analysis and aexisind (iv) if it is a Non-U.S.
Lender, attached to the Assignment is any docurtienteequired to be delivered
by it pursuant to the terms of the Credit Agreemduaty completed and executed
by the Assignee; and (b) agrees that (i) it wiljépendently and without reliance
on the Administrative Agent, the Assignor or anlgestLender, and based on such
documents and information as it shall deem appatgat that time, continue to
make its own credit decisions in taking or not mgkaction under the Credit
Documents, and (ii) it will perform in accordancéhtheir terms all of the
obligations which by the terms of the Credit Docuseare required to be
performed by it as a Lender.

Payments From and after the Effective Date, the Admirititre Agent shall make all payme
in respect of the Assigned Interest (including pawgta of principal, interest, fees and o
amounts) to the Assignor for amounts which havewsat to but excluding the Effective D
and to the Assignee for amounts which have acdnosd and after the Effective Date.




o

General Provisions This Assignment shall be binding upon, and intréhe benefit of, tt

parties hereto and their respective successorassigns. This Assignment may be execut
any number of counterparts, which together shafistitute one instrument. Delivery of
executed counterpart of a signature page of thEghsnent by telecopy shall be effective
delivery of a manually executed counterpart of tAssignment. This Assignment shall
governed by, and construed in accordance with,internal laws of the State of New Y
without regard to conflict of laws principles thefe
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EXHIBIT K

FORM OF PROMISSORY NOTE

New York
$ [ ], 20

FOR VALUE RECEIVED, the undersigned, DOLLAR GENERAIORPORATION, a
Tennessee corporation (th@86rrower "), hereby unconditionally promises to pay to thder of
[Lender] or its registered assigns (the€hder "), at the Administrative Agent’s Office or suchher
place as CITICORP NORTH AMERICA, INC. (theAdministrative Agent ") shall have specified, in
Dollars and in immediately available funds, in adamnce with Section 5.8f the Credit Agreement (as
defined below; capitalized terms used and not etiserdefined herein shall have the meanings asdigne
to such terms in the Credit Agreement) on the [€h&nB Term Loan Maturity Date for the Tranche B
Term Loans] [New Term Loan Maturity Date for theiBe [ ] New Term Loans], the principal amount
of | | US Dollars ($[___]) or, if less, thegaggate unpaid principal amount of all [Tranche]B-1
[Tranche B-2] Term Loans [Series [ __] New Term Lsjaif any, made by the Lender to the Borrower
pursuant to the Credit Agreement. The Borrowethier unconditionally promises to pay interest keli
money at such office on the unpaid principal amdwareof from time to time outstanding at the rates
annum and on the dates specified in SectioroPtBe Credit Agreement and in the applicable Jeind
Agreement.

This Promissory Note is one of the promissory noéésrred to in Section 13d the
Credit Agreement, dated as of July 6, 2007 (as dewireplaced, amended and restated, supplemented
or otherwise modified from time to time, th&€tedit Agreement”), among DOLLAR GENERAL
CORPORATION, a Tennessee corporation (tiBofrower "), the Lenders party thereto from time to
time (such term and each other capitalized terrd bs¢ not defined herein having the meaning gieen t
it in Section Jlof the Credit Agreement), GOLDMAN SACHS CREDIT PARERS L.P., as Syndicati
Agent, CITICORP NORTH AMERICA, INC., as Administre Agent and Collateral Agent,
GOLDMAN SACHS CREDIT PARTNERS L.P., CITIGROUP GLOBAVARKETS INC., LEHMAN
BROTHERS INC. and WACHOVIA CAPITAL MARKETS, LLC, a3oint Lead Arrangers and
Bookrunners, and LEHMAN COMMERCIAL PAPER INC. andA@HOVIA BANK, NATIONAL
ASSOCIATION, as Documentation Agents. This Promigd\ote is subject to, and the Lender is
entitled to the benefits of, the provisions of @redit Agreement, and the [Tranche B-1] [Tranch2]B-
Term Loans [Series [__] New Term Loans] evidencekhy are guaranteed and secured as provided
therein and in the other Credit Documents. Thaifithe B-1] [Tranche B-2] Term Loans [Series [__]
New Term Loans] evidenced hereby are subject tpgyment prior to the [Tranche B Term Lc
Maturity Date for Tranche B Term Loans] [New Terman Maturity Date for Series [__] New Term
Loans], in whole or in part, as provided in the ditéd\greement.

All parties now and hereafter liable with respectttis Promissory Note, whether maker,
principal, surety, guarantor, endorser or otherwliseeby waive diligence, presentment, demandgptot
and notice of any kind whatsoever in connectiorliis Promissory Note. No failure to exercise an
delay in exercising, on the part of the AdministratAgent or the Lender, any right, remedy, power o
privilege hereunder or under the Credit Documeh#dl ®perate as a waiver thereof, nor shall anglsin
or partial exercise of any right, remedy, powepunvilege hereunder or thereunder preclude anyrathe
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further exercise thereof or the exercise of angwotlght, remedy, power or privilege. A waiver twe
Administrative Agent or the Lender of any rightinedy, power or privilege hereunder or under any
Credit Document on any one occasion shall not Instcoed as a bar to any right or remedy that the
Administrative Agent or the Lender would otherwis®/e on any future occasion. The rights, remedies,
powers and privileges herein provided are cumutativay be exercised singly or concurrently and are
not exclusive of any rights, remedies, powers andl@ges provided by law.

All payments in respect of the principal of anceiest on this Promissory Note shall be
made to the Person recorded in the Register dsofder of this Promissory Note, as described moltg
in Section 2.%f the Credit Agreement, and such Person shalldated as the Lender hereunder for all
purposes of the Credit Agreement.

THIS PROMISSORY NOTE SHALL BE GOVERNED BY, AND CONRUED AND
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STAH OF NEW YORK.

DOLLAR GENERAL CORPORATION

By:

Name:
Title:
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EXHIBIT L
JOINDER AGREEMENT

THIS JOINDER AGREEMENT, dated asof __, __ (this “Agreemen” ), by anc
among [NEW LENDERS] (each ‘d.ender” and collectively the¢'Lenders” ), DOLLAR GENERAL
CORPORATION, a Tennessee corporation (tBerrower” ), the Lenders party thereto from time
time, GOLDMAN SACHS CREDIT PARTNERS L.P., as Syration Agent, CITICORP NORT
AMERICA, INC., as Administrative Agent and Collat¢rAgent, CITIGROUP GLOBAL MARKET
INC., LEHMAN BROTHERS INC. and WACHOVIA CAPITAL MAKETS, LLC, as Joint Le:
Arrangers and Bookrunners, and LEHMAN COMMERCIAL PER INC. and WACHOVIA BANK
NATIONAL ASSOCIATION, as Documentation Agen

RECITALS:

WHEREAS , reference is hereby made to the Credit Agreenaated as of July
2007, (as it may be amended, restated, supplementedherwise modified from time to time, t
“Credit Agreement” ; the terms defined therein and not otherwise defime@in being used herein
therein defined), by and among DOLLAR GENERAL CORBXTION, a Tennessee corporation |
“Borrower” ), the Lenders party thereto from time to time, GOLDNISACHS CREDIT PARTNER
L.P., as Syndication Agent, CITICORP NORTH AMERICMC., as Administrative Agent a
Collateral Agent, GOLDMAN SACHS CREDIT PARTNERS L,EITIGROUP GLOBAL MARKET?
INC. and LEHMAN BROTHERS INC., as Joint Lead Arrang and Bookrunners, and LEHM;,
COMMERCIAL PAPER INC. and WACHOVIA BANK, NATIONAL ASSOCIATION, a
Documentation Agents.

WHEREAS , subject to the terms and conditions of the Craditeement, the Borrow
may provide New Term Loan Commitments by enterimg ione or more Joinder Agreements with
New Term Loan Lenders, as applicalt

NOW, THEREFORE , in consideration of the premises and agreempntsjsions an
covenants herein contained, the parties hereteagéollows:

Each Lender party hereto hereby agrees to comnpitcteide its respective Commitmi
as set forth on Schedule A annexed hereto, oretiwestand subject to the conditions set forth below:

Each Lender (i) confirms that it has received aycopthe Credit Agreement and -
other Credit Documents, together with copies offth@ncial statements referred to therein and sibbi
documents and information as it has deemed appttept® make its own credit analysis and decisit
enter into this Joinder Agreement (tfisgreement” ); (ii) agrees that it will, independently and with
reliance upon the Administrative Agent or any othender or Agent and based on such document
information as it shall deem appropriate at theetioontinue to make its own credit decisions innglot
not taking action under the Credit Agreement; @ipoints and authorizes the Administrative Agerd
the Syndication Agent to take such action as agants behalf and to exercise such powers unde
Credit Agreement and the other Credit Documentarasdelegated to the Administrative Agent anc
Syndication Agent, as the case may be, by the térereof, together with such powers as are reaspnab

L-1




incidental thereto; and (iv) agrees that it wilHpem in accordance with their terms all of theightions
which by the terms of the Credit Agreement are ireguto be performed by it as a Lender.

Each Lender hereby agrees to make its Commitmenthenfollowing terms ar
conditions:

1. Applicable Margin . The Applicable Margin for each Series [__] Neerfi Loan shall mea
as of any date of determination, | % per annum

2. Principal Payments. Borrower shall make principal payments on theieSe[ ] New Terr
Loans in installments on the dates and in the atsasat forth below:
(B)
(A) Scheduled
Payment Repayment of
Date Series [__] New Term Loans
$
$
$
$
$
$
$
$
$
$
$
$
$
$
TOTAL $

L-2




3. Voluntary and Mandatory Prepayments. Scheduled installments of principal of the [Se
[l New Term Loans set forth above shall be redlin connection with any voluntary
mandatory prepayments of the [Series [__]] New Té&wmans in accordance with Sections
and 5.2 of the Credit Agreement respectively.

4, Prepayment Fees. Borrower agrees to pay to each [New Term Loan Lgnthe following
prepayment fees, if any: ].

5. Other Fees. Borrower agrees to pay each New Term Loan LeiltdePro Rata Share of
aggregate fee equal to [ . Jon[ . ].

6. Proposed Borrowing. This Agreement represents Borrovgerequest to borrow [Series [

New Term Loans] from New Term Loan Lender as fobafthe“Proposed Borrowing” ):

a. Business Day of Proposed Borrowing ,
b. Amount of Proposed Borrowing$
C. Interest rate option O a. ABR rate Loan(s)

O b. Eurodollar Rate Loans
with an initial Interest
Period of month(s)

7. [New Lenders. Each New Term Loan Lender acknowledges and agheg upon its executi
of this Agreement and the making of New Term LoSesies __ New Term Loans that s
New Term Loan Lender shall become a “Lendarder, and for all purposes of, the Cr
Agreement and the other Credit Documents, and siwlsubject to and bound by the te

thereof, and shall perform all the obligations oélshall have all rights of a Lender thereundkr.]

8. Credit Agreement Governs. Except as set forth in this Agreement, Series Nejv Tern
Loans shall otherwise be subject to the provisiointhe Credit Agreement and the other Ci
Documents.

9. Borrower’s Certifications . By its execution of this Agreement, the undersig officer, to th

best of his or her knowledge, and Borrower heredyifg that:

i. The representations and warranties contained irCiieglit Agreement and t
other Credit Documents are true and correct inmalterial respects on and a:
the date hereof to the same extent as though madea as of the date here
except to the extent such representations and mta@saspecifically relate to .
earlier date, in which case such representatioiks vearranties were true a
correct in all material respects on and as of sathier date;

Linsert bracketed language if the lending instituignot already a Lender.
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10.

11.

12.

13.

14.

15.

16.

17.

18.

ii. No event has occurred and is continuing or woudiltefrom the consummati
of the Proposed Borrowing contemplated hereby wwatld constitute a Defal
or an Event of Default; and

iii. Borrower has performed in all material respectsaglieements and satisfied
conditions which the Credit Agreement provides khal performed or satisfis
by it on or before the date hereof.

Borrower Covenants. By its execution of this Agreement, Borrower déigr covenants that
shall deliver or cause to be delivered the follayviegal opinions and documents: the
opinion of___, together with all other legal opinions and ottlecuments reasonably reque:
by Administrative Agent in connection with this Agment.

Notice. For purposes of the Credit Agreement, the initistice address of each New Term L
Lender shall be as set forth below its signatutevbe

Tax Forms . For each New Term Loan Lender, delivered hefrevdatAdministrative Agent a
such forms, certificates or other evidence withpees to United States federal income
withholding matters as such New Term Loan Lendey bearequired to deliver to Administrat
Agent pursuant to Section Sof the Credit Agreement.

Recordation of the New Loans. Upon execution and delivery hereof, AdministratiAgen
will record the Series [ __] New Term Loans madeNleyv Term Loan Lenders in the Register.

Amendment, Modification and Waiver . This Agreement may not be amended, modifie
waived except by an instrument or instruments iiting signed and delivered on behalf of €
of the parties hereto.

Entire Agreement . This Agreement, the Credit Agreement and theoCredit Documen
constitute the entire agreement among the partiths nespect to the subject matter hereof
thereof and supersede all other prior agreemerdsuaderstandings, both written and vetr
among the parties or any of them with respect ¢osthbject matter hereof.

GOVERNING LAW. THIS AGREEMENT AND THE RIGHTS AND O BLIGATIONS OF
THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND SHALL BE
CONSTRUED AND ENFORCED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK.

Severability . Any term or provision of this Agreement whichinwalid or unenforceable in a
jurisdiction shall, as to that jurisdiction, be fiestive to the extent of such invalidity

unenforceability without rendering invalid or unerdeable the remaining terms and provis
of this Agreement or affecting the validity or erdeability of any of the terms or provisions
this Agreement in any other jurisdiction. If ansopision of this Agreement is so broad as t
unenforceable, the provision shall be interpreteldet only so broad as would be enforceable.

Counterparts . This Agreement may be executed in counterpastsh of which shall be deen
to be an original, but all of which shall consti#wine and the same agreement.
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SCHEDULE A

TO JOINDER AGREEMENT

Name of Lender

Type of Commitment

Amount

New Term Loan Commitme

Total: $

SCHEDULE A-1
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