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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the Securitiesdehange Act of 1934

Date of Report (Date of Earliest Event Reportddpe 27, 2012

Dollar General Corporation

(Exact name of registrant as specified in its arart

Tennesse 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 office (Zip Code)

Registrant’s telephone number, including area c(&iE5) 855-4000

Not Applicable
Former name or former address, if changed sin¢cedpsrt

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 1.01 ENTRY INTO A MATERIAL DEFINIT IVE AGREEMENT.

On June 27, 2012, Dollar General Corporation {@@mpany”) and certain of its subsidiaries, as gaors (the “Subsidiary
Guarantors”), entered into an Underwriting Agreetr(éme “Underwriting Agreement”), dated as of J@Te 2012 , with Citigroup Global
Markets Inc., Goldman, Sachs & Co., and KKR CapMatkets LLC (the “Representatives”, and togethihthe other underwriters named
in Schedule | thereto, the “Underwriters”) withpest to the Company’s issuance and sale of $50@00&ggregate principal amount of
4.125% Senior Notes due 2017 (the “New Notes"ttl&aent for the offering of the New Notes is exigelcto occur on July 12, 2012. The
net proceeds from the offering of the New Noted dl used, together with cash on hand, to redekoutstanding aggregate principal
amount of the Company’s 11.8725%/12.625% seniooslibated toggle notes due 2017 (the “Existing N9te

The sale of the New Notes was made pursuant t€dnepany’s and the Subsidiary Guarantors’ Registna8itatement on Form S-3,
as amended (Registration No. 333-165800) (the “Reion Statement”), including a prospectus supplet dated June 27, 2012 (the
“Prospectus Supplement”) to the prospectus contaimerein dated March 31, 2010 (the “Base Prospéxtiled by the Company with the
Securities and Exchange Commission, pursuant te B4(b)(2) under the Securities Act of 1933, asrathad, and a free writing prospectus
dated June 27, 2012, filed by the Company withSbeurities and Exchange Commission, pursuant te B8 under the Securities Act of
1933, as amended.

The Underwriting Agreement contains customary regméations, warranties and covenants and inclietetms and conditions for
the sale of the New Notes, indemnification and dbation obligations and other terms and conditionstomary in agreements of this type.

Each of Goldman, Sachs & Co. and an affiliate ohlKerg Kravis Roberts & Co. L.P. acted as an Undiéewfor the New Notes
offering. Kohlberg Kravis Roberts & Co. L.P. andl@man, Sachs & Co., through their investment iclBdoldings, L.P., are significant
shareholders of the Company. Certain of the undems and/or their affiliates are holders of thediing Notes and will receive a portion of
the net proceeds from the offering of the New Notes

Certain of the Underwriters or their affiliates fsem and have performed commercial and investmanking and advisory services
for the Company from time to time for which thegeere and have received customary fees and expeidesUnderwriters may, from time
to time, engage in transactions with and performaises for the Company in the ordinary course efrthusiness for which they will receive
fees and expenses.

ITEM 8.01 OTHER EVENTS.

In connection with the offering by the Companylué New Notes, as described in response to ItemdE.fhiis Current Report on
Form 8-K, the following exhibits are filed herewithorder to be incorporated by reference intoRlegistration Statement, the Base
Prospectus and/or the Prospectus Supplemente(Ptiderwriting Agreement (Exhibit 1.1 hereto), {lig opinions of counsel with respect to
the validity of the New Notes sold in the offerifigxhibits 5.1 and 5.2 hereto) and (iii) certainoimhation relating to Part I, Item 14 “Other
Expenses of Issuance and Distribution” of the Regfisn Statement (Exhibit 99.1 hereto).
ITEM 9.01 FINANCIAL STATEMENTS AND EXHI BITS.

(d) Exhibits. See Exhibit Index immedigtfollowing the signature page hereto.




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisdeport to be signed on its
behalf by the undersigned hereunto duly authorized.

Date:July 3, 201z DOLLAR GENERAL CORPORATION

By: /s/ Susan S. Lanige

Susan S. Laniga
Executive Vice President and General Cou




Exhibit No. Description of Exhibit

1.1 Underwriting Agreement, dated as of June 27, 2@irfyng the Company, the Subsidiary Guarantors, /Git[yGlobal Markets
Inc., Goldman, Sachs & Co., KKR Capital Markets Lafid the other underwriters named ther

5.1 Opinion of Baker, Donelson, Bearman, Caldwell & Bewitz, PC.

5.2 Opinion of Simpson Thacher & Bartlett LL

23.1 Consent of Baker, Donelson, Bearman, Caldwell &Bwiitz, PC (included as part of Exhibit 5.

23.2 Consent of Simpson Thacher & Bartlett LLP (includedpart of Exhibit 5.2

99.1 Information relating to Part Il, Iltem 14 “Other Expses of Issuance and Distribution” of the RedistneStatement

(Registration No. 3z-165800).




Exhibit 1.1
EXECUTION VERSION
Underwriting Agreement

$500,000,000
4.125% Notes Due 2017

Dollar General Corporation

New York, New Yorl
June 27, 201

Citigroup Global Markets Inc.
Goldman, Sachs & Co.
KKR Capital Markets LLC

As Representatives of the several Underwriters,
c/o Citigroup Global Markets Inc.
388 Greenwich Street
New York, New York 10013

c/o Goldman, Sachs & Co.
200 West Street
New York, New York 10282

c/o KKR Capital Markets LLC
9 West 57th Street
New York, New York 10019

Ladies and Gentlemen:

Dollar General Corporation, a corporation organigader the laws of Tennessee (the “Company”), pepdo sell to the
several underwriters named in Schedule | here®*“(tlnderwriters”), for whom you (the “RepresentatiV) are acting as representatives,
$500,000,000 aggregate principal amount of its 324 2Notes Due 2017 (the “Notes”), to be issued uadendenture (the “Base Indenture”)
to be dated as of July 12, 2012, between the Coyngaeh U.S. Bank National Association, as trustke {Trustee”) and a supplemental
indenture to be dated as of July 12, 2012 (the p&mental Indenture”, and collectively with the Bdadenture, the “Indenture’pursuant tc
which the Securities will be issued, among the Camypthe subsidiary guarantors named therein @ubsidiary Guarantors”) and the
Trustee. The Notes will be guaranteed (collecjiviile “Guarantees” and, together with the Notes,"Securities”) by each of the Subsidiary
Guarantors. Certain terms used herein are defined




in Section 21 hereof. The use of the neuter & Mgreement shall include the feminine and maseukherever appropriate. Any reference
herein to the Registration Statement, the Basepobss, any Preliminary Prospectus or the Prospesttall be deemed to refer to and include
the documents incorporated by reference thereisyaunt to Iltem 12 of Form S-3 which were filed unither Exchange Act on or before the
Effective Date of the Registration Statement oriiseie date of the Base Prospectus, any PrelimPagpectus or the Prospectus, as the cast
may be; and any reference herein to the terms “difiémmendment” or “supplement” with respect to fRegistration Statement, the Base
Prospectus, any Preliminary Prospectus or the Bobsp shall be deemed to refer to and includeiling bf any document under the
Exchange Act after the Effective Date of the Regt&in Statement or the issue date of the BasepPBctiss, any Preliminary Prospectus or the
Prospectus, as the case may be, deemed to beanatag therein by reference.

1. Representations and Warranties

The Company and the Subsidiary Guarantors, joamly severally, represent and warrant to, and agiteeeach
Underwriter as set forth below in this Section 1.

€)) The Company meets the requirememtfouse of Form S-3 under the Act and has prepand filed with the
Commission an automatic shelf registration statapraendefined in Rule 405 (file number 333-165880Form S-3, including a
related Base Prospectus, for registration undeAthef the offering and sale of a number of classed series of securities, includ
the Securities. Such Registration Statement, dictuany amendments thereto filed prior to the Hxea Time, became effective
upon filing. The Company may have filed with then@oission, as part of an amendment to the Registr&tatement or pursuant to
Rule 424(b), one or more preliminary prospectugiipents relating to the Securities, each of whi$ previously been furnished
to you. The Company will file with the Commissiariinal prospectus supplement relating to the Sgéesiin accordance with Rule
424(b). As filed, such final prospectus supplensdratl contain all information required by the Aetd the rules thereunder, and,
except to the extent the Representatives shaleagreriting to a modification, shall be in all stantive respects in the form
furnished to you prior to the Execution Time orthie extent not completed at the Execution Timall glontain only such specific
additional information and other changes (beyorad tlontained in the Base Prospectus and any PrelisnProspectus) as the
Company has advised you, prior to the ExecutioneTwill be included or made therein. The RegigtraGtatement, at the
Execution Time, meets the requirements set forfRute 415(a)(1)(x). The initial Effective Date thie Registration Statement was
not earlier than the date three years before tlee@Eion Time.

(b) On each Effective Date, the RegigiraBtatement did, and when the Prospectus isfifiest in accordance with
Rule 424(b) and on the Closing Date (as definedihgrthe Prospectus (and any supplement therelip) w
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comply in all material respects with the applicatdquirements of the Act, the Exchange Act andlthsst Indenture Act and the
respective rules thereunder; on each Effective Bateat the Execution Time, the Registration Statgrdid not and will not contain
any untrue statement of a material fact or omgit&de any material fact required to be stated themenecessary in order to make the
statements therein not misleading; on the Effediimée and on the Closing Date, the Indenture digitbicomply in all material
respects with the applicable requirements of thestlindenture Act and the rules thereunder; anthemate of any filing pursuant to
Rule 424(b) and on the Closing Date and any sedti¢mate, the Prospectus (together with any supiethereto) will not include
any untrue statement of a material fact or omfitite a material fact necessary in order to makstédtements therein, in the light of
the circumstances under which they were made, mdéading; provided however, that the Company and the Subsidiary Guara
make no representations or warranties as to (i)p#d of the Registration Statement which shatistibute the Statement of
Eligibility and Qualification (Form T-1) under thgust Indenture Act of the Trustee or (ii) the infation contained in or omitted
from the Registration Statement, or the Prospgctuany supplement thereto) in reliance upon armbiformity with information
furnished in writing to the Company by or on beladliny Underwriter through the Representativesigipally for inclusion in the
Registration Statement or the Prospectus (or apglement thereto), it being understood and agreaidtihe only such information
furnished by any Underwriter consists of the infation described as such in Section 8 hereof.

(c) () The Disclosure Package and @¢te Issuer Free Writing Prospectus (including witHonitation, any road
show that is a free writing prospectus under RGI&) 4vhen taken together as a whole with the Disc®ackage, does not contain
any untrue statement of a material fact or omgitéde any material fact necessary in order to ntakatatements therein, in the light
of the circumstances under which they were mademigleading. The preceding sentence does noy aptatements in or
omissions from the Disclosure Package or any IsSStesx Writing Prospectus based upon and in confgmwith written information
furnished to the Company by any Underwriter throtlghRepresentatives specifically for use theiieimeing understood and agreed
that the only such information furnished by or @ialf of any Underwriter consists of the informatiescribed as such in Section 8
hereof.

(d) (i) At the time of filing the Registiion Statement, (ii) at the time of the most ré@nendment thereto for the
purposes of complying with Section 10(a)(3) of et (whether such amendment was by post-effectiveralment, incorporated
report filed pursuant to Sections 13 or 15(d) &f Bxchange Act or form of prospectus), and (iiijh&t Execution Time (with such
date being used as the determination date for gespof this clause (iii)), the Company was or sstfee case may be) a “well-known
seasoned issuer” as defined in Rule 405. NeitteeCompany nor any person acting on its behalh{wihe meaning, for this clause
only, of Rule 163(c)) made any offer relating te ecurities before the
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filing of the Registration Statement, whether ot imareliance on the exemption in Rule 163.

(e) The Company was not and is not alidilde Issuer (as defined in Rule 405) as of thlevant date of
determination specified in Rule 405 without takingp account of any determination by the Commisgiarsuant to Rule 405 that it
is not necessary that the Company be consideréukéigible Issuer.

0] Each Issuer Free Writing Prospectnd the final term sheet prepared and filed purtsieaBection 5(b) hereto
does not include any information that conflictshaite information contained in the Registrationt@teent. The foregoing sentence
does not apply to statements in or omissions froplssuer Free Writing Prospectus based upon andriformity with written
information furnished to the Company by any Undéevithrough the Representatives specifically fee therein, it being understc
and agreed that the only such information furnistyedr on behalf of any Underwriter consists of itifermation described as such
in Section 8 hereof.

(9) The Company has been duly incorparated is validly existing as a corporation in gastahding under the laws
of the State of Tennessee with full corporate pcavet authority to own or lease, as the case magrukto operate its properties and
conduct its business as described in the DiscldBaokage and the Prospectus. The Company is dalifigd to do business as a
foreign corporation and is in good standing untlerlaws of each jurisdiction which requires suchlifigation, except where the
failure to do so would not reasonably be expeatechtlividually or in the aggregate, have a matexitverse effect on the business,
properties, management, financial position, shddens’ equity or results of operations of the Comypand its subsidiaries, taken as
a whole (a “Material Adverse Effect”).

(h) Each subsidiary of the Company hanlauly incorporated or organized, as the casebmagnd is validly
existing as an entity in good standing (to the ixtieat such concept is applicable to a particulasdiction) under the laws of the
jurisdiction in which it is incorporated or orgaad with full corporate power and authority to owrlease, as the case may be, ar
operate its properties and conduct its businesessibed in the Disclosure Package and the Praspemnd is duly qualified to do
business as a foreign corporation, partnershiprotdd liability company, as the case may be, @anid good standing under the laws
of each jurisdiction which requires such qualifioat except in each case where the failure to de@add not reasonably be expec
to, individually or in the aggregate, have a MatkeAidverse Effect.

0] All the outstanding shares of calst@ck of each subsidiary have been duly and laéidthorized and issued and
are fully paid and nonassessable, and, excephasvate set forth in the Disclosure Package andPthspectus and except, in the
case of any foreign subsidiary, for directors’ éfyalg shares, all outstanding shares of capi@tlsof the subsidiaries are owned by
the




Company either directly or through wholly owned sidiaries, free and clear of any claims, liensraruenbrances, other than any
claims, liens or encumbrances arising under thef2myls Credit Agreement, dated as of July 6, 2007 (aenaled and restated as
March 30, 2012) and the Company’s ABL Credit Agreetmas amended and restated, as of March 15, 2012.

) The Securities and the Indenturefoom in all material respects to the descriptioeréof contained in the
Registration Statement, the Disclosure PackagetenBrospectus.

(k) There is no franchise, contract drestdocument of a character required to be destiibthe Registration
Statement or Prospectus, or to be filed as an #xh#reto, which is not described or filed as riegghin all material respects; and the
statements in the Preliminary Prospectus and tbgpectus under the headings “United States Febheaine and Estate Tax
Consequences to Non-U.S. Holders” and “Descriptio@apital Stock—Tennessee Anti-Takeover Statudes! the statements in
Part I, Item 3 of the Company’s Annual Report omkd0-K for the fiscal year ended February 3, 2@GK2updated by the disclosure
in Part Il, Item 1 of the Company’s Quarterly Repmm Form 10-Q for the thirteen weeks ended Ma304,2, insofar as such
statements summarize legal matters, agreementsigmts or proceedings discussed therein, are decamd fair summaries of su
legal matters, agreements, documents or proceeifiraglsmaterial respects.

)] The Company and the Subsidiary Gotanas have corporate power and authority to exeanitedeliver this
Agreement, the Securities and the Supplementahimde and to perform its obligations hereunder taedeunder.

(m) The Base Indenture has been duly aizénb by the Company and was duly qualified untlerTrust Indenture
Act. When the Base Indenture is duly executeddsiidered by the Company, assuming due authorizaéigecution and delivery
the Trustee, the Base Indenture will constitutaladhvand legally binding agreement of the Companfpieeable against the
Company in accordance with its terms, except agiifiercement thereof may be limited by bankruptesolvency, fraudulent
transfer, reorganization, moratorium or other samiws relating to or affecting the rights and eelnes of creditors or by general
equitable principles (whether considered in a pedagg at law or in equity).

(n) The Supplemental Indenture has bednalithorized by the Company and the Subsidiargr@utors. When the
Supplemental Indenture is duly executed and dedtvéy the Company and the Subsidiary Guarantossinsiag due authorization,
execution and delivery by the Trustee, the Indenwitl constitute a valid and legally binding agment of the Company and the
Subsidiary Guarantors enforceable against the Coyngad the Subsidiary Guarantors in accordanceitgiterms, except as the
enforcement thereof may be limited by bankruptogplvency, fraudulent transfer, reorganization,
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moratorium or other similar laws relating to oreafing the rights and remedies of creditors or &yegal equitable principles
(whether considered in a proceeding at law or untgj

(0) The Notes have been duly authoriaethe Company and, when duly executed, authentic&sued and deliver
as provided in the Indenture and paid for as pediderein, will be duly and validly issued and tansling and will constitute valid
and legally binding obligations of the Company ecéable against the Company in accordance with thens, except as the
enforcement thereof may be limited by bankruptagplvency, fraudulent transfer, reorganization, atmnium or other similar laws
relating to or affecting the rights and remediesrefitors or by general equitable principles (VaBetconsidered in a proceeding at
law or in equity) and will be entitled to the beitebf the Indenture. The Guarantees have begnaliihorized by each of the
Subsidiary Guarantors and, when the Notes have dathenticated, issued and delivered as provid¢iteinndenture and paid for as
provided herein, will constitute valid and legalinding obligations of the Subsidiary Guarantorfoereable against the Subsidiary
Guarantors in accordance with their terms, exceph@ enforcement thereof may be limited by bankyypnsolvency, fraudulent
transfer, reorganization, moratorium or other samiws relating to or affecting the rights and eeles of creditors or by general
equitable principles (whether considered in a pedagg at law or in equity) and will be entitledttee benefits of the Indenture.

(p) This Agreement has been duly autkarjzxecuted and delivered by the Company anduhsidary Guarantors.

(a) The Company is not and, after givififgct to the offering and sale of the Securitied the application of the
proceeds thereof as described in the Disclosurkagacand the Prospectus, will not be an “investrnentpany” as defined in the
Investment Company Act of 1940, as amended.

(9] No consent, approval, authorizatiimg with or order of any court or governmengajency or body is required
connection with the transactions contemplated heesicept such as have been obtained under thenticthe Exchange Act and
such as may be required under the blue sky lawsyfurisdiction in connection with the purchasd drstribution of the Securities
by the Underwriters in the manner contemplatedihered in the Disclosure Package and the Prospaatlisuch other approvals as
have been obtained.

(s) The execution and delivery by therpany and Subsidiary Guarantors of each of thiségrent and the
Indenture, the issuance and sale of the Secubyi¢ke Company, the consummation by the Companyten&ubsidiary Guarantors
of the transactions contemplated in this Agreemaendtthe Indenture and the compliance by the Compadyeach of the Subsidiary
Guarantors with the terms thereof, will not cortfligth, result in a breach or violation of, or ingition of any lien, charge or
encumbrance upon any property




or assets of the Company or any of its subsidigmigsuant to, (i) the charter or by-laws of the @amy or any of its subsidiaries, (i)
the terms of any indenture, contract, lease, mgegdeed of trust, note agreement, loan agreemenher agreement, obligation,
condition, covenant or instrument to which the Campor any of its subsidiaries is a party or boantb which its or their property
is subject, or (iii) any statute, law, rule, redida, judgment, order or decree applicable to tben@any or any of its subsidiaries of
any court, regulatory body, administrative agemmuernmental body, arbitrator or other authorityihg jurisdiction over the
Company or any of its subsidiaries or any of itsha&ir properties, except, in the case of claugear(d (iii), where such conflict,
breach, violation or imposition would not reasoiydte expected to, individually or in the aggreghssje a Material Adverse Effect.

® No holders of securities of the Ca@mp have rights to the registration of such seiesritnder the Registration
Statement, except as described in the Disclosurkaga and the Prospectus or except, with respegrtain piggyback registration
rights which have been granted to certain emplgyeebave been waived or satisfied in connectidh thie offering of the
Securities.

(w) The consolidated historical finanatdtements and schedules, if any, of the Compadyts consolidated
subsidiaries included or incorporated by referéndbe Disclosure Package, the Prospectus anddbestation Statement present
fairly, in all material respects, the financial dition, results of operations and cash flows of@menpany as of the dates and for the
periods indicated, comply as to form with the aggdble accounting requirements of the Act and haenlprepared in conformity, in
all material respects, with generally accepted aeting principles applied on a consistent basisughout the periods involved
(except as otherwise noted therein). The summaan€ial data set forth under the captions “Sumniéisyorical Financial and
Other Data” in the Disclosure Package, the Prosigemtd Registration Statement fairly present,limaterial respects, the
information included therein. The interactive diat@Xtensible Business Reporting Language incateal by reference in the
Registration Statement, the Disclosure PackageRtbgpectus or any Permitted Free Writing Prospedefined below) fairly
presents the information called for in all materedpects and has been prepared in accordancéheibommission’s rules and
guidelines applicable thereto.

(v) Except as disclosed in the Disclodeaekage and the Prospectus (exclusive of any sungpit thereto), no action,
suit or proceeding by or before any court or gomental agency, authority or body or any arbitr&eolving the Company or any
of its subsidiaries or its or their property is gixg or, to the knowledge of the Company or anys®liary Guarantor, threatened that
would reasonably be expected to, individually othie aggregate, have a Material Adverse Effect.
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(w) Each of the Company and each of itss&liaries owns or leases all such properties@as@ressary to the conduct
of its operations as presently conducted, exceprevbuch failure would not reasonably be expeatemdividually or in the
aggregate, have a Material Adverse Effect.

(x) Neither the Company nor any subsidiarin violation or default of (i) any provisiorf s charter or bylaws, (ii)
the terms of any indenture, contract, lease, mgegdeed of trust, note agreement, loan agreemerther agreement, obligation,
condition, covenant or instrument to which it ipaaty or bound or to which its property is subjectiii) any statute, law, rule,
regulation, judgment, order or decree of any caegulatory body, administrative agency, governmakembdy, arbitrator or other
authority having jurisdiction over the Company ocls subsidiary or any of its properties, as appleaexcept, in the case of clauses
(i) and (iii), where such violation or default, ttee case may be, would not reasonably be expsztaudividually or in the aggrega
have a Material Adverse Effect.

) Ernst & Young LLP, who have certifiedrtain financial statements of the Company amdansolidated
subsidiaries and delivered their report with respethe audited consolidated financial statemantsschedules, if any, included in
the Disclosure Package and the Prospectus, arpandent public accountants with respect to the Gayppvithin the meaning of tl
Act and the applicable published rules and regutatthereunder.

(2) There are no transfer taxes or oirailar fees or charges under U.S. federal lavherdaws of any state, or any
political subdivision thereof, required to be paicdtonnection with the execution and delivery d§ thgreement.

(aa) The Company has filed all tax retuhad are required to be filed or has requestedhsidas thereof (except in a
case in which the failure so to file would not @aably be expected to, individually or in the aggte, have a Material Adverse
Effect) and has paid all taxes required to be pgid and any other assessment, fine or penaligdeagainst it, to the extent that any
of the foregoing is due and payable, except foraroh assessment, fine or penalty that is currdsetlyg contested in good faith ol
would not reasonably be expected to, individuatlyjnahe aggregate, have a Material Adverse Effect.

(bb) Except as set forth in or contemplatethe Disclosure Package and the Prospectusu@xel of any supplement
thereto), no labor problem or dispute with the esgpes of the Company or any of its subsidiariestsxir, to the knowledge of the
Company or any Subsidiary Guarantor, is threateméchminent that would reasonably be expectedniyidually or in the
aggregate, have a Material Adverse Effect.

(cc) The Company and each of its subsieaself insures, or maintains insurance covertsqroperties, operations,
personnel and businesses as the Company deemsszlaqd customary for companies engaged in silmilsinesses and all such
policies are in full force and effect in all matdriespects,




except where a failure to maintain such insuranselevnot, individually or in the aggregate, readupdoe expected to result in a
Material Adverse Effect.

(dd) Except as set forth in or contemplatethe Disclosure Package and the Prospectusu@xel of any supplement
thereto), the Company and its subsidiaries posgksenses, certificates, permits and other atitlations issued by all applicable
authorities necessary to conduct their respectisginiesses, except for the failure to possess athedbregoing that would not
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect, and eeitfie Company nor any such
subsidiary has received any notice of proceedialgging to the revocation or modification of anglsicertificate, authorization or
permit which, individually or in the aggregatethie subject of an unfavorable decision, rulingindihg, would reasonably be
expected to have a Material Adverse Effect.

(e€) The Company and each of its subselariaintain a system of internal accounting cosisafficient to provide
reasonable assurance that (i) transactions areiexkin accordance with management’s general aifgpauthorizations; (ii)
transactions are recorded as necessary to perepagation of financial statements in conformityhagenerally accepted accounting
principles and to maintain asset accountabilify); diccess to assets is permitted only in accordavith management’s general or
specific authorization; (iv) the recorded accouiligifor assets is compared with the existing &ss¢ reasonable intervals and
appropriate action is taken with respect to anfediihces; and (v) the interactive data in eXtersthisiness Reporting Language
incorporated by reference in the Registration $tat#, the Prospectus and any Permitted Free Witiogpectus fairly presents the
information called for in all material respects asgrepared in accordance with the Commissiorissrand guidelines applicable
thereto. As of February 3, 2012, the last datef aghich such controls were evaluated, the Companyits subsidiaries’ internal
controls over financial reporting were effectivaldhere were no changes to the Company and itsdsatdss’ internal control over
financial reporting during the thirteen weeks entiay 4, 2012 that have materially affected, orra@sonably likely to materially
affect, the Company’s internal control over finaiceporting. The Company and its subsidiarienateaware of any material
weakness in their internal controls over finanoigdorting.

(ff) The Company and its subsidiaries rtaim“disclosure controls and procedures” (as saom is defined in Rule
13a-15(e) under the Exchange Act); such disclosongrols and procedures were effective as of A3#jl2012, and there have been
no changes in such disclosure controls and proesdiince May 4, 2012.

(99) The Company has not taken, directlindirectly, any action designed to or that woutshstitute or that might
reasonably be expected to cause or result in, thdegExchange Act or otherwise, stabilization onipalation of
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the price of any security of the Company to faaiitthe sale or resale of the Securities.

(hh) Except for such matters that would neatsonably be expected to, individually or indlggregate, have a Material
Adverse Effect, neither the Company nor any ofGlenpany’s subsidiaries is in violation of any statany rule, regulation,
decision or order of any governmental agency owlmydany court, domestic or foreign, relating te tise, disposal or release of
hazardous or toxic substances or relating to tbeeption or restoration of the environment or huragposure to hazardous or toxic
substances (collectively, the “Environmental Lawsiyns or operates any real property contaminaigdamy substance that is
subject to any Environmental Laws, is liable foy afif-site disposal or contamination pursuant tg BEnvironmental Laws, or is
subject to any claim relating to any Environmehialvs; and the Company is not aware of any pendingstigation which would
reasonably be expected to, individually or in tggragate, have a Material Adverse Effect.

(i) Neither the Company nor any of itdsidiaries is currently subject to any sanctiah®iaistered by the Office of
Foreign Assets Control of the U.S. Treasury Depantnf‘OFAC”); and the Company will not directly mdirectly use the proceeds
of the offering, or lend, contribute or otherwisaka available such proceeds to any subsidiaryt y&nture partner or other person
or entity, for the purpose of financing the actestof any person currently subject to any U.Scsans administered by OFAC.

an Neither the Company nor any of itdsidiaries has sustained, since the date of thstlaudited financial
statements included in the most recent Prelimifaiospectus and the Prospectus, any loss or irgedemwith its business from fire,
explosion, flood or other calamity, whether or novered by insurance, and since such date, theradideen any change in the
share capital or long-term debt of the Companyngrd its subsidiaries or any adverse change, grdawelopment involving a
prospective adverse change, in or affecting thébss, properties, management, financial posisbareholders’ equity, results of
operations or prospects of the Company and itsidialoies, taken as a whole, in each case exceg¢sgibed in the Disclosure
Package and the Prospectus or as would not, indillidor in the aggregate, reasonably be expectédte a Material Adverse
Effect.

(k) The Company and each of its subsid&ahiave good and marketable title in fee simphdlteeal property and goc
and marketable title to all personal property owhgdhem, in each case free and clear of all liensumbrances and defects, and all
assets held under lease by the Company and itslgaries are held by them under valid, subsisting enforceable leases, except
such exceptions as are described in the Discld®ackage and the Prospectus or as would not, iagtegate, be reasonably
expected to have a Material Adverse Effect.
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(1)) The Company and each of its subsid&own, license, possess or can acquire on rabkoterms all adequate
rights to use all material patents, trademarksjisemarks, trade names, copyrights, licenses hitimas, trade secrets and other
rights, and all registrations or applications rielgthereto, described in the Disclosure Packagetlaa Prospectus as being owned by
the Company and its subsidiaries and necessatfidaronduct of their business, except as such wuatldeasonably be expected to,
individually or in the aggregate, have a MateridvArse Effect, and the Company and its subsidiaresot aware of any pending
threatened claim to the contrary or any pendintphieatened challenge by any other person to tisriof the Company or its
subsidiaries with respect to the foregoing whi€lkdeitermined adversely to the Company or its suéasas, would reasonably be
expected to, individually or in the aggregate, ha\Material Adverse Effect.

Any certificate signed by any officer of the Compamm any Subsidiary Guarantor and delivered toRbpresentatives or
counsel for the Underwriters in connection with tififering of the Securities shall be deemed a sr&tion and warranty by the Compan
such Subsidiary Guarantors, as the case may be nastters covered thereby, to each Underwriter.

2. Purchase and SalSubject to the terms and conditions and in mekaupon the representations and warranties
herein set forth, the Company agrees to sell tb eslerwriter, and each Underwriter agrees, selyesiad not jointly, to purchase from the
Company, at a purchase price of 98.75% of the g@gdeegorincipal amount thereof, plus accrued inteieany, on the Securities from July :
2012, to the Closing Date, the aggregate prin@padunt of the Securities set forth opposite suctiddariter’'s name in Schedule | hereto.

3. Delivery and PaymenDelivery of and payment for the Securities sbhallmade at 10:00 AM, New York City
time, on July 12, 2012, or at such time on suatrldate not more than three Business Days aftdotlgoing date as the Representatives
shall designate, which date and time may be posthby agreement between the Representatives ai@bthpany or as provided in Section
9 hereof (such date and time of delivery and payrfaarthe Securities being herein called the “GigsDate”). Delivery of the Securities
shall be made to the Representatives for the régpexccounts of the several Underwriters agaiagtent by the several Underwriters
through the Representatives of the purchase graedf to or upon the order of the Company by Wwaasfer payable in santay funds to a
account specified by the Company. Delivery of $leeurities shall be made through the facilitieSloé Depository Trust Company unless
Representatives shall otherwise instruct.

The Company hereby confirms its engagement of ©itig Global Markets Inc. and Citigroup Global Magkinc. hereby
confirms its agreement with the Company to rendevises as a “qualified independent underwriterthini the meaning of Rule 5121 of the
Financial Industry Regulatory Authority, Inc. (“FIBA”) with respect to the offering and sale of the S¢iesi Citigroup Global Markets In¢
in its capacity as qualified independent underwaied not otherwise, is referred to herein as
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the “Independent Underwriter.” In compliance wiRrhle 5121 requirements, the Independent Underwaisrparticipated in the preparation
of the Prospectus and has exercised the usualastindf due diligence with respect thereto.

4, Offering by Underwriterslt is understood that the several Underwriteoppse to offer the Securities for sale to
the public as set forth in the Prospectus.

5. Agreements The Company and the Subsidiary Guarantors,lyoamtd severally, agree with the several
Underwriters that:

€)) Prior to the termination of the ofifey of the Securities, the Company will not fileysaamendment of the
Registration Statement or supplement (includingRrtespectus or any Preliminary Prospectus) to tmeBProspectus unless the
Company has furnished you a copy for your reviewrgo filing and will not file any such proposethandment or supplement
which shall be disapproved by the Representativesiptly after reasonable notice thereof. The Compaiti cause the Prospectus,
properly completed, and any supplement thereteftfildd in a form approved by the Representativiéls thhe Commission pursuant
to the applicable paragraph of Rule 424(b) withi@ time period prescribed and will provide evidesatisfactory to the
Representatives of such timely filing. The Compuaiilypromptly advise the Representatives (i) witlea Prospectus, and any
supplement thereto, shall have been filed (if negl)iwith the Commission pursuant to Rule 424(p)ptomptly after it receives
notice thereof, of the time when any amendmentédRegistration Statement shall have been fildotoome effective, (iii) prompt
after it receives notice thereof, of any requestigyCommission or its staff for any amendmentefRegistration Statement, or for
any supplement to the Prospectus or for any additimformation, (iv) promptly after it receivestioe thereof, of the issuance by
the Commission of any stop order suspending thecgveness of the Registration Statement or ofrantice objecting to its use or
the institution or threatening of any proceedingtf@t purpose and (v) of the receipt by the Comprany notification with respect
to the suspension of the qualification of the Siesrfor sale in any jurisdiction or the institui or threatening of any proceeding
such purpose. The Company will use its best effiarjprevent the issuance of any such stop ordireosccurrence of any such
suspension or objection to the use of the Registr&tatement and, upon such issuance, occurrgneatioe of objection, to obtain
as soon as possible the withdrawal of such stoprardrelief from such occurrence or objection)uding, if necessary, by filing an
amendment to the Registration Statement or a ngistration statement and using its best effortsatee such amendment or new
registration statement declared effective as ssquracticable.

(b) To prepare a final term sheet, caritaj solely a description of final terms of the Géttes and the offering
thereof, in the form approved by you and attacle8cehedule Il hereto and to file such term shaesymant to Rule 433(d) within tl
time required by such Rule.
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(c) If, at any time prior to the filindg the Prospectus pursuant to Rule 424(b), any exerurs as a result of which t
Disclosure Package would include any untrue stat¢wfea material fact or omit to state any matefiaat necessary to make the
statements therein in the light of the circumstangeder which they were made or the circumstari@ss prevailing not misleading,
the Company will (i) notify promptly the Representas so that any use of the Disclosure Packagearage until it is amended or
supplemented,; (ii) amend or supplement the DisctoBackage to correct such statement or omissimh(i@ supply any
amendment or supplement to you in such quantise®a may reasonably request.

(d) If, at any time when a prospectuatief to the Securities is required to be delivamder the Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), any event occurs asudt ifsvhich the Prospectus as
then supplemented would include any untrue statenfemmaterial fact or omit to state any matefaat necessary to make the
statements therein, in the light of the circumsgsnender which they were made at such time, ndeatdsg, or if it shall be
necessary to amend the Registration Statemeng filw registration statement or supplement theg@eius to comply with the Act
or the rules thereunder, the Company promptly @ithotify the Representatives of any such evaitpfepare and file with the
Commission, subject to the second sentence of mhda) of this Section 5, an amendment or supgiémr new registration
statement which will correct such statement or siarsor effect such compliance; (iii) use its befbrts to have any amendment to
the Registration Statement or new registratiorestant declared effective as soon as practicaliedier to avoid any disruption in
the use of the Prospectus; and (iv) supply anylsapmted Prospectus to you in such quantities asnay reasonably request.

(e) As soon as practicable, the Compaillynvake generally available to its security hokland to the Representati
an earnings statement or statements of the Comganhits subsidiaries which will satisfy the prowiss of Section 11(a) of the Act
and Rule 158.

® The Company will furnish to the Repentatives and counsel for the Underwriters, witloharge, signed copies
of the Registration Statement (including exhibiitsreto) and to each other Underwriter a copy oRbgistration Statement (without
exhibits thereto) and, so long as delivery of aspextus by an Underwriter or dealer may be requigetthe Act (including in
circumstances where such requirement may be satipfirsuant to Rule 172), as many copies of eagininary Prospectus, the
Prospectus and each Issuer Free Writing Prospantliany supplement thereto as the Representatagsaasonably request.

(9) The Company will arrange, if necegséor the qualification of the Securities for saleder the laws of such
jurisdictions as the Representatives may reasorggsignate and will maintain such qualificationgffect so long as
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required for the distribution of the Securitiespwidedthat in no event shall the Company be obligategulify to do business in
any jurisdiction where it is not now so qualifiedto take any action that would subject it to seevdf process in suits, other than
those arising out of the offering or sale of theB#ies, in any jurisdiction where it is not now subject.

(h) The Company shall apply the net pealsefrom the sale of the Securities sold by ihemmanner described under
the caption “Use of Proceeds” in each of the Disate Package and the Prospectus.

0] The Company will not, without theigrwritten consent of each of Citigroup Global Mets Inc., Goldman, Sac
& Co. and KKR Capital Markets LLC, offer, sell, domct to sell, or otherwise dispose of, (or entéo iany transaction which is
designed to, or might reasonably be expected sojtran the disposition (whether by actual dispositor effective economic
disposition due to cash settlement or otherwisghbyCompany or any affiliate of the Company or pagson in privity with the
Company or any affiliate of the Company), diredhjindirectly, including the filing (or participatn in the filing) of a registration
statement with the Commission in respect of, catdisth or increase a put equivalent position ariigte or decrease a call
equivalent position within the meaning of Secti@nadf the Exchange Act, any debt securities issueglaranteed by the Company
(other than the Securities) or publicly announcénémtion to effect any such transaction, for equeof 30 days after the date of the
Underwriting Agreement. Notwithstanding the forgmp the Company may, directly or through a sulasidi(i) borrow under the
Credit Agreement or the ABL Credit Agreement, gbtain letters of credit and (iii) enter into sumther commercial lending
transactions consistent with the Company’s business

) The Company will not take, directly indirectly, any action designed to or that woaddhstitute or that might
reasonably be expected to cause or result in, uhddexchange Act or otherwise, stabilization onipalation of the price of any
security of the Company to facilitate the saleewate of the Securities.

(k) The Company and the Subsidiary Guaranjointly and severally, agree to pay the casid expenses relating to
the following matters: (i) the preparation, pnrgior reproduction and filing with the Commissidrtlee Registration Statement
(including financial statements and exhibits thexe¢ach Preliminary Prospectus, the Prospectugacid Issuer Free Writing
Prospectus, the Indenture, and each amendmenpplestent to any of them; (ii) the printing (or reguction) and delivery
(including postage, air freight charges and chafgesounting and packaging) of such copies ofRlegistration Statement, each
Preliminary Prospectus, the Prospectus and eachrifsee Writing Prospectus, and all amendmenssigplements to any of them,
as may, in each case, be reasonably requestedddan gonnection with the offering and sale of $leeurities; (iii) to the extent
applicable, the preparation, printing, authentaatissuance and delivery of certificates for tkewBities, including any stamp or
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transfer taxes in connection with the original &ste and sale of the Securities; (iv) the prinfmgreproduction) and delivery of this
Agreement, any blue sky memorandum and all othexesgents or documents printed (or reproduced) atidetled in connection
with the offering of the Securities; (v) any regigion or qualification of the Securities for offend sale under the securities or blue
sky laws of the several states (including filinggeand the reasonable fees and expenses of céomtbe Underwriters relating to
such registration and qualification); (vi) anyriilis required to be made with the Financial InduBgulatory Authority, Inc.
(“FINRA™) (including filing fees and the reasonalikes and expenses of counsel for the Underwrigdasing to such filings and the
fees and expenses of Citigroup Global Markets Ihany, acting as “qualified independent underertitwithin the meaning of the
aforementioned Rule 5121 of FINRA); (vii) the trapgtation and other expenses incurred by or onlbeh@ompany
representatives in connection with presentationmdspective purchasers of the Securities; provjdenvever, that the Underwritel
shall be responsible for 50% of the equivalentitiparty costs of any private aircraft, if any, imad by or on behalf of the Company
and the Subsidiary Guarantors in connection witthquresentations; (viii) the fees and expensebef2ompany’s accountants and
the fees and expenses of counsel (including lawdispecial counsel) for the Company and the Sudrsiduarantors; and (ix) all
other costs and expenses incident to the perforenapthe Company and the Subsidiary Guarantorisedf tespective obligations
hereunder.

o The Company and the Subsidiary Gotanas, jointly and severally, agree that, unlegythave or shall have
obtained the prior written consent of the Represtérds, and each Underwriter, severally and nattlypi agrees with the Company
and the Subsidiary Guarantors that, unless it haball have obtained, as the case may be, thewritten consent of the Company
and the Subsidiary Guarantors, it has not madendhdot make any offer relating to the Securitthat would constitute an Issuer
Free Writing Prospectus or that would otherwisestitute a “free writing prospectus” (as definedRiale 405) required to be filed by
the Company with the Commission or retained byGbenpany under Rule 433; provid#uit the prior written consent of the parties
hereto shall be deemed to have been given in respaay Free Writing Prospectuses included in 8akeell and 11l hereto, any
electronic road show and any free writing prospethiat contains only (1) information describing fineliminary terms of the
Securities or their offering, (2) information ttdescribes the final terms of the Securities orrtbffering that is included in the final
term sheet contemplated by Section 5(b) heret8)anformation permitted under Rule 134 under thot. AAny such free writing
prospectus consented to by the Representativée @dmpany is hereinafter referred to as a “Pesthiree Writing Prospectus.”
The Company agrees that (x) it has treated andnedt, as the case may be, each Permitted FramyWirospectus as an Issuer F
Writing Prospectus and (y) it has complied and ediinply, as the case may be, with the requirenwriiles 164 and 433
applicable to any Permitted Free Writing Prospedhauding in respect of timely filing with the Gonission, legending and record
keeping.
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(m) The Company agrees to pay the feasined|by the Commission relating to the Securitihin the time required
by Rule 456(b)(1) without regard to the provisorétile and otherwise in accordance with Rules 458&(i)) 457(r).

6. Conditions to the Obligations of thederwriters. The obligations of the Underwriters to purchémeSecurities
shall be subject to the accuracy of the representatind warranties on the part of the Companytlaadbubsidiary Guarantors contained
herein as of the Execution Time and the ClosingeDiat the accuracy of the statements of the Compadythe Subsidiary Guarantors mac
any certificates pursuant to the provisions hereofhe performance by the Company and the Subgi@aarantors, of their obligations
hereunder and to the following additional condisipn

@) The Prospectus, and any supplemeng¢tiy, have been filed in the manner and withirtithe period required by
Rule 424(b); the final term sheet contemplated bgtiSn 5(b) hereto and any other material requiogok filed by the Company
pursuant to Rule 433(d) under the Act shall haventféded with the Commission within the applicalilee periods prescribed for
such filings by Rule 433; and no stop order susjpgnthe effectiveness of the Registration Stateroeminy notice objecting to its
use shall have been issued and no proceedingsdoparpose shall have been instituted or thredtene

(b) The Company and the Subsidiary Guararshall have requested and caused Simpson Thadartlett LLP,
counsel for the Company and the Subsidiary Guarsnto have furnished to the Representatives tpition and negative assurai
letter, dated the Closing Date and addressed tBéipeesentatives, substantially in the forms s fim Exhibits A-1 and A2 hereto

(©) The Company and certain Subsidiarpar@ntors shall have requested and caused Bakeeldoon Bearman,
Caldwell & Berkowitz, PC, special Tennessee couftaethe Company and certain Subsidiary GuarantorBave furnished to the
Representatives their opinion, dated the Closintg @ad addressed to the Representatives, sub#jaintidoe form set forth in
Exhibit B hereto.

(d) [Reserved].

(e The Company shall have requesteccanded Susan S. Lanigan, the General Counsel @dhgany, to have
furnished to the Representatives her opinion, déditedClosing Date and addressed to the Represergatiubstantially in the form ¢
forth in Exhibit C hereto.

® The Representatives shall have keakfrom Fried, Frank, Harris, Shriver & JacobsdrPl counsel for the
Underwriters, such opinion or opinions, dated thesitg Date and addressed to the Representativistegpect to the sale of the
issuance and sale of the Securities, the IndertugeRegistration
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Statement, the Disclosure Package, the Prospdotyetiter with any supplement thereto) and othatedl matters as the
Representatives may reasonably require, and thep@uwyrand the Subsidiary Guarantors shall haveghedl to such counsel such
documents as they request for the purpose of emathlem to pass upon such matters.

(9) The Company shall have furnishechtoRepresentatives a certificate of the Compagyesi by the Chairman &
Chief Executive Officer and the Executive Vice Rdeat & Chief Financial Officer of the Company, éatthe Closing Date, to the
effect that:

0] the representations and warrantfeb® Company in this Agreement that are not qgigaliby materiality
are true and correct in all material respects,thatithe representations and warranties of the @omm this Agreement
that are qualified by materiality are true and eotyin each case, on and as of the Closing Ddtethé same effect as if
made on the Closing Date and the Company has cedhjpliall material respects with all the agreemants satisfied all the
conditions on its part to be performed or satiséedr prior to the Closing Date;

(i) no stop order suspending the effaatiess of the Registration Statement or any notigecting to its use
has been issued and no proceedings for that pul@asebeen instituted or, to the Company’s knowdedgreatened; and

(iii) since the date of the most recenaficial statements included in the Disclosure Rgelkand the
Prospectus (exclusive of any supplement therdiejethas been no material adverse effect on thiedsss properties,
management, financial position, shareholders’ gquatsults of operations or prospects of the Comaeand its subsidiaries,
taken as a whole, except as set forth in or conebin the Disclosure Package and the Prospéekatusive of any
supplement thereto).

(h) Each Subsidiary Guarantor shall Haveished to the Representatives a certificatauohsSubsidiary Guarantor,
signed by an appropriate officer of such Subsid@marantor, dated the Closing Date, to the effeat the representations and
warranties of such Subsidiary Guarantor in thise&gnent that are not qualified by materiality ave tand correct in all material
respects, and that the representations and wasaritsuch Subsidiary Guarantor in this Agreemigait are qualified by materiality
are true and correct, in each case, on and ag @ltsing Date with the same effect as if madeherQlosing Date and such
Subsidiary Guarantor has complied in all mategapects with all the agreements and satisfiedhaltonditions on its part to be
performed or satisfied at or prior to the Closingt@®

0] The Company shall have requestedaaused Ernst & Young LLP to have furnished toRepresentatives at the
Execution Time a letter dated
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as of the Execution Time in the form attached leastAnnex | and at the Closing Date, a letteiedlas of the Closing Date, in fo
and substance satisfactory to the Representativatining statements and information of the typst@marily included in
accountants’ “comfort letters” to underwriters wit/spect to the audited and unaudited financiétstants and certain financial
information contained in the Preliminary Prospegcthe Prospectus and the Registration Statement.

)] Subsequent to the Execution Timefagarlier, the dates as of which information igey in the Registration
Statement (exclusive of any amendment thereoftlamdProspectus (exclusive of any supplement thgrétere shall not have been
(i) any change or decrease specified in the lettégtters referred to in paragraph (i) of thist8et6 or (ii) any change, or any
development involving a prospective change, inffiacting the business, properties, managementiahposition, shareholders’
equity or results of operations of the Company ismdubsidiaries taken as a whole, except as s#tifoor contemplated in the
Disclosure Package and the Prospectus (exclusimayohmendment or supplement thereto) the effeshath, in any case referred
to in clause (i) or (ii) above, is, in the sole gudent of the Representatives, so material and ae\as to make it impracticable or
inadvisable to proceed with the offering or delivef the Securities as contemplated by the Regjistr&tatement (exclusive of any
amendment thereof), the Disclosure Package andrthspectus (exclusive of any amendment or supplethereto).

(k) Subsequent to the Execution Timeretshall not have been any decrease in the ratiagyoof the Company’s
debt securities by any “nationally recognized statal rating organization” (as defined for purposé Section 3(a)(62) under the
Exchange Act) or any notice given of any intendegdatential decrease in any such rating or of &ibteschange in any such rating
that does not indicate the direction of the possiblange.

)] [Reserved].

(m) Prior to the Closing Date, the Compang Subsidiary Guarantors shall have furnishédegdrepresentatives su
further information, certificates and documentsheessRepresentatives may reasonably request.

(n) On or prior to the Execution TimeNRA shall have confirmed that it has not raised abjgction with respect to
the fairness and reasonableness of the underwtéings and arrangements relating to the offerinthefSecurities.

If any of the conditions specified in this Sect®shall not have been fulfilled when and as pradithethis Agreement, or if
any of the opinions and certificates mentioned abmvelsewhere in this Agreement shall not be sy satisfactory in form and substance
to the Representatives and counsel for the Undemgrithis Agreement and all obligations of the &mditers hereunder may be
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canceled at, or at any time prior to, the Closiragelby the Representatives. Notice of such cataeil shall be given to the Company in
writing or by telephone or facsimile confirmed imitwng.

The documents required to be delivered by thisi@e& shall be delivered at the office of Friedafi, Harris, Shriver &
Jacobson LLP, counsel for the Underwriters, at Nee York Plaza, New York, NY 10004, on the Closate.

7. Reimbursement of UnderwritdEspenses If the sale of the Securities provided for heriginot consummated
because any condition to the obligations of thedswiiters set forth in Section 6 hereof is notdad, because of any termination pursuant
to Section 10 hereof or because of any refusabjlinaor failure on the part of the Company or ewbsidiary Guarantor to perform any
agreement herein or comply with any provision heotler than by reason of a default by any of timglérwriters, the Company and the
Subsidiary Guarantors, jointly and severally, wdilmburse the Underwriters severally through thprBsentatives on demand for all
reasonable expenses (including reasonable feedigimarsements of counsel) that shall have beenriediy them in connection with the
proposed purchase and sale of the Securities;dedthat the Company and the Subsidiary Guarantor$ thiead be under no further liability
to any Underwriter in respect of the Securitiesswtlelivered except as provided in Sections 5fl)&hereof.

8. _Indemnification and Contribution(a) The Company and each of the Subsidiary Gtarsrjointly and severally, agr
to indemnify and hold harmless each Underwritex,dhectors, officers, employees and agents of ebuterwriter and each person
who controls any Underwriter within the meaningedher the Act or the Exchange Act against anyalhlbsses, claims, damages
liabilities, joint or several, to which they or anfthem may become subject under the Act, the &xgh Act or other Federal or st
statutory law or regulation, at common law or ot¥ise, insofar as such losses, claims, damagealilities (or actions in respect
thereof) arise out of or are based upon any urstatement or alleged untrue statement of a mafedatontained in the Registration
Statement, or in any Preliminary Prospectus, tlospactus, or any Issuer Free Writing Prospectusheoinformation contained in t
final term sheet required to be prepared and pleguant to Section 5(b) hereto, or in any amendtheneof or supplement thereto,
or arise out of or are based upon the omissiofi@ged omission to state therein a material fagtined to be stated therein or
necessary to make the statements therein not mistgand agrees to reimburse each such indemméety, as incurred, for any
legal or other expenses reasonably incurred by therannection with investigating or defending augh loss, claim, damage,
liability or action; provided however, that the Company and the Subsidiary Guarantdiseti be liable in any such case to the
extent that any such loss, claim, damage or ligtaliises out of or is based upon any such untateraent or alleged untrue
statement or omission or alleged omission madeithén reliance upon and in conformity with writteriormation furnished to the
Company by or on behalf of any Underwriter throtigh Representatives specifically for inclusion éieyit being understood and
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agreed that the only such information furnishecby Underwriter consists of the information desedilas such in Section 8(b)
hereof. This indemnity agreement will be in additio any liability which the Company and any Sdlesly Guarantor may
otherwise have.

(b) Each Underwriter severally and nattiy agrees to indemnify and hold harmless the Gany and each
Subsidiary Guarantor, each of its directors, eddts @fficers who signs the Registration Statemant each person who controls
Company and each Subsidiary Guarantor within thenimg of either the Act or the Exchange Act, toghme extent as the
foregoing indemnity to each Underwriter, but onlighareference to written information relating tachuJnderwriter furnished to the
Company by or on behalf of such Underwriter throtlygh Representatives specifically for inclusiothia documents referred to in
the foregoing indemnity. This indemnity agreemwititbe in addition to any liability which any Undariter may otherwise have.
The Company and each Subsidiary Guarantor ackngelttht the statements set forth (i) in the lasagraph of the cover page
regarding delivery of the Securities and (ii) untter heading “Underwriting,” (A) the list of Underiters and their respective
participation in the sale of the Securities, (B3 #econd, third and fourth sentences of the trardgraph and (C) the eighth and ninth
paragraphs in the Preliminary Prospectus and thepectus constitute the only information furnisiredrriting by or on behalf of th
several Underwriters for inclusion in the Prelimin®rospectus, the Prospectus, any Issuer Freéng/Brospectus or the final term
sheet prepared and filed pursuant to Section 5(b).

(c) Promptly after receipt by an indenedfparty under this Section 8 of notice of the omgncement of any action,
such indemnified party will, if a claim in respehereof is to be made against the indemnifyingypander this Section 8, notify the
indemnifying party in writing of the commencememérteof; but the failure so to notify the indemnifgiparty (i) will not relieve it
from liability under paragraph (a) or (b) aboveasd and to the extent it did not otherwise learsuch action and such failure resi
in the forfeiture by the indemnifying party of stdnstial rights and defenses and (ii) will not, myaevent, relieve the indemnifying
party from any obligations to any indemnified pastier than the indemnification obligation providagaragraph (a) or (b) above.
The indemnifying party shall be entitled to appaiatinsel of the indemnifying party’s choice at i@demnifying party’s expense to
represent the indemnified party in any action fboick indemnification is sought (in which case théemnifying party shall not
thereafter be responsible for the fees and experisasy separate counsel retained by the indenthiféaty or parties except as set
forth below); provided however, that such counsel shall be satisfactory to tdenmified party. Notwithstanding the indemnifying
party’s election to appoint counsel to represent thenmmiéed party in an action, the indemnified parbal have the right to emplc
separate counsel (including local counsel), andriitiemnifying party shall bear the reasonable feests and expenses of such
separate counsel if (i) the use of counsel chogehéindemnifying party to represent the indenauifparty would present such
counsel
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with a conflict of interest, (ii) the actual or patial defendants in, or targets of, any such adticlude both the indemnified party
and the indemnifying party and the indemnified pahall have reasonably concluded that there mdgda defenses available to it
and/or other indemnified parties which are difféfeom or additional to those available to the imahéfying party, (iii) the
indemnifying party shall not have employed courssgisfactory to the indemnified party to represbetindemnified party within a
reasonable time after notice of the institutiorsoéh action or (iv) the indemnifying party shalttawrize the indemnified party to
employ separate counsel at the expense of the mfigng party. An indemnifying party will not, whibut the prior written consent
of the indemnified parties, settle or compromisearsent to the entry of any judgment with respeeiny pending or threatened
claim, action, suit or proceeding in respect ofehhindemnification or contribution may be soughtdumder (whether or not the
indemnified parties are actual or potential partiesuch claim or action) unless such settlemampromise or consent (i) includes
an unconditional release of each indemnified pfam all liability arising out of such claim, actipsuit or proceeding, and (ii) does
not include a statement as to or an admissionulf, feulpability or a failure to act, by or on béhaf any indemnified party.

(d) In the event that the indemnity pded in paragraph (a) or (b) of this Section 8 iguailable to or insufficient to
hold harmless an indemnified party for any reasiom,Company and the Subsidiary Guarantors on théhand and the Underwriters
on the other agree to contribute to the aggregatek, claims, damages and liabilities (includaggl or other expenses reasonably
incurred in connection with investigating or defamythe same) (collectively “Losses”) to which Bempany, the Subsidiary
Guarantors and one or more of the Underwriters beagubject in such proportion as is appropriatefiect the relative benefits
received by the Company and the Subsidiary Guarsrty the Underwriters from the offering of thec8sties; provided however,
that in no case shall any Underwriter (except ag beaprovided in any agreement among underwritdeging to the offering of the
Securities) be responsible for any amount in exoé#ise underwriting discount or commission apgsiesto the Securities purchased
by such Underwriter hereunder. If the allocatioovided by the immediately preceding sentence &vaitable for any reason, the
Company and the Underwriters severally shall cbats in such proportion as is appropriate to réfhet only such relative benefits
but also the relative fault of the Company and &liéyy Guarantors on the one hand and of the Undiems on the other in
connection with the statements or omissions whashilted in such Losses as well as any other rel@pritable considerations.
Benefits received by the Company and the Subsidiargrantors shall be deemed to be equal to thenetaroceeds from the
offering (before deducting expenses) received byGbmpany, and benefits received by the Undengrithall be deemed to be eq
to the total underwriting discounts and commissigmgach case as set forth on the cover pageed®tbspectus. Relative fault shall
be determined by reference to, among other thimgsether any untrue or any alleged untrue statewfeaimaterial fact or the
omission or alleged omission to state a mater@lriglates to
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information provided by the Company and the SulsjdGuarantors on the one hand or the Underwriterthe other, the intent of
the parties and their relative knowledge, accegsfétmmation and opportunity to correct or preveath untrue statement or
omission. The Company, the Subsidiary Guarantadstlae Underwriters agree that it would not be st equitable if contribution
were determined by pro rata allocation or any othethod of allocation which does not take accodith® equitable considerations
referred to above. Notwithstanding the provisiohthis paragraph (d), no person guilty of fraueilenisrepresentation (within the
meaning of Section 11(f) of the Act) shall be detitto contribution from any person who was nottgwf such fraudulent
misrepresentation. For purposes of this Secti@agh person who controls an Underwriter withinrtreaning of either the Act or
the Exchange Act and each director, officer, emgdogind agent of an Underwriter shall have the sayhts to contribution as such
Underwriter, and each person who controls the Comypa the Subsidiary Guarantors within the meamihgither the Act or the
Exchange Act, each officer of the Company or thies8liary Guarantors who shall have signed the Ragisn Statement and each
director of the Company or the Subsidiary Guaranstrall have the same rights to contribution ait@pany or the Subsidiary
Guarantors, subject in each case to the appli¢abies and conditions of this paragraph (d).

(e) Without limitation of and in additida its obligations under the other paragraph$isf$ection 8, the Company
and each Subsidiary Guarantor, jointly and severafiree to indemnify and hold harmless the InddpehUnderwriter, its director
officers, employees and agents of the Independedekiriter and each person who controls the IndégenUnderwriter within the
meaning of either the Act or the Exchange Act agfaamy and all losses, claims, damages or liaslitioint or several, to which they
or any of them may become subject, insofar as ksdes, claims, damages or liabilities (or actiorespect thereof) arise out of or
are based upon the Independent Underwriter’s aetsng “qualified independent underwriter” (withiretmeaning of FINRA
Rule 5121) in connection with the offering conteaipt by this Agreement, and agrees to reimburde ath indemnified party, as
incurred, for any legal or other expenses reasgriaburred by them in connection with investigatimgdefending any such loss,
claim, damage, liability or action; provided, howeythat the Company and the Subsidiary Guaramtitiraot be liable in any such
case to the extent that any such loss, claim, daraatjability results from the gross negligencendtful misconduct of the
Independent Underwriter. The relative benefiteiead by the Independent Underwriter with respedhe offering contemplated by
this Agreement shall, for purposes of Section 8§d)deemed to be equal to the portion of the undkémg discounts and
commissions received by the Independent Underwaiteset forth on the cover page of the Prospedtuaddition, notwithstanding
the provisions of Section 8(d), the Independentaswditer shall not be required to contribute anyoant in excess of the
underwriting discount or commission applicablelte Securities purchased by the Independent Undeniréreunder.
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9. Default by an Underwriterf any one or more Underwriters shall fail torgliase and pay for any of the Secur
agreed to be purchased by such Underwriter or Writers hereunder and such failure to purchasd sbastitute a default in the
performance of its or their obligations under #hgreement, the remaining Underwriters shall begatiéd severally to take up and pay for (in
the respective proportions which the aggregatecipa amount of Securities set forth opposite thaimes in Schedule | hereto bears to the
aggregate principal amount of Securities set fopposite the names of all the remaining Underwsjtdre Securities which the defaulting
Underwriter or Underwriters agreed but failed toghase; providedhowever, that in the event that the aggregate principadwam of
Securities which the defaulting Underwriter or Unediéters agreed but failed to purchase shall exd€¥d of the aggregate principal amount
of Securities set forth in Schedule | hereto, #aaining Underwriters shall have the right to pasghall, but shall not be under any obliga
to purchase any, of the Securities, and if suchdafaulting Underwriters do not purchase all theusies, this Agreement will terminate
without liability to any nondefaulting Underwritedhe Subsidiary Guarantors or the Company. Iretlent of a default by any Underwriter as
set forth in this Section 9, the Closing Date shalpostponed for such period, not exceeding fivsirdess Days, as the Representatives shall
determine in order that the required changes irRémgistration Statement and the Prospectus onjirotirer documents or arrangements may
be effected. Nothing contained in this Agreeméuatigelieve any defaulting Underwriter of its lity, if any, to the Company, the
Subsidiary Guarantors and any nondefaulting Undamfor damages occasioned by its default hereunde

10. Termination This Agreement shall be subject to terminatiothie absolute discretion of the Representativwes, b
notice given to the Company prior to delivery oflgmayment for the Securities, if at any time ptmsuch delivery and payment (i) trading in
the Company’s Common Stock shall have been suspdndthe Commission or the New York Stock Exchaoiggading in securities
generally on the New York Stock Exchange shall Haaen suspended or limited or minimum prices dialk been established on such
exchange, (ii) a banking moratorium shall have bisniared either by Federal or New York State aitihe, (iii) a material disruption in
commercial banking or securities settlement orraleee services in the United States or (iv) thbedl $iave occurred any outbreak or
escalation of hostilities, declaration by the Udiftates of a national emergency or war, or otakmaity or crisis the effect of which on
financial markets is such as to make it, in the gatigment of the Representatives, impracticahadvisable to proceed with the offering or
delivery of the Securities as contemplated by tlediminary Prospectus or the Prospectus (exclusivay amendment or supplement
thereto).

11. Representations and Indemnities twi%el. The respective agreements, representations, nt@saindemnities
and other statements of the Company and the Sabgi@iuarantors or their officers and of the Undéexs set forth in or made pursuant to
this Agreement will remain in full force and effeotgardless of any investigation made by or oralfeli any Underwriter, the Company or
any Subsidiary Guarantors or any of the officenrgadors, employees, agents or controlling persefesred to in Section 8 hereof, and will
survive delivery of and
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payment for the Securities. The provisions of Best7 and 8 hereof shall survive the terminatipnamcellation of this Agreement.

12. Natices All communications hereunder will be in writiagd effective only on receipt, and, if sent to the
Representatives, will be mailed, delivered or tetefl to the Citigroup Global Markets Inc. Generau@sel (fax no.: (212) 816-7912) and
confirmed to the General Counsel, Citigroup Gldialkets Inc., at 388 Greenwich Street, New YorkwNéork, 10013, Attention: General
Counsel; the Goldman, Sachs & Co. Registration BepEnt, at 200 West Street, New York, New York 1228ttention: Registration
Department (tel. no.: (866) 471-2526); and KKR @alpviarkets LLC (fax no.: (212) 271-9943) and comiéd to KKR Capital Markets LLC,
at 9 West 57th Street, New York, New York 10019wva copy for information purposes to Valerie Fdadob, Esq. (fax no.: (212) 88800)
and confirmed to Fried, Frank, Harris, Shriver &dlason LLP, at One New York Plaza, New York, Newk/d0004, Attention: Valerie Fo
Jacob, Esq.; or, if sent to the Company and/oSthigsidiary Guarantors, will be mailed, deliverededefaxed to Susan S. Lanigan, Esq. (fax
no.: (615) 855-5517) and confirmed to it at Doleneral Corporation, at 100 Mission Ridge, Goosigte, Tennessee 37072, attention of
Susan S. Lanigan, Esq., with a copy for informapanposes to Joseph H. Kaufman, Esq. (fax no.:)(232-2502) and confirmed to Simpson
Thacher & Bartlett LLP, at 425 Lexington Avenue viN¥ork, New York 10017-3954, attention of Josephdufman, Esq.

13. SuccessorsThis Agreement will inure to the benefit of amel binding upon the parties hereto and their rei
successors and the officers, directors, employagnts and controlling persons referred to in 8e@ihereof, and no other person will have
any right or obligation hereunder.

14. No Fiduciary DutyThe Company and the Subsidiary Guarantors heaekiyowledge that (a) the purchase and
sale of the Securities pursuant to this Agreengeahiarm’s-length commercial transaction betweerCbmpany and the Subsidiary
Guarantors, on the one hand, and the Underwritetsny affiliate through which it may be acting,tbe other, (b) the Underwriters are
acting as principal and not as an agent or fidyaithe Company and the Subsidiary Guarantorg@ntthe Company’s engagement of the
Underwriters in connection with the offering aneé firocess leading up to the offering is as indepenhdontractors and not in any other
capacity. Furthermore, each of the Company an&thmsidiary Guarantors agree that it is solely rasjide for making its own judgments in
connection with the offering (irrespective of whatkany of the Underwriters has advised or is culyemvising the Company on related or
other matters). Each of the Company and the SialbgiGuarantors agree that it will not claim tha¢ Underwriters have rendered advisory
services of any nature or respect, or owe an agéideyiary or similar duty to the Company and Sgsidiary Guarantors, in connection
with such transaction or the process leading tberet

15. Patriot Act Natice In accordance with the requirements of the UPriot Act (Title 11l of Pub. L. 107-56
(signed into law October 26, 2001)), the underwsitere required to obtain, verify and record infation that identifies their
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respective clients, including the Company, whideimation may include the name and address of tesjective clients, as well as other
information that will allow the underwriters to gmerly identify their respective clients.

16. IntegrationThis Agreement supersedes all prior agreementsiaderstandings (whether written or oral) among
the Company, the Subsidiary Guarantors and the tdmiders, or any of them, with respect to the subjeatter hereof.

17. Applicable Law This Agreement will be governed by and constrineaiccordance with the laws of the State of
New York applicable to contracts made and to béopmed within the State of New Yor

18. Waiver of Jury TrialThe Company, each of the Underwriters and thesiigry Guarantors hereby irrevocably
waives, to the fullest extent permitted by applledaw, any and all right to trial by jury in angdal proceeding arising out of or relating to
this Agreement or the transactions contemplatedhiyer

19. CounterpartsThis Agreement may be signed in one or more toparts, each of which shall constitute an
original and all of which together shall constitotee and the same agreement.

20. Headings The section headings used herein are for coemeaionly and shall not affect the constructioreber

21. Definitions The terms that follow, when used in this Agreamehall have the meanings indicated.

“Act” shall mean the Securities Act of 1933, as adexd, and the rules and regulations of the Comarigsiomulgated
thereunder.

“Base Prospectusshall mean the base prospectus referred to in mgyhd.(a) above contained in the Registration Staid
at the Execution Time.

“Business Day” shall mean any day other than arflayy a Sunday or a legal holiday or a day on wbahking institutions
or trust companies are authorized or obligatedalaytb close in New York City.

“Commission” shall mean the Securities and Exchabgemission.

“Disclosure Package” shall mean (i) the Base Pretsige (i) the Preliminary Prospectus that is gatigdistributed to
investors and used to offer the Securities, inclgdiny document that is incorporated by refereheeetn, (ii) the Issuer Free Writing
Prospectuses, if any, identified in Schedule ek (iii) the final term sheet prepared and firasuant to Section 5(b) hereto and (iv) any
other Free Writing Prospectus that the partiestbesieall hereafter expressly agree in writing &atras part of the Disclosure Package.
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“Effective Date” shall mean each date and time thatRegistration Statement, any post-effectiveratmeent or
amendments thereto became or becomes effective.

“Exchange Act” shall mean the Securities Exchangeof 1934, as amended, and the rules and regotatibthe
Commission promulgated thereunder.

“Execution Time” shall mean 4:00 PM New York Citgne on June 27, 2012.
“Free Writing Prospectus” shall mean a free writprgspectus, as defined in Rule 405.
“Issuer Free Writing Prospectus” shall mean angs$tee writing prospectus, as defined in Rule 433.

“Preliminary Prospectus” shall mean any preliminprgspectus supplement to the Base Prospectusagferin paragraph
1(a) above which is used prior to the filing of Pwspectus, together with the Base Prospectus.

“Prospectus” shall mean the prospectus supplenetatirg to the Securities that is first filed puaatito Rule 424(b) after
the Execution Time, together with the Base Prosgpect

“Registration Statement” shall mean the registraitatement referred to in paragraph 1(a) aboetyding exhibits and
financial statements and any prospectus supplerakating to the Securities that is filed with ther@mission pursuant to Rule 424(b) and
deemed part of such registration statement pursod®ale 430B, as amended on each Effective Daleiarthe event any post-effective
amendment thereto becomes effective prior to tlsi@d Date, shall also mean such registrationrsiate as so amended.

“Rule 158", “Rule 163", “Rule 164", “Rule 172", “Ra 405", “Rule 415", “Rule 424", “Rule 430B”, “Rulé33”, “Rule
456" and “Rule 457" refer to such rules under tha. A

“Trust Indenture Act” shall mean the Trust Indeetéct of 1939, as amended, and the rules and régnuseaof the
Commission promulgated thereunder.

“Well-Known Seasoned Issuer” shall mean a well-kn@gasoned issuer, as defined in Rule 405.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuns the enclosed duplicate hereof,
whereupon this letter and your acceptance shalesemt a binding agreement among the Company,ubsi@ary Guarantors and the several
Underwriters.

Very truly yours,
Dollar General Corporatic
By: /s/ David M. Tehle

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

Dolgencorp, LLC
Dolgencorp of New York, Inc
DG Logistics, LLC

Dolgen I, Inc.

Dolgen Il, Inc.

Dolgen Ill, Inc.

DG Transportatiol

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive Vice President and Chief Financial Officer

DG Strategic I, LLC

DG Strategic I, LLC

Dolgen Midwest, LLC

Dolgen California, LLC

DG eCommerce, LL(

DG Strategic VI, LLC

DG Strategic VII, LLC

DG Strategic VIII, LLC

By: Dollar General Corporation, its Sole Meml|

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive Vice President and Chief Financial Officer
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Retail Risk Solutions, LL(
Retail Property Investments, LL
South Boston Holdings, In
South Boston FF&E, LL(

By: /s/ David M. Tehle

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

DC Financial, LLC
By: Dollar General Corporation, its Managing Mem

By: /s/ David M. Tehle

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

Dollar General Partnel
By: DG Strategic VI, LLC and DG Promotions, In
its General Partne|

By: /s/ David M. Tehle

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

Sur-Dollar, LP
By: South Boston Holdings Inc., Sole General Pau

By: /s/ David M. Tehle

Name: David M. Tehle
Title: Vice President and Chief Financial Officer
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Dolgencorp of Texas, Ini
DG Retalil, LLC
DG Promotions, Inc

By: /s/ William C. Bast

Name: William C. Bass
Title:  Chief Executive Officer
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The foregoing Agreement is hereby confirmed an&pid as of the
date first above writter

Citigroup Global Markets Inc.
Goldman, Sachs & Co.
KKR Capital Markets LLC

By: Citigroup Global Markets Inc

By: /s/ David Lelanc
Name: David Leland
Title:  Managing Directo

As qualified independent underwrit

By: Goldman, Sachs & Ci

By: /s/ Goldman, Sachs & C
(Goldman, Sachs & Co

By: KKR Capital Markets LLC

By: /s/ Adam Smitt
Name: Adam Smith
Title:  Authorized Signator

For themselves and the other several Underwritnsea in Schedul
| to the foregoing Agreemer
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Underwriters

SCHEDULE |

Principal Amount of
Securities to be Purchased

Citigroup Global Markets Inc
Goldman, Sachs & Ci
KKR Capital Markets LLC
Merrill Lynch, Pierce, Fenner & Smith Incorporal
Barclays Capital Inc
J.P. Morgan Securities LL
Wells Fargo Securities, LL!
Fifth Third Securities, Inc
HSBC Securities (USA) Inc
KeyBanc Capital Markets In
U.S. Bancorp Investments, Ir
Total

132,000,00
92,000,00
92,000,00
36,000,00
36,000,00
36,000,00
36,000,00
10,000,00
10,000,00!
10,000,00
10,000,00!

500,000,00




SCHEDULE 1l
Schedule of Free Writing Prospectuses includetiéntisclosure Package:

[None]




Issuer:

Guarantors
Security:

Final Maturity Date
Principal Amount;
Gross Proceed
Net Proceeds

Use of Proceeds:

Coupon:

Interest Payment Date
Price to Public
Benchmark Treasun
Benchmark Treasury Yiel
Spread to Benchmark Treasu
Yield:

Make-Whole Call:
Clawback:

Expected Settlement Dal
CUSIP and ISIN

Anticipated Ratings*

Joint Bool-Running Manager:

Cac-Managers

SCHEDULE IlI

ISSUER FREE WRITING PROSPECT!
Filed Pursuant to Rule 4

Registration No. 3:-16580(

June 27, 201

PRICING TERM SHEET
$500,000,000 4.125% Senior Notes due 2017

Dollar General Corporatic

All guarantors under Dollar Gene's existing credit facilitie:
4.125% Senior Notes due 20

July 15, 2015

$500,000,00(

$500,000,00(

$493,750,000, before expen:

We estimate that our net proceeds from this ofgrafter deducting underwriter discounts and
commissions and estimated offering expenses, wilifiproximately $493.4 million. We intend
to use the net proceeds of this offering, togettihr cash on hand, to redeem our Senior
Subordinated Notes and to pay related premium eadiad interes
4.125%

January 15 and July 15, commencing January 15,

100%

U.S. Treasury due May 31, 20

0.719%

340.6 basis point

4.125%

T+ 50 basis point

Prior to July 15, 2015, up to 35% at 104.12

July 12, 2012 (T+1C

CUSIP: 256677 AA3

ISIN:  US256677AA3:

[ ]1by Moodys Investors Service, In

[ ]by Standard & Po’s Ratings Service

Citigroup Global Markets Inc

Goldman, Sachs & Ci

KKR Capital Markets LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporal

Barclays Capital Inc

J.P. Morgan Securities LL

Wells Fargo Securities, LL!

Fifth Third Securities, Inc

HSBC Securities (USA) Inc

KeyBanc Capital Markets In

U.S. Bancorp Investments, Ir

*Note: A securities rating is not a recommendatobuy, sell or hold securities and may be sulifecevision or withdrawal at any time.




The following replaces the section titled “Capitalion” in its entirety and supersedes the inforamain the preliminary prospectus
supplement to the extent inconsistent with therimfation in the preliminary prospectus supplement.

CAPITALIZATION
The following table sets forth our capitalizationat May 4, 2012:
* on an actual basis; and
* on an as adjusted basis to give effect to thigioffieand the use of proceeds therefrom.
The table below should be read in conjunction wvatid is qualified in its entirety by reference‘®elected Historical Financial and
Other Data,” “Management’s Discussion and AnalggiBinancial Condition and Results of Operatioramtl our consolidated financial

statements and the related notes included in thé 2@nual Report and in our quarterly report onnfrdi0-Q that is incorporated by reference
in this prospectus supplement.

May 4, 2012

As
Actual Adjusted
(amounts in millions
except per share

amounts)
Cash and cash equivalel $ 132 3 121.7
Long-term obligations:
Credit Facilities
Senior secured as-based revolving credit facility (* 447.¢ 447.¢
Senior secured term loan facil 1,963.t 1,963.!
Senior subordinated not 450.7 —
Senior notes offered hereby | — 500.(
Tax increment financin 14.5 14.5
Capital lease obligations 4.9 4.9
Total long-term obligations 2,881. 2,930.°
Shareholders’ equity:
Preferred stoc — —
Common stock; $0.875 par value, 1,000.0 shareodnéd, 332.3 shares issued and outstandi
May 4, 201z 290.¢ 290.¢
Additional paic-in capital 2,967.( 2,967.(
Retained earninc 1,336.: 1,318.¢
Accumulated other comprehensive loss (2.7) (2.7)
Total shareholders’ equity 4,591 .. 4,573."
Total capitalization $ 7472.¢ $ 7,504.
@ Net of $21.7 million of commercial letters of crednd $23.7 million of standby letters of credit.
(2 Does not reflect any discount at which the notdkheisold. The notes will be recorded on our ctidated balance sheets at their

discounted amount, with the discount to be amatteer the life of the notes.

Other information (including financial informatioig deemed to have changed to the extent affegtéldebchanges described above.




The issuer has filed a registration statementfaiolg a prospectus and a prospectus supplemetit}tivatSEC for the offering to which this
communication related. Before you invest, you $thoead the prospectus and prospectus supplemémtinegistration statement and other
documents the issuer has filed with the SEC foramomplete information about the issuer and tHisriofg. You may obtain these docume
for free by visiting EDGAR on the SEC websitenatw.sec.gov . Alternatively, the issuer, any underwriter or atealer participating in the
offering will arrange to send you the prospectus e prospectus supplement if you request theabiyng Citigroup at 1-800-831-9146 or
email batprospectusdept@citi.com; Goldman, Saclo&at 1-866-471-2526 or facsimile at 212-902-981.6mail prospectus-
ny@ny.email.gs.com; or KKR at 1-212-750-8300.




Exhibit A-1

OPINION OF SIMPSON THACHER & BARTLETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Coripora Tennessee corporation (the “Company”), dedsubsidiaries of the
Company listed on Schedule | and Il hereto (calety, the “Guarantors”), in connection with therphiase by you of $[450,000,000]
aggregate principal amount of [ ]% Senior Notes #8017 (the “Notes”) issued by the Company and ndit@nally guaranteed by the
Guarantors, pursuant to the Underwriting Agreendeiéd June { ], 2012 (the “Underwriting Agreement”), among theripany, the
Guarantors and you.

We have examined the Registration Statement on BegfFile No. 333-165800) as amended by Post-ffiedmendment No.1
thereto (as amended, the “Registration Stateméii€gl, by the Company and the Guarantors undeS#wurities Act of 1933, as amended
(the “Securities Act”); the Company’s and the Guaoas’ prospectus dated March 31, 2010 (the “Basspgectus”), which pursuant to
Form S-3 incorporates by reference the CompanysuahReport on Form 10-K for the fiscal year enfiebruary 3, 2012, the Company’s
Definitive Proxy Statement on Schedule 14A filedApril 5, 2012, the Company’s Quarterly Report @k 10-Q for the quarter ended
May 4, 2012, the Company’s Current Reports on Fé1ikhfiled with the Securities and Exchange Comnoeiggithe “Commission”) on
March 19, 2012, March 26, 2012, March 26, 2012,ilAqr2012, April 19, 2012, June 4, 2012 and Juhg?D12, each as filed under the
Securities Exchange Act of 1934, as amended (¢lidyg, the “Exchange Act Documents”); the Companghd the Guarantors’ preliminary
prospectus supplement dated Jumé, [2012 (together with the Base Prospectus, thelifRinary




Prospectus”), filed by the Company and the Guaramiarsuant to Rule 424(b) of the rules and regratof the Commission under the
Securities Act; the Company’s and the Guarantae$jpectus supplement dated Jumg,[2012 (together with the Base Prospectus, the
“Prospectus”), filed by the Company and the Guamanpursuant to Rule 424(b) of the rules and ramuia of the Commission under the
Securities Act; the pricing term sheet, dated Jung 2012, relating to the Notes filed by the Compasya free writing prospectus pursuat
Rule 433 of the rules and regulations of the Cominisunder the Securities Act (the “Free Writing$hrectus” and, together with the
Preliminary Prospectus, the “Pricing Disclosurek@ge”); the Indenture dated as of Jurd,[2012 (the “Base Indenture”), between the
Company and U.S. Bank National Association, agerifthe “Trustee”), as supplemented by the Fugipfemental Indenture, dated as of
July [+ ], 2012 (together with the Base Indenture, the éimdre”), by and among the Company, the Guararami$the Trustee, relating to
the Notes; a duplicate of the global note représgribe Notes; the guarantees whose terms arersletim the Indenture (the “Guarantees”);
and the Underwriting Agreement. In addition, wednaxamined, and have relied as to matters ofufaan, the documents delivered to you at
the closing and upon originals, or duplicates atifoed or conformed copies, of such records, agrerts, documents and other instruments
and such certificates or comparable documents lotigafficials and of officers and representativéthe Company and the Guarantors and
have made such other investigations as we haveatbsgtevant and necessary in connection with th@ags hereinafter set forth.

In such examination, we have assumed the genuis@fedl signatures, the legal capacity of natpetsons, the authenticity of all
documents submitted to us as originals, the corifgrim original documents of all documents subnditte us as duplicates or certified or




conformed copies and the authenticity of the odtgrof such latter documents. We have also asstima¢¢i) the Company is validly existit
and in good standing under the law of the StafEesinessee; (ii) each of the Guarantors listed tre@de 1l hereto, none of which are
corporations, limited liability companies or limitgpartnerships incorporated or formed in the Stéfeelaware, the State of New York or the
State of California (the “Schedule Il GuarantorsS)yalidly existing and in good standing under lngs of jurisdiction in which it was
organized; (iii) the Company has duly authorizedcaited and delivered the Indenture, the Notestamtnderwriting Agreement; (iv) each
of the Schedule Il Guarantors has duly authorieedcuted and delivered the Indenture, the Guarsuatee the Underwriting Agreement, as
applicable; (v) the execution, delivery and perfante by the Company and the Schedule Il Guaraaotdhe Underwriting Agreement and
the Indenture and the issuance and performandedfiotes by the Company and the Guarantees maithe I8chedule 1l Guarantors do not
constitute a violation or breach of any agreemeimstrument which is binding upon the Companymy af the Schedule Il Guarantors
(except for those agreements or instruments tleatth&r subject of the opinion set forth in paragrapbr any of their respective charters, by-
laws or similar organizational documents; and (@ execution, delivery and performance by the Camgmand the Schedule 1l Guarantors of
the Underwriting Agreement and the Indenture arddluance and performance of the Notes by the @oyngr the Guarantees made by the
Schedule Il Guarantors will not violate the lawgld# jurisdiction in which it was organized or thers of any other jurisdiction (except that
no such assumption is made with respect to thedétiav of the United States and the laws of thetest of California and New York).




Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereénare of the opinion that:

1. Each of the Guarantors listed on Schedule | (ttehé8ule | Guarantors”) is validly existing and mog standing as
a corporation, limited liability company or limitgzartnership, as the case may be, under the lakegtirisdiction in which it was
organized, and has full corporate, limited liagiitompany or limited partnership power and autlgdgtconduct its business as
described in the Registration Statement and thepRcius.

2. The Indenture has been duly authorized, executetidalivered by the Schedule | Guarantors and naisguthat the
Indenture is the valid and legally binding obligatiof the Trustee, the Indenture constitutes aladd legally binding obligation of
the Company and the Guarantors, enforceable aghm§&ompany and the Guarantors in accordanceitsitirms and the Indenture
conforms in all material respects to the requiraimenthe Trust Indenture Act of 1939, as amended,the applicable rules and
regulations thereunder.

3. Assuming due authentication thereof by the Truateeupon payment and delivery in accordance wih th
Underwriting Agreement, the Notes will constitutdia and legally binding obligations of the Compaegforceable against the
Company in accordance with their terms and entitbeithe benefits of the Indenture.

4, The Guarantees have been duly authorized and issute Schedule | Guarantors and, assuming dinreti¢atior
of the Notes by the Trustee and upon payment fdrdmtivery of the Notes in accordance with the Undiing Agreement, the
Guarantees of the Guarantors will constitute vafid legally binding obligations of the Guarantanfoeceable against the
Guarantors in accordance with their terms andledttb the benefits of the Indenture.

5. The statements made in each of the Pricing DisoboBackage and the Prospectus under the captisttipgon of
Notes” (including, in the case of the Pricing Dasaire Package, the information contained in the Weting Prospectus), insofar as
they purport to constitute summaries of certaimtgeof documents referred to therein, constitut@igte summaries of such terms of
such documents in all material respects.

6. The statements made in each of the Preliminarypeaiss and the Prospectus under the caption “@dudtaited
States Federal Income and Estate Tax Consequemssfdr as they purport to constitute summarienatters of United States
federal tax law and regulations or legal conclusiaith respect thereto, constitute accurate sunawmarfithe matters described
therein in all material respects.

7. The issue and sale of the Notes by the Companysshe of the Guarantees by the Guarantors, theudze,
delivery and performance by the Company and the&uiars of the Underwriting Agreement and the ekeoydelivery and
performance of the Indenture by the Company andtherantors will not breach or




result in a default under any indenture, mortgaged of trust, loan agreement or other agreemenstrument filed or incorporated
by reference as an exhibit to the RegistrationeBtant, nor will such action violate the certificatearticles of incorporation,
certificate of formation, by-laws, limited liabiitagreement or limited partnership agreement, pbcable, of any of the Schedule |
Guarantors or any federal or New York State orfGalia State statute or the Delaware General Catfmr Law or the Delaware
Limited Liability Company Act or any rule or regtilen that has been issued pursuant to any fedefdéw York State or California
State statute or the Delaware General Corporation &r the Delaware Limited Liability Company Actamy order known to us
issued pursuant to any federal or New York Stat€adifornia State statute or the Delaware Geneoap@ration Law or the
Delaware Limited Liability Company Act by any coart governmental agency or body having jurisdicteer the Company or any
of its subsidiaries or any of their properties,yided that no opinion is given in this paragraphith respect to any federal or state
securities laws.

8. No consent, approval, authorization, order, regigtn or qualification of or with any federal or Mé&/ork State or
California State governmental agency or body or Balaware governmental agency or body acting putsieethe Delaware Gene
Corporation Law or the Delaware Limited Liabilityo@pany Act or, to our knowledge, any federal or Néavk State or California
State court or any Delaware court acting pursuattie Delaware General Corporation Law or the Dafavimited Liability
Company Act is required for the issue and salén@fotes by the Company, the issue of the Guarabtethe Guarantors, and the
compliance by the Company and the Guarantors Withf ¢he provisions of the Underwriting Agreememplicable to it, except for
the registration under the Securities Act of thédd@and the Guarantees, and such consents, appravtiorizations, registrations
qualifications as may be required under state g&esior Blue Sky laws in connection with the puashk and distribution of the Notes
by the Underwriters.

9. The Registration Statement has become effectivenuhe Securities Act, and the Preliminary Progpeuatas filed
on June p ], 2012, and the Prospectus was filed on Jung 2012, pursuant to Rule 424(b) of the rules agutations of the
Commission under the Securities Act and, to oumkadge, no stop order suspending the effectiveoedse Registration Statement
has been issued or proceeding for that purposbdesinstituted or threatened by the Commission.

10. To our knowledge, there are no contracts or agraenieetween the Company and any person grantirngrson
the right (other than as described in the Prosgeatid the Registration Statement and other thausrighich have been waived or
satisfied) to require the Company to include argusées of the Company owned or to be owned by qerson in the securities
registered pursuant to the Registration Statement.

11. The Company is not an “investment company” withia meaning of and subject to regulation undernkedtment
Company Act of 1940, as amended.




Our opinions set forth in paragraphs 2, 3 and 4afawe subject to (i) the effects of bankruptcgpimency, fraudulent conveyance,
reorganization, moratorium and other similar laglating to or affecting creditor’s rights generally) general equitable principles (whether
considered in a proceeding in equity or at law) @ii}dan implied covenant of good faith and fagaling.

Our opinions in paragraphs 7 and 8 are limited wethard to California state statutes, laws, rutaggulations to such statutes, laws,
rules or regulations that we know that in our eigrare is typically applicable to transactions @& tfature contemplated by the Guarantee:
the Indenture or generally applicable to compaaiggaged in the same line of business as the rel@warantor. [In addition, we express no
opinion as to the validity, legally binding effemt enforceability of Sectione ] of the Indenture relating to severability of pigens of the
Indenture.]

We do not express any opinion herein concerninglamyother than the law of the State of New Yohe State of California, the
federal law of the United States, the Delaware Gdr@orporation Law and the Delaware Limited Li&iCompany Act.

This opinion letter is rendered to you in connattidth the above-described transaction. This apinétter may not be relied upon
by you for any other purpose, or relied upon byfuonished to, any other person, firm or corpormatidgthout our prior written consent.

Very truly yours,




SCHEDULE |

SCHEDULE | GUARANTORS

JURISDICTION OF
INCORPORATION OR

ENTITY NAME ORGANIZATION
Retail Property Investments, LL Delaware
South Boston Holdings, In Delaware
South Boston FF&E, LL( Delaware

Sur-Dollar, L.P. California




ENTITY NAME

SCHEDULE I

SCHEDULE Il GUARANTORS

JURISDICTION OF INCORPORATION OR
ORGANIZATION

DC Financial, LLC

DG eCommerce, LL(
DG Retall, LLC

DG Strategic I, LLC

DG Strategic I, LLC
DG Strategic VI, LLC
DG Strategic VII, LLC
DG Strategic VIII, LLC
Dolgencorp, LLC
Dolgen I, Inc.
Dolgen I, Inc.
Dolgen Ill, Inc.

Dolgen California, LLC
Dolgen Midwest, LLC
Dolgencorp of New York, Inc
Dolgencorp of Texas, In
DG Transportation, In¢
DG Logistics, LLC

DG Promotions, Inc
Dollar General Partne
Retail Risk Solutions, LL(

Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Kentucky
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse




Exhibit A-2

NEGATIVE ASSURANCE LETTER OF SIMPSON THACHER & BARETT LLP
TO BE DELIVERED PURSUANT TO
SECTION 6(b)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”), &edjuarantors listed on
Schedule A (the “Guarantors”), in connection whi purchase by you of $[450,000,000] aggregateipd@hamount of p ]% Senior Notes
due 2017 (the “Notes”) issued by the Company armbuditionally guaranteed by the Guarantors, pursteatihe Underwriting Agreement
dated June{ ], 2012 (the “Underwriting Agreement”), among ther@any, the Guarantors and you.

We have not independently verified the accuracyyeteness or fairness of the statements madelodied in the Registration
Statement on Form S-3 (File No. 333-165800) as dextby Post-Effective Amendment No. 1 thereto (asraled, the “Registration
Statement”) filed by the Company and the Guaranioder the Securities Act of 1933, as amended*8keurities Act”); the Company’s and
the Guarantors’ prospectus dated March 31, 200“Bhse Prospectus”), as supplemented by the praspsupplement dated June][

2012 (the “Final Prospectus Supplement” and, tagyetlith the Base Prospectus, the “Prospectusgd fily the Company and the Guarantors
pursuant to Rule 424(b) of the rules and regulatimithe Securities and Exchange Commission (tlmrii@ission”) under the Securities Act,
the Company’s and the Guarantors’ preliminary pectys supplement dated June][ 2012 (the “Preliminary Prospectus Supplement},an
together with the Base Prospectus, the “Prelimifanspectus”), filed by the Company and the Guarargursuant to Rule 424(b) of




the rules and regulations of the Commission urateiSecurities Act, the pricing term sheet datea Jun], 2012 relating to the Notes filed
the Company as a free writing prospectus purswaRute 433 of the rules and regulations of the C@sion under the Securities Act (such
free writing prospectus, together with the Prospgcdhe “Pricing Disclosure Package”), or in therany’s Annual Report on Form XOfor
the fiscal year ended February 3, 2012, the Conipddgfinitive Proxy Statement on Schedule 14A fimdApril 5, 2012, the Company’s
Quarterly Report on Form 10-Q for the quarter endeg 4, 2012 and the Company’s Current ReportsamRB-K filed with the
Commission on March 19, 2012, March 26, 2012, M&&h2012, April 2, 2012, April 19, 2012, June 812 and June 11, 2012 (collective
the “Exchange Act Documents”), each as filed urilerSecurities Exchange Act of 1934, as amendetblirmorporated or deemed
incorporated by reference in the Registration $tat#, the Prospectus and the Pricing Disclosur&adgs and we take no responsibility
therefor, except as and to the extent set fortiumbered paragraphs 5 and 6 of our opinion lettgoti dated the date hereof.

In connection with, and under the circumstancediegige to, the offering of the Notes, we parti¢gzhin conferences with certain
officers and employees of the Company, represeegtf Ernst & Young LLP, representatives of Bak#nelson, Bearman, Caldwell &
Berkowitz, PC, your representatives and your coungée course of the preparation by the Compard/tae Guarantors of the Registration
Statement, the documents comprising the PricinglBssire Package and the Prospectus and also rel/eewin records and documents
furnished to us, or publicly filed with the Commias, by the Company, as well as the documents el@t/to you at the closing. Based upon
our review of the Registration Statement,




the Pricing Disclosure Package, the Exchange Acubents and the Prospectus, our participationdarctinferences referred to above, our
review of the records and documents as describedealas well as our understanding of the U.S. fdecurities laws and the experience we

have gained in our practice thereunder:

() we advise you that each of the Registration State@eof its effective date under the Securities Aed the Prospectus, as
of June [» ], 2012, appeared, on its face, to be appropriatdponsive, in all material respects, to the memoénts of the
Securities Act and the applicable rules and reguiatof the Commission thereunder, except thaaghease we express no
view with respect to the financial statements deofinancial or accounting data contained in, ipooated or deemed
incorporated by reference in, or omitted from thegRtration Statement, the Prospectus or the ExghAct Documents;
and

(i) nothing has come to our attention that causes bslieve that (a) the Registration Statement (iticlg the Exchange Act
Documents incorporated or deemed incorporated fleyarece therein and the Prospectus deemed to e thereof), as of
June [ ], 2012, contained any untrue statement of a nat&ct or omitted to state any material fact reggito be stated
therein or necessary in order to make the statentkatein not misleading, (b) the Pricing Discl@sBackage, as of the tii
of the pricing of the offering of the Notes on Jiind, 2012, contained any untrue statement of a nwtiet or omitted to
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they
were made, not misleading, or (c) the Prospectus




(including the Exchange Act Documents incorporatedeemed incorporated by reference therein), dsmé [+],2012 or a
of the date hereof, contained or contains any ergtatement of a material fact or omitted or otatstate any material fact
necessary in order to make the statements thémneime light of the circumstances under which theye made, not
misleading, except that we express no belief ina&rglauses (a), (b) or (c) above with respechifinancial statements or
other financial or accounting data contained inpnporated or deemed incorporated by referencar iomitted from the
Registration Statement, the Pricing Disclosure Bgekthe Prospectus or the Exchange Act Documents.

This letter is delivered to you in connection witle above-described transaction. This letter nudyoa relied upon by you for any
other purpose, or relied upon by, or furnishedatt; other person, firm or corporation.

Very truly yours,




ENTITY NAME

GUARANTORS

JURISDICTION OF INCORPORATION
OR ORGANIZATION

Schedule /

DC Financial, LLC

DG eCommerce, LL(

DG Retall, LLC

DG Strategic I, LLC

DG Strategic I, LLC

DG Strategic VI, LLC

DG Strategic VII, LLC
DG Strategic VIII, LLC
Dolgencorp, LLC
Dolgen I, Inc.
Dolgen I, Inc.
Dolgen Ill, Inc.

Dolgen California, LLC
Dolgencorp of New York, Inc
Dolgencorp of Texas, In
DG Transportation, Inc
DG Logistics, LLC

DG Promotions, Inc
Dollar General Partne|
Retail Risk Solutions, LL(

Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Kentucky
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse




Retail Property Investments, LL
South Boston Holdings, In
South Boston FF&E, LL(
Sur-Dollar, L.P.

Delaware
Delaware
Delaware
California




Exhibit B

OPINION OF BAKER, DONELSON, BEARMAN, CALDWELL & BEROWITZ PC
TO BE DELIVERED PURSUANT TO
SECTION 6(c)

We have acted as counsel to Dollar General Coriporad Tennessee corporation (“Dollar General'har tCompany”), and to the
subsidiaries of the Company listed Satedule | hereto (collectively, the “Schedule | Guarantorgi)connection with the issuance and sale of
() the Company’s [  ]% Senior Notes due 201 thie aggregate principal amount of $450,000,008 ‘(Notes”) and (ii) guarantees of the
Notes by the Schedule | Guarantors (“Schedule | Guarantees”) in an underwritten pubffering pursuant to the Underwriting Agreement.
The Notes, together with their respective guaranfieeluding the Schedule | Guarantees) (collettivihe “Securities”)are to be offered ar
sold pursuant to a prospectus supplement, dated [ ], 2012 (the “Prospectup@ement”)and the accompanying base prospe
dated March 31, 2010 (the “Base Prospectus” aridatlely with the Prospectus Supplement, the “Peasus”) that form part of the
Company'’s effective registration statement on F8A3) (File No. 333-165800) (as amended by Post-Effedmendment No. 1 to the
registration statement on Form S-3, the “RegisiraStatement”) filed by the Company with the Se@sgiand Exchange Commission under
the Securities Act of 1933, as amended (the “1983)A

The Notes, together with their respective guaranfieeluding the Schedule | Guarantees), will lseiesl under an indenture, dated
[ ], 2012, between @empany and U.S. Bank National Association, astéei (the “Trustee”) (the “Base Indenture”), as
supplemented by a supplemental indenture datefl[as o ], 2012, amotigg Company, the guarantors named therein and
the Trustee (the “Supplemental Indenture” and, ttogrewith the Base Indenture, the “Indentures”).

This Opinion Letter is being delivered in accordamdth the conditions set forth in Section 6(c}lué Underwriting Agreement. Al
capitalized terms not otherwise defined hereinldtmle the meanings provided therefor in the Undiéing Agreement.

For purposes of the opinions expressed below, we Aasumed that all signatures (other than thosspoésentatives of Dollar
General and the Schedule | Guarantors) on all dectsrsubmitted to us are genuine; that all docusrgiimitted to us as originals are
authentic; that all documents submitted to us asfieel copies, telecopies or photocopies confoorthie originals of such documents, which
themselves are authentic; that the Underwritinge&grent has been duly authorized, executed ancededivoy each party thereto other than
Dollar General and the Schedule | Guarantors;ttieatndentures have been duly authorized, exeanddielivered by each party thereto
other than Dollar General and the Schedule | Guargrthat any natural persons executing any dootimeve legal capacity to do so; and
that all public records reviewed are true and catepl We have further assumed, without investigatioat the representations and warranties
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contained in the Underwriting Agreement pertainimdactual matters are true and correct as sét fbdrein; and that any certificate,
representation or document that we have received &my governmental authority and upon which weehalied and which was given or
dated earlier than the date of this letter consnieeremain accurate, insofar as relevant to tliiags contained herein, from such earlier date
through and including the date hereof.

With respect to the assumptions set forth hereimabio the course of our representation of Dollan&al and the Schedule |
Guarantors, we have not discovered any conditidaairwhich would lead us to believe that our meti@ upon such assumptions is not
reasonable.

For purposes of giving this letter, we have examhisiech corporate records of Dollar General ancSttfeedule | Guarantors,
certificates of public officials, certificates gbpropriate officials of Dollar General and the Sale | Guarantors, and such other documents,
and have made such inquiries, as we have deenednrelas a basis for the opinions set forth herkirbasing certain of the opinions
expressed herein on “our knowledge,” or matterk waspect to which we are “aware,” the words “ounwledge” or “aware” signify that, in
the course of our representation of Dollar Genanal the Schedule | Guarantors as aforesaid, noniiation has come to our attention which
has given us actual knowledge that any such opénéme not accurate or that any of the documentsficates and information on which we
have relied in expressing any such opinions argérnetand complete in all material respects. Ti@age “our knowledge” and the term
“aware” are each limited to the actual knowledge of theylns within our firm who participate in our reprasaion of Dollar General and tl
Schedule | Guarantors. The phrases “set forth*@escribed in,” “contained in” or words of similanport, when used in reference to
information contained in either the Registratioat8ment or the Prospectus, includes informatiohishappropriately incorporated by
reference into such document pursuant to Commigsies and regulations.

We have participated in the preparation of the Regfion Statement, the Disclosure Package, thepeotus and the Indentures.

Based upon and subject to the foregoing and ther assumptions and qualifications set forth heiieis,our opinion that as of the
date hereof:

1. Dollar General has been duly incorporated andlidlyaexisting as a corporation and in good stagdimder the laws of the state of
Tennessee, with the requisite corporate power atithdty to own, lease and operate its propertiesta conduct its business as
described in the Registration Statement, DiscloBagkage and the Prospectus.

2. Each of the Schedule | Guarantors has been dutypocated or organized and is validly existing &ith good standing under the
laws of the jurisdiction of its incorporation omfoation, and has the requisite corporate poweraartigority to own, lease and oper
its properties and to conduct




its business (either individually or as a part @llBx General's overall business) as describetiénDisclosure Package and the
Prospectus.

Dollar General, except where the failure so tostgior qualify would not reasonably be expectadividually or in the aggregate,
to have a Material Adverse Effect, is duly registeand qualified to conduct its business and goiod standing in each jurisdiction
where the nature of its properties or the condbitsdusiness requires such registration or gigaliion.

Dollar General’s authorized equity capitalizatisras set forth in the Disclosure Package and thepctus under the caption
“Description of Capital Stock.” The issued andstahding capital stock of Dollar General conformsli material respects to the
description thereof in the Registration Statemt,Disclosure Package and the Prospectus undeafiien ‘Description of Capits
Stock,” and the Company’s $0.875 par value comntockgthe “Common Stock”) conforms in all mateniaspects to the
description thereof in the Registration Statemtirg,Disclosure Package and the Prospectus undeagtien ‘Description of Capits
Stock.” All shares of Common Stock outstandingenbeen duly authorized and validly issued, are segssable and, to our
knowledge, were fully paid. The Securities andltidentures conform in all material respects todéscription thereof in the
Registration Statement, the Disclosure PackageatenBrospectus under the caption “Description efNbtes” and, insofar as
applicable, “Description of Debt Securities and tamees.”

All of the outstanding shares of capital stock wnership interests of each of the Schedule | Guaramave been duly authorized
and validly issued and are fully paid and nonasg#sesand, to our knowledge, except as disclos#lueifRegistration Statement, the
Disclosure Package and the Prospectus, are ownBaollar General directly, or indirectly through oagDollar General’s
subsidiaries, free and clear of any perfected #gduaterest, or any other security interest, liadyerse claim, equity or other
encumbrance.

The statements set forth in the Preliminary Prasiseand the Prospectus under the caption “Desonijgf Capital Stock —
Tennessee Anti-Takeover Statutes,” insofar as statements constitute matters of law, summariésgafl matters, the Company’s
charter or bylaw provisions, documents, or legalatusions, have been reviewed by us and fairlygimeand summarize, in all
material respects, the matters referred to therein.

Neither the execution, delivery or performance i@ General or the Schedule | Guarantors of thddswriting Agreement, the
Indentures and the Notes and Schedule | Guarareegplicable, nor compliance by Dollar GeneraherSchedule | Guarantors
with the applicable provisions




10.

11.

thereof: (a) conflicts or will conflict with or catitutes or will constitute a breach of the chadebylaws (or other applicable
organizational documents) of Dollar General or$iehedule | Guarantors; or (b) violates or will leguany violation of any existin
law, statute or regulation (assuming compliancé ait applicable state or foreign securities antiBlue Sky” laws) or any ruling,
judgment, injunction, order or decree of which veerdnknowledge, any of the Schedule | Guarantoengrof their respective
properties or assets, except as would not reaspbat®#xpected to result, individually or in the eggate, in a Material Adverse
Effect.

The execution and delivery by Dollar General arel$ichedule | Guarantors and the performance af dhégations under the
Underwriting Agreement, the Indentures and the Blated Schedule | Guarantees, as applicable, deqoire any consent,
approval, authorization or other order of, or régison, qualification or filing with, any courtegulatory body, administrative agency
or other governmental body, agency or official @ptcsuch as has been obtained or is required tineld933 Act, and except for
compliance with the securities or “Blue Sky” lawfsvarious state and foreign jurisdictions).

Dollar General and the Schedule | Guarantors haygocate or limited liability company, as the casay be, power and authority to
execute and deliver the Underwriting Agreement,Sbkeurities and the Indentures and to perform tidigations thereunder.

The Underwriting Agreement, the Notes, the Basehtare and the Supplemental Indenture have begradthorized, executed a
delivered by Dollar General.

The Underwriting Agreement, the Schedule | Guaestnd the Supplemental Indenture have been dtlipi@gzed, executed and
delivered by the Schedule | Guarantors.

In connection with rendering the opinions set fdrénein, we have assumed the following:

(@) The Underwriters are duly organized and validlysérp corporations in good standing in their resipecstates of
incorporation; are qualified to do business andrgood standing as foreign corporations in suates as is required by
applicable law; and have full corporate power amith@rity to enter into and perform the obligatiatescribed in the
Underwriting Agreement.

(b) Each of the Underwriters has the legal power taagagn and to perform all transactions contemplatiethe Underwriting
Agreement and is not prohibited by their respectivarters,
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(d)

(€)

(f)

certificates or articles of incorporation, lws, policies or boards of directors, or by angeagnent to which such parties,
any of them, are bound, or by any statute, lawipartte or regulation of the United States goverrtroenf any state, or by
any injunction, order or decree of any court, adstiative agency or other governmental authoritamy state from
engaging and performing all transactions contereplal the Underwriting Agreement.

Neither the Underwriters nor their legal counse hay current actual knowledge that any opiniorfcasgh herein is
inaccurate in any respect.

All necessary governmental consents, authorizatiomiers, approvals, registrations, recordatioas|attations or filings
required for the valid authorization, execution aedivery of the Underwriting Agreement, to theenttsuch matters are r
governed by the laws of the State of Tennessed&; themonwealth of Kentucky or by the federal lawshaf United States
of America, have been duly obtained, received, ntadecomplished.

With respect to the Underwriters, all necessaryegomental consents, authorizations, orders, apjmonegistrations,
recordations, declarations or filings requiredtfor valid authorization, execution and deliverytted Underwriting
Agreement have been duly obtained, received, madeammplished.

Dollar General, the Subsidiary Guarantors and thaéddwriters each will comply with their respectfgligations under the
Underwriting Agreement.

The opinions set forth in this Opinion Letter atse subject to the following qualifications:

(@)

(b)

Our opinions as set forth herein are limited inrafipects to the laws of the State of Tennesse&;dimmonwealth of
Kentucky and the federal laws of the United Stafe&merica. No opinion is given regarding the lasisany other
jurisdiction except with respect to the mattersradded in numbered paragraphs 2 and 3 of this @plretter regarding the
organization and good standing of each Subsidiadythe qualification of Dollar General.

With respect to the opinions set forth in numbgrachgraph 1 of this Opinion Letter related to thedystanding of Dollar
General, we have relied solely upon a certificdtexistence issued by the Tennessee Secretanatef & conclusive
evidence as to such matter, and we have assumesltttacertificate remained accurate through the kareof.

7




(c) With respect to the opinions set forth in numbegrathgraphs 2 and 3 of this Opinion Letter regardiegorganization and
good standing of each Schedule | Guarantor anduhéfication of Dollar General, we have reliededplupon certificates
existence and certificates of good standing amglfatification to do business as conclusive evideascto such matters, and
we have assumed that such certificates remainadatechrough the date hereof.

(d) We express no opinion with respect to the regisimatr qualification of the Securities under amgtstsecurities or “Blue
Sky” laws or the securities laws of any foreigrigdiction.

(e) This letter is strictly limited to those mattergpeassly addressed herein. We express no opinitmasy matter not
specifically stated to be and numbered above aparion.

0] This letter is rendered as of the date hereof amdsgume no responsibility to update this letteafty changes in
applicable law occurring after the date hereof.

Our opinions contained herein are rendered sahetpnnection with the transactions contemplateceutite Underwriting
Agreement and may not be relied upon in any mabypany Person other than the addressees herebftfwitexception of Fried, Frank,
Harris, Shriver & Jacobson LLP, counsel to the Unaditers, and Simpson Thacher & Bartlett LLP, eaEiwhom may rely upon this opinic
and any successor or assignee of any addressaal{ingcsuccessive assignees). Our opinions heret not be furnished to any Person,
except with our consent, or as may be requireddpji@able law or regulation, and may not be quatedtherwise included, summarized or
referred to in any publication or document, in wehot in part, for any purposes whatsoever.

Very truly yours,
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Exhibit C

OPINION OF SUSAN S. LANIGAN
TO BE DELIVERED PURSUANT TO
SECTION 6(e)

| am general counsel to Dollar General Corporatiofignnessee corporation (the “Company”) and hepeesented the Company in
connection with the preparation, execution andveeji of the Underwriting Agreement, dated JuneZA,2, by and among the Company, the
Guarantors named therein and Citigroup Global Marke., Goldman, Sachs & Co. and KKR Capital Méskd_C as Representatives of the
Underwriters listed in Schedule | to the UndermgtiAgreement (the “Underwriting Agreement”), and thansactions contemplated thereby.
Unless otherwise indicated, capitalized terms umédot defined herein shall have the respectivammgs set forth in the Underwriting
Agreement. This opinion is furnished to you purduarSection 6(e) of the Underwriting Agreement.

| have examined the originals, or duplicates ofified or conformed copies, of such records, ages@s) instruments and other
documents and have made such other investigat®ohbave deemed relevant and necessary in conneetib the opinion expressed herein.

In rendering the opinion set forth below, | haveuased the genuineness of all signatures, the tegeicity of natural persons, the
authenticity of all documents submitted to me agioals, the conformity to original documents dféddcuments submitted to me as duplic
or certified or conformed copies, and the authégtif the originals of such latter documents.

Based upon and subject to the foregoing, and sutmjeébe qualifications and limitations set fortaréin, | am of the opinion that:

The statements made in the Company’s Quarterly Repd-orm 10-Q for the period ended May 4, 201@arrthe heading “Legal
Proceedings” contained in Part Il, Item 1 thereid ancorporated by reference in each of the Prabmyi Prospectus, dated June 27, 2012 and
the Prospectus, dated June 27, 2012, constituteaecsummaries of the matters described thereati material respects.

| express no opinion with respect to any other enatot specifically stated to be an opinion herein.

| am admitted in the State of Tennessee, and tlegding opinion is limited to the law of the StafeTennessee and the Federal law
of the United States. | express no opinion aswtoadher laws or regulations.

This opinion letter is rendered to you solely imgection with the above described transactionssad of the date hereof. This
opinion letter may not be relied upon by you foy ather purpose, or relied upon by, or furnishedatty other person, firm or corporation
without my prior written consent. | assume no oflign to update or supplement the opinion
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expressed herein to reflect any facts or circunt&suthat may hereafter come to my attention orchiayge in laws that may hereafter occur.
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Exhibit 5.1

BAI(ER, FIRST TENNESSEE BUILDINC
165 MADISON AVENUE
DONELSON MEMPHIS, TN 3810¢
BEARMAN, CALDWELIL PHONE: 901.526.200
- s, Sk S g :
& BERKOWITZ., PC FAX: 901.577.230:

www.bakerdonelson.col
June 29, 2012

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Ladies and Gentlemen:

We have acted as counsel to Dollar General Coriporad Tennessee corporation (the “Company”), arttié subsidiaries of the
Company listed ogchedule | hereto (collectively, the “Schedule | Guarantorgi)connection with the issuance and sale of @) @ompany’s
4.125% Senior Notes due 2017 in the aggregateipahamount of $500,000,000 (the “Notes”) and diilarantees of the Notes by the
Schedule | Guarantors (the “ Schedule | Guaraniéesin underwritten public offering pursuant to amdérwriting Agreement dated June
2012 among the Company, the Subsidiary Guarantorged therein (including the Schedule | Guarantams)) Citigroup Global Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LLErepresentatives of the underwriters named thétteén“Underwriting Agreement”).
The Notes, together with their respective guaranfieluding the Schedule | Guarantees), are toffeeed and sold pursuant to a prospectus
supplement, dated June 27, 2012 (the “Prospeciysi&uent”) and the accompanying base prospectes ddarch 31, 2010 (the “Base
Prospectus” and collectively with the Prospectugpfement, the “Prospectus”) that form part of ther(pany’s effective registration
statement on Form S-3 (File No. 333-165800) (asnalee by Post-Effective Amendment No. 1 to the tegfion statement on Form S-3, the
“Registration Statement”) filed by the Company wiitle Securities and Exchange Commission underehbarfies Act of 1933, as amended
(the “1933 Act”).

The Notes, together with their respective guaranfieeluding the Schedule | Guarantees), will lseiesl under an indenture, dated
July 12, 2012, between the Company and U.S. Banioia Association, as trustee (the “Trustee”) (tBase Indenture”), as supplemented
by a supplemental indenture dated as of July 122 28mong the Company, the guarantors named thanelithe Trustee (the “Supplemental
Indenture” and, together with the Base Indentdre,“tndentures”).

We have examined the Registration Statement, thepectus, the Underwriting Agreement and the Indest We also have
examined the originals, or duplicates or certifiedonformed copies, of such corporate and otterds, agreements, documents and other
instruments and have made such other investigaisnge have deemed relevant and necessary in cmmedith the opinions hereinafter set
forth. As




Dollar General Corporation
June 29, 2012
Page 2

to questions of fact material to this opinion, vexé relied, without independent investigation, ugi@representations and warranties made
by the parties in the Indentures and the Undemgifigreement, and upon certificates or comparabbichents of public officials and of
officers and representatives of the Company an&tedule | Guarantors.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedapacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies and the authetyticf the originals of such latter documents. Wsmdnave assumed that the Indentures are
the valid and legally binding obligation of the $tee.

Based on the foregoing, it is our opinion that:

Q) Each of the Company and the Schedule | Guarargatsly incorporated, formed or organized, as tise caay be, under
the laws of the state of its respective jurisdittid incorporation, formation or organization afleeted onSchedule | and is
in good standing (or the equivalent thereof) witkirch jurisdiction.

(2 Each of the Company and the Schedule | Guaransmrslhly authorized, executed and delivered thenludes.

3) The execution, delivery and performance by the Camgand the Schedule | Guarantors of the Indenamdghe Schedu
| Guarantees will not violate the laws of the staitheir respective jurisdictions of incorporatidormation or organization
as reflected oschedule | and do not and will not constitute a breach oratioh of any of their respective charters, articles
of incorporation or formation, partnership agreetaghylaws or operating agreements, as the casémay

It is further our opinion that, when the applicaptevisions of the 1933 Act and such “Blue Sky"other state securities laws as r
be applicable shall have been complied with andnathe Notes have been duly executed, authenticaseed and delivered by or on behalf
of the Company against payment therefor in accarglavith the terms of the Underwriting Agreement #malindentures and as contemplated
by the Registration Statement and the Prospectus:

Q) The Notes will constitute valid and legally bindiagligations of the Company enforceable againsCibmpany in
accordance with their terms; and

(2) When the Schedule | Guarantees have been dulydistieeSchedule | Guarantees will constitute valid legally binding
obligations of the




Dollar General Corporation
June 29, 2012
Page 3

Schedule | Guarantors enforceable against the 8@héGuarantors in accordance with their terms.

Our opinions rendered above relating to the entitiy of the Notes and the Schedule | Guaranéeesubject to the following
exceptions, limitations and qualifications: (i) thiect of bankruptcy, insolvency, fraudulent coyaece or transfer, reorganization,
moratorium and other similar laws now or hereaftezffect relating to or affecting creditors’ righéind remedies generally; (ii) the effect of
general principles of equity (including, withounitation, laches and estoppel as equitable defeneasepts of materiality, reasonableness,
good faith and fair dealing, and considerationsrgdracticability or impossibility of performance ddefenses based upon unconscionability),
whether enforcement is considered or applied iroageding at law or in equity, and the discretibthe court before which any proceeding
therefor may be brought; and (iii) the qualificatithat the remedies of specific performance anthittjve and other forms of equitable relief
may be subject to equitable defenses and to tleeetiisn of the court before which any proceedireydifior may be brought.

Our opinions as set forth herein are limited tofgderal law of the United States, the laws of$tete of Tennessee and the laws of
the Commonwealth of Kentucky. No opinion is givegarding the laws of any other jurisdiction.

This letter speaks as of the date hereof. Theyfing opinions are rendered solely for the berdfihe Company and the Schedule |
Guarantors; provided, however, that the foregoipigions may be relied upon by Simpson Thacher &IB&rLLP. We disclaim any
obligation to provide any subsequent opinion orieglby reason of any future changes or events whigy affect or alter any opinion
rendered herein. Our opinion is limited to the texat stated herein, and no opinion is to be impdiethferred beyond the matters stated
herein.

We hereby consent to the filing of this opinioraasExhibit to a current report on Form 8-K, which understand will be incorporated by
reference into the Prospectus, and to the referienge under the caption “Legal Matters” in thedprectus Supplement. In giving this
consent, we do not admit that we are within thegaity of persons whose consent is required by @eétof the 1933 Act or the
Commission’s rules and regulations.

Very truly yours,

/s/Baker, Donelson, Bearman, Caldwell & BerkowRzC.

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




Guarantors

Schedule
to opinion of
Baker Donelsor

Jurisdiction of

Name Formation
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retall, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, In¢ Tennesse
DG eCommerce, LLC (f/k/a DG Strategic V, LL Tennesse
Dolgen I, Inc. Tennesse
Dolgen Il, Inc. Tennesse
Dolgen Ill, Inc. Tennesse
Dolgen California, LLC (f/k/a DG Strategic 1V, LL(C Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, Ini Kentucky
Dolgencorp, LLC Kentucky
Dolgen Midwest, LLC (f/k/a DG Strategic Ill, LLC Tennesse
Dollar General Partnel Kentucky
Retail Risk Solutions, LL( Tennesse




Exhibit 5.2
June 27, 201

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Ladies and Gentlemen:

We have acted as counsel to Dollar General Corporad Tennessee corporation (the “Company”), Aedstibsidiaries of the
Company listed on Schedule | hereto (the “Schet@earantors”) and Schedule Il hereto (the “ScheduGuarantorsand, collectively witt
the Schedule | Guarantors, the “Guarantors”) imeation with the Registration Statement on Form(&#& No. 333-165800) (as amended
by Post-Effective Amendment No. 1, the “Registnatitatement”) filed by the Company and the Guarantath the Securities and Exchange
Commission (the “Commission”) under the Securifies of 1933, as amended, relating to the issuameestinder by the Company of
$500,000,000 aggregate principal amount of 4.128%d8 Notes due 2017 (the “Notes”) and the issudaycine Guarantors of guarantees
(the “Guarantees”) of the Notes. The Notes andxharantees will be issued pursuant to the Indentiated as of July 12, 2012 (the “Base
Indenture”), among the Company, the GuarantorslaBd Bank National Association, as trustee (thaustee”), as supplemented by the First
Supplemental Indenture dated as of July 12, 2Gdg=(her with the Base Indenture, the “Indenture”).




We have examined the Registration Statement a&sarbe effective under the Act; the prospectus ddteah 31, 2010 (the “Base
Prospectus”), as supplemented by the prospectydesupnt dated June 27, 2012 (the “Final Prospedtgpplement” and, together with the
Base Prospectus, the “Prospectus”), filed by the@my and the Guarantors pursuant to Rule 424(tieofules and regulations of the
Commission under the Act; the Indenture, duplicafebe global notes representing the Notes; tha fof the Guarantee set forth in the
Indenture; and the Underwriting Agreement datece ify 2012 (the “Underwriting Agreement”), among @ompany, the Guarantors, and
the underwriters named therein.

We also have examined the originals, or duplicateertified or conformed copies, of such recoadgeements, documents and
other instruments and have made such other inadistits as we have deemed relevant and necesseopmection with the opinions
hereinafter set forth.As to questions of fact material to this opiniorg lave relied upon certificates or comparable desusof public
officials and of officers and representatives & @ompany and the Guarantors.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedagacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies and the authetyticf the originals of such latter documents. Wsdnave assumed that the Indenture wi
the valid and legally binding obligation of the Ftee.

We have assumed further that (1) each of the Coyngad the Schedule Il Guarantors is validly exgtmd in good standing under
the law of the jurisdiction of its




organization, (2) the Indenture has been duly aitld, executed and delivered by the Company ack efthe Schedule Il Guarantors, and
(3) the execution, delivery and performance ofltttenture and the Guarantees by the Company aidoédlee Schedule 1l Guarantors do
and will not violate the law of its state of incorption or organization or any other applicable (@xcept that we make no such assumption
with respect to the law of the State of New Yorkl éime federal law of the United States).

Based upon the foregoing, and subject to the qeatiibns, assumptions and limitations stated hewéare of the opinion that:

1. Assuming due authentication of the Notes by thestee, and upon payment and delivery in accordaiitbetine
Underwriting Agreement, the Notes will constitutdia and legally binding obligations of the Compaegforceable against the
Company in accordance with their terms.

2. Assuming due authentication of the Notes by thestBe, and upon payment and delivery in accordaiitbetine
Underwriting Agreement, the Guarantees constitateland legally binding obligations of the Guakastenforceable against the
Guarantors in accordance with their terms.

Our opinions set forth above are subject to (i)dffects of bankruptcy, insolvency, fraudulent ceyance, reorganization,
moratorium and other similar laws relating to deefing creditors’ rights generally, (ii) genergjuitable principles (whether considered in a
proceeding in equity or at law), and (iii) an ingalicovenant of good faith and fair dealing.

We do not express any opinion herein concerninglamyother than the law of the State of New Yohe federal law of the United
States, the California Revised Limited Partnergtip the Delaware Limited Liability Company Act atite Delaware General Corporation
Law.

We hereby consent to the filing of this opiniortdetas an Exhibit to the Current Report on Form,8vKich we understand will be
incorporated by reference into the




Registration Statement and to the use of our nardenthe caption “Legal Matters” in the Prospedtetuded in the Registration Statement.
Very truly yours,

/s/ Simpson Thacher & Bartlett LL
SIMPSON THACHER & BARTLETT LLP
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SCHEDULE |

SCHEDULE | GUARANTORS

JURISDICTION OF
INCORPORATION OR

ENTITY NAME ORGANIZATION
Retail Property Investments, LL Delaware
South Boston Holdings, In Delaware
South Boston FF&E, LL( Delaware

Sur-Dollar, L.P. California




ENTITY NAME

SCHEDULE I

SCHEDULE Il GUARANTORS

JURISDICTION OF INCORPORATION OR
ORGANIZATION

DC Financial, LLC

DG eCommerce, LL(

DG Retall, LLC

DG Strategic I, LLC

DG Strategic I, LLC

DG Strategic VI, LLC

DG Strategic VII, LLC
DG Strategic VIII, LLC
Dolgencorp, LLC
Dolgen I, Inc.
Dolgen I, Inc.
Dolgen Ill, Inc.

Dolgen California, LLC
Dolgencorp of New York, Inc
Dolgencorp of Texas, In
DG Transportation, Inc
DG Logistics, LLC

DG Promotions, Inc
Dollar General Partne|
Retail Risk Solutions, LL(

Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky
Kentucky
Tennesse
Tennesse
Tennesse
Kentucky
Tennesse




Exhibit 99.1
Information Relating to Part Il, Item 14. — Other E xpenses of Issuance and Distribution

The expenses in connection with the offer and sb%500,000,000 aggregate principal amount of £4 &enior Notes due 2017,
registered pursuant to Registration Statement omf3 (Registration No. 333-165800) filed on Magdh 2010, other than underwriting
discounts and commissions, are set forth in tHeviahg table. All amounts are estimated except3beurities and Exchange Commission
registration fee.

Securities and Exchange Commission Registratior $ 57,30(
Accounting Fees and Expens 40,00(
Printing Expense 50,00(
Legal Fees and Expens 160,00(
Blue Sky Fees and Expens 5,00(
Miscellaneous Expenses 10,00(

Total $ 322,30(




