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The information in this preliminary prospectus supgement is not complete and may be changed. This piminary prospectus
supplement is not an offer to sell these securitiesd it is not soliciting an offer to buy these serities in any jurisdiction where the offer
or sale is not permitted.

Filed Pursuant to Rule 424(b

(7
Registration No. 333-165800

Subject to Completion. Dated March 26, 2012.

Supplement to Prospectus dated March 31, 2010.

25,000,000 Shares

DOLLAR GENERAL

Common Stock

This is an offering of 25,000,000 sharesammon stock of Dollar General Corporation by sefling shareholders named in this
prospectus supplement, including members of ouosemnagement and an entity affiliated with certdirectors of our company. See "Sell
Shareholders." We will not receive any proceedmftbe sale of shares of common stock by the sedlivageholders, including pursuant to any
exercise by the underwriters of their option toghase additional shares.

Concurrently with this offering, we havsaagreed to repurchase shares of our common ktadkg an aggregate value of $300 million
from Buck Holdings, L.P., our controlling sharehaidat a price per share equal to the offeringepiécthe public less underwriting discounts
and commissions. The completion of the share rése is conditioned upon, among other things, eheptetion of this offering. This offerir
is not conditioned upon the completion of the shiapairchase.

Our common stock is listed on the New Y8tkck Exchange under the symbol "DG". On March2283,2, the last reported sale price of
our common stock on the New York Stock Exchange $4&513 per share.

Investing in our common stock involves risks. See " Risk Factors' beginning on page S-10 of this prospectus supplement, beginning on
page 2 of the accompanying prospectus, and in our Annual Report on Form 10-K for the fiscal year ended February 3, 2012 (which
document isincorporated by reference herein) to read about factors you should consider before making a decision to invest in our common
stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy or adequaof this prospectus supplement or the accompanyingrpspectus. Any representation
to the contrary is a criminal offense.

Per Share Total

Initial price to the public $
Underwriting discoun $
Proceeds, before expenses, to the selling shaesis $

8 &H B



To the extent that the underwriters selterthan 25,000,000 shares of common stock, therumiders have the option to purchase up to
an additional 3,750,000 shares from certain ofstiling shareholders at the initial price to thélpuless the underwriting discount. See
"Selling Shareholders."

The underwriters expect to deliver therahaf common stock against payment in New YorkyNerk on or about , 2012,

Joint Book-Running Managers

Citigroup Goldman, Sachs & Co. KKR
Barclays J.P. Morgan
Co-Managers

BofA Merrill Lynch Wells Fargo Securities Sanford C.Bernstein CICC HK Securities Macquarie Capital

Prospectus Supplement dated 2012.
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We have not authorized anyone to provide any inforration or to make any representations other than thee contained or
incorporated by reference herein or in any free wriing prospectuses we have prepared. We take no resgsibility for, and can provide
no assurance as to the reliability of, any other fiormation that others may give you. This prospectusupplement is an offer to sell only
the shares offered hereby, but only under circumstaces and in jurisdictions where it is lawful to doso. The information contained in
this prospectus supplement is current only as ofstdate. Our business, financial condition, resultsf operation and prospects may have
changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectpplement and an accompanying prospectus datedhN84r2010. This prospectus supplen
and the accompanying prospectus are part of atratiyis statement that we filed with the Securiaesl Exchange Commission, which we r
to as the SEC, utilizing the SEC's "shelf" regitétraprocess. The prospectus supplement, whichridbesccertain matters relating to us and the
specific terms of this offering of shares of comnstock, adds to and updates information containgblé accompanying prospectus and the
documents incorporated by reference herein. Gdpevadien we refer to this document, we are refertimboth parts of this document
combined. Both this prospectus supplement anddbenapanying prospectus include important informmatibout us, our common stock and
other information you should know before investingur common stock. The accompanying prospectessginore general information, some
of which may not apply to the shares of commonlstdtered by this prospectus supplement and therapenying prospectus. To the extent
the information contained in this prospectus supglet differs or varies from the information contadnin the accompanying prospectus, you
should rely on the information contained in thisggectus supplement. If the information contaimethis prospectus supplement differs or
varies from the information contained in a documeeathave incorporated by reference, you shouldaelthe information in the more recent
document.

Before you invest in our common stock, gbould read the registration statement of whick doicument forms a part and this document,
including the documents incorporated by referererein that are described under the heading "Incatjom by Reference.”

The distribution of this prospectus suppetrand the accompanying prospectus and the gffefithe common stock in certain
jurisdictions may be restricted by law. We aremeaiking an offer of the common stock in any jurisidic where the offer is not permitte
Persons who come into possession of this prospsapsement and the accompanying prospectus shdfolth themselves about and observe
any such restrictions. This prospectus supplemahtide accompanying prospectus do not constitatepzay not be used in connection with,
an offer or solicitation by anyone in any juriséict in which such offer or solicitation is not aatfzed or in which the person making such
offer or solicitation is not qualified to do sotorany person to whom it is unlawful to make sufflroor solicitation.

You should not consider any informationhis prospectus supplement or the accompanyingpobss to be investment, legal or tax
advice. You should consult your own counsel, actamirand other advisors for legal, tax, busingeantial and related advice regarding the
purchase of the common stock. We are not makingegmgesentation to you regarding the legality ofresestment in the common stock by \
under applicable investment or similar laws.

In this prospectus supplement, unless wfiserindicated or the context otherwise requireferences to "Dollar General", the "Company",
we", "us" and "our" refer to Dollar General Corption, a Tennessee corporation, and its consolidatbsidiaries. References to the "IPO"
refer to our initial public offering on November,1309 of 39,215,000 shares of our common stodhkdling shares issued to the underwriters
of the IPO pursuant to their election to exercisé&ull their option to purchase additional shaRsferences to the "selling shareholders" ref
the selling shareholders listed in the table utldercaption "Selling Shareholders™ in this prospecupplement. References to our "2011
Annual Report” refer to our Annual Report on For@aKLfor the fiscal year ended February 3, 2012 clwhis incorporated by reference in this
prospectus supplement. In addition, unless othermited or the context requires otherwise, "2012011," "2010" and "2009" refer to our
fiscal years ending or ended February 1, 2013,uehr3, 2012, January 28, 2011 and January 29,. ZhOfiscal year ends on the Friday

closest to January 31, and each of the years lgiletle or were 52-week years, with the exceptidr2011 which consisted of 53 weeks.

Unless indicated otherwise, the informafineiuded in this prospectus supplement assumexecise by the underwriters of their option
to purchase additional shares of common stock frertain of the selling shareholders.

S-ii
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus supplement or the
accompanying prospectus. It does not contain all of the information that you should consider before investing in shares of our common
stock. You should carefully read this entire prospectus supplement and the accompanying prospectus, including the factors described or
referred to under the heading "Risk Factors' herein and in our 2011 Annual Report, as well as the financial statements and related notes
and other information incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision.

Dollar General
Our Company

We are the largest discount retailer inin¢ed States by number of stores, with 9,961estémcated in 39 states as of March 2,
2012, primarily in the southern, southwestern, nagi@rn and eastern United States. We offer a lseledtion of merchandise, including
consumables, seasonal, home products and apparai@chandise includes high quality national beaindm leading manufacturers, as
well as comparable quality private brand selectiwitk prices at substantial discounts to natiomahds. We offer our merchandise at
everyday low prices (typically $10 or less) throughr convenient small-box (approximately 7,200 squeet) locations. Our small-box
neighborhood stores are conveniently located tp bet customers "Save time. Save money. Every day."

Our Business Model

Our long history of profitable growth isufieded on a commitment to a relatively simple bussmaodel: providing a broad base of
customers with their basic everyday and househeddls, supplemented with a variety of general medisa items, at everyday low
prices in conveniently located, small-box storeg #ntinually evaluate the needs and demands afumiomers and modify our
merchandise selections and pricing accordingly|emgimaining focused on increasing profitability fmur shareholders.

Fiscal year 2011 represented ouP®2onsecutive year of same-store sales growth. gioisth, regardless of economic conditions,
suggests that we have a less cyclical model thast retailers and, we believe, is a result of oumgelling value and convenience
proposition.

Our attractive store economics, includinglatively low initial investment and simple, la@st operating model, have allowed us to
grow our store base to current levels, and prouvglsignificant opportunities to continue our pralfiie store growth strategy. For the
fiscal year 2011, we generated sales growth of%a3i6cluding same-store sales growth of 6.0%, guetating profit growth of 17.0%.
We also generated net income of $767 million fecdi 2011, an increase of 22.1% compared to f22HD.

Our History

J.L. Turner founded our Company in 1939.&s Turner and Son, Wholesale. We were incorpdratea Kentucky corporation
under the name J.L. Turner & Son, Inc. in 1955, mwve opened our first Dollar General store. We dgeanour name to Dollar General
Corporation in 1968 and reincorporated in 1998 @&srmessee corporation. Our common stock was yiladed from 1968 until July
2007, when we merged with an entity controlledmyestment funds affiliated with Kohlberg Kravis Rots & Co. L.P., or KKR. In
November 2009 our common stock again became pulttetied. Buck Holdings, L.P., a Delaware limitedtpership controlled by KKR
continues to own a significant percentage of ounmmmn stock. The membership interests of Buck Hajslit..P.
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and Buck Holdings, LLC, the general partner of Bhttkdings, L.P., are held by a private investorugroncluding affiliates of each of
KKR and Goldman, Sachs & Co. (the "GS Investorst) ather equity investors (collectively, the "Ini@s").

Our Competitive Strengths
We believe the following competitive strémgdifferentiate us from other retailers:

Compelling Value and Convenience Proposition.  Our ability to deliver highly competitive pris®n national brand and quality
private brand products in convenient locations @mdeasy in and out shopping format create a cdimgedhopping experience that
distinguishes us from other discount, conveniemzkdrugstore retailers. Our slogan, "Save timeeSagney. Every day!" summarizes
our appeal to customers. We believe our abilitgffectively deliver both value and conveniencewaiais to succeed in small markets
with limited shopping alternatives, as well as tofpably coexist alongside larger retailers in meompetitive markets. Our compelling
value and convenience proposition is evidencedbydllowing attributes of our business model:

. Convenient Locations. Our stores are conveniently located in a vardétyural, suburban and urban communit
currently with approximately 70% serving commurstigith populations of less than 20,000. In moreségnpopulated
areas, our small-box stores typically serve theajposurrounding neighborhoods. The majority of customers live
within three to five miles, or a 10-minute drivé,our stores. Our close proximity to customers elsicustomer loyalty and
trip frequency and makes us an attractive alteraat large discount and other large-box retail grotery stores which
are often located farther away. Our low cost ecdnanodel enables us to serve many areas with féveer 1,500
households.

. Time-Saving Shopping Experience. We also provide customers with a highly convengopping experience. Our stores'
smaller size allows us to locate parking near thetfentrance. Our product offering includes mastassities, such as
basic packaged and refrigerated food and dairyymtsd cleaning supplies, paper products, and haalitbeauty care
items, as well as greeting cards, party suppligsaeel, housewares, hardware and automotive sgpplieong others. Our
typical store opens at 8:00 a.m. and closes at@m0or 10:00 p.m., seven days per week. Our adewehours and
broad merchandise offering allow our customerautfillftheir routine shopping requirements and miide their need to
shop elsewhere.

. Everyday Low Prices on Quality Merchandise. Our research indicates that we offer a price athge over most food ai
drug retailers and that our prices are highly catitipe with even the largest discount retailersr@hility to offer
everyday low prices on quality merchandise is suggoby our low-cost operating structure and oratety to maintain a
limited number of stock keeping units, or SKUs, pategory, which we believe helps us maintain gtqourchasing
power. Most items are priced below $10, with apprately 25% at $1 or less. We offer quality natibhadvertised
brands at these everyday low prices in additiooffering our own comparable quality private braatlsalue prices.

Attractive Store Economics.  The traditional Dollar General store size, gesand location requires minimal initial capital
investment and low maintenance expenditures. Quicdylocations involve a modest, no-frills buildinvhich helps keep our rental and
other fixed overhead costs relatively low. Our éghstores generally deliver positive cash flowhigitt first year of operations, typically
resulting in pay back of capital in less than tveas. Our stringent market analysis, real esttgesslection and new store approval
processes as well as our new store marketing preggheelp us optimize financial returns and mininifze risks of opening unprofitable
stores.

Our lean store staffing model and centealimanagement of utilities, maintenance and suppliecurement contribute to our
relatively low operating costs and efficient stoperations. Recent
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additions and upgrades to technology in our stanetyding high-speed data transmission, inventamtrol, workforce management and
task management systems are enabling us to manag&oe operations even more effectively.

Substantial Growth Opportunities.  We believe we have the long-term potentiahm ©).S. to at least double our existing store
base while maintaining strong returns on capitad. Weve identified significant opportunities to adav stores in both existing and new
markets. In addition, we have opportunities witbim existing store base to relocate or remodekttebserve our customers. See "Our
Growth Strategy" for additional details.

Our Growth Strategy

We believe we have the right strategy aretetion capabilities to capitalize on the consitde growth opportunities afforded by
our business model. We believe we continue to aymficant opportunities to drive profitable grédwthrough increasing same-store
sales, expanding our operating profit rate and grgwur store base.

Increasing Same-Store Sales.  We believe the combination of our necessityatiproduct mix and our attractive value
proposition, including a well-balanced merchandjsapproach, provides a strong basis for increaaked.sOur average sales per square
foot increased to $213 in 2011 (including a $4 dbation from the 539 week) from $201 in 2010 and $195 in 2009. We belige will
continue to have additional opportunities to inseeaur store productivity through improved in-stpaisitions, price optimization,
continued improvements in space utilization, anditexhal operating and merchandising initiativesr Example, as we did in 2011, we
plan to further expand our offerings of frozen aeflligerated foods and items at the $1.00 pricatgaiboth consumables and non-
consumables, continuing to combine some of ourGbév@ryday low price ("EDLP") price items with sg@urchases. In addition, we
believe recent improvements we have made in thitguselection and presentation of our merchandisgomestics, housewares and
stationery should continue to appeal to our custerard contribute to our sales growth.

We remodeled or relocated 575 stores irl 28fd we plan to relocate or remodel 550 stor@®i?. Remodels and relocations
typically drive incremental same-store sales growthelocation typically results in an improved, rawisible and accessible location,
and usually includes increased square footage. éevie we will continue to have opportunities fadéional remodels and relocations
beyond 2012.

Expanding Operating Profit Rate.  Another key component of our growth strategyriproving our operating profit rate through
enhanced gross profit and expense reduction inéisit Even though we faced challenges in 2011 tiagufom ongoing pressures with
regard to discretionary spending and significaotéases in product costs, we were able to incremseperating profit by 17%, equal to
30 basis points as a percent of sales, primarigytdwour ongoing efforts to reduce selling, genaral administrative expenses as a
percent of sales.

We remain committed to an EDLP strategy tha customers can depend on. To strengthen dwaradce to this strategy and still
protect gross profit, we utilize various pricingdamerchandising options, including price optimiaatstrategies, changes to our product
selection, such as alternate national brands andxpansion of our private brands, and modificatimnour packaging and product size.
In 2011, the cost of many basic commaodities, iniclgatotton, sugar, coffee, groundnuts and resinvedbas transportation fuel,
increased, and many of these increases were paksggto us by our vendors. These cost increasssdpam challenge to our continued
priority of improving our gross profit rate in 2011

Our private brand program complements oodehof offering customers nationally branded comables merchandise at everyday
low prices. When compared to similar national bearutivate or
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proprietary brand items generally have higher gpuséit rates. The addition of private brands a#iows us to better control quality and
improve our packaging and shelf presentation c®&s tecognizable "packer"” labels. Over the pastylars we have expanded our
private brand initiative to our non-consumable offgs, dramatically improving the visual impactroény of our non-consumables,
including housewares, domestics, lawn and gardals md summer toys.

Improving our inventory shrinkage has baad continues to be an important component of eipgrour gross profit rate. To
achieve this objective we have concentrated ounislheduction efforts on stores with the highesirghrates. In addition, we have been
successful in employing exception reporting toold anhanced shrink optimization processes.

We also continue to believe we have themt! to directly source a larger portion of ovogucts internationally at significant
savings to current costs. In 2011, we imported @xprately $780 million of goods, or 8% of total pbases, at cost.

We continually look for ways to improve awgst structure and enhance efficiencies througtimubrganization. For example, in
2011, we fully implemented a store workforce mamaguet program, and made further progress on redwdsts through our energy
management and centralized procurement systems.

Growing Our StoreBase. In 2011, we made our initial entrance into Gecticut, New Hampshire and Nevada (our first new
states since 2006) and in 2012 we plan to operoajpately 50 stores in California. We have conficeim our real estate disciplines
and in our ability to identify, open and operatecassful new stores. As a result, we believe thigeat our present level of new store
growth is sustainable for the foreseeable future.

Recent Developments
Amended and Restated ABL Facility

On March 15, 2012, our senior secured dsastd revolving credit facility (the "ABL Facilitywas amended and restated. The
maturity date was extended from July 6, 2013 tg 8uR014, and the total commitment was increassd $1.031 billion to $1.2 billion
(of which up to $350.0 million is available fortets of credit), subject to borrowing base avalighiThe ABL Facility includes
borrowing capacity available for letters of creatiid for short-term borrowings referred to as swirggloans. The amount available unde
the ABL Facility (including letters of credit) shalot exceed the borrowing base, which equals tine af (i) 90% of the net orderly
liquidation value of all our eligible inventory atigiat of each guarantor thereunder and (i) 90%llafur accounts receivable and
credit/debit card receivables and that of eachantar thereunder, in each case, subject to cusjoraserves and eligibility criteria.

The initial applicable margin for all bowings under the ABL Facility is 1.75% for LIBOR lowings and 0.75% for base-rate
borrowings. The commitment fee to the lenders for anutilized commitments has been initially estdi#d at a rate of 0.375% per
annum.

In addition, we recently commenced efféoteamend our $1.964 billion senior secured term faaility to extend the maturity of a
portion of our senior secured term loan facilityrfr 2014 to 2017. There can be no assurance thailitge able to amend the senior
secured term loan facility on these terms, orlat al

Share Repurchase Agreement

In connection with our previously announcepurchase program, on March 25, 2011 we entatedai Share Repurchase
Agreement with Buck Holdings, L.P. whereby we agr&erepurchase, concurrently with this offeringauanber of shares of our
common stock having an aggregate value of
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$300 million, which we refer to as the “"concurrehéare repurchase," at a price per share equa torite to the public in this offering

less underwriting discounts and commissions. Thasiieg of the concurrent share repurchase is camditi upon the consummation of
this offering, and is also subject to the satisfecof certain other customary legal and regulateguirements. We expect to fund the
purchase price for the concurrent share repurcaheborrowings under our ABL Facility. Upon comtiten of this offering and the

concurrent share repurchase, we will no longerifyua$ a "controlled company" under applicable Néark Stock Exchange listing
standards.

We are incorporated under the laws of thtesof Tennessee, and our principal executiveedfare located at 100 Mission Ridge,
Goodlettsville, Tennessee 37072. Our telephone euml(615) 855-4000, and our website address iadallargeneral.com.
Information contained on our website does not étutstpart of this document.
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The Offering

The following summary of the offering contains basic information about the offering and the common stock and is not intended to be
complete. It does not contain all the information that may be important to you. For a more complete under standing of the common stock,
please refer to the section of the accompanying prospectus entitled "Description of Common Stock.”

Common stock offered by the selling
shareholder 25,000,000 share

Shares of common stock outstanding
after the concurrent share repurct 332,052,468 share

Use of proceeds We will not receive any proceeds from this salsludres
by the selling shareholde!

Underwriters' option Certain of the selling shareholders have granted th
underwriters a 30-day option to purchase up to@H
additional shares at the initial price to the pelgiss the
underwriting discount. See "Selling Shareholde

Concurrent share repurchase Concurrently with this offering, we have also agtée
repurchase shares of our common stock from Buck
Holdings, L.P., our controlling shareholder, havan
aggregate value of $300 million, at a price pereslegua
to the offering price to the public less underwagti
discounts and commissions, which we refer to as the
"concurrent share repurchase." The completion®f th
concurrent share repurchase is conditioned upoangm
other things, the completion of this offering. Tbhigering
is not conditioned upon the completion of the share
repurchase. We intend to fund the concurrent share
repurchase with borrowings under our ABL FacilBee
"Capitalization."

Dividend policy We have no current plans to pay any cash dividends
our common stock and instead may retain earnifgs, i
any, for future operation and expansion, sharerctase
and debt repayment. Any decision to declare and pay
dividends in the future will be made at the disorebf
our Board of Directors and will depend on, amortieot
things, our results of operations, cash requirement
financial condition, contractual restrictions artbey
factors that our Board of Directors may deem ratéva
See "Dividend Policy.

Risk factors You should carefully read and consider the inforomat
set forth under "Risk Factors" herein, in the
accompanying prospectus and in the documents
incorporated by reference herein, including ourl201
Annual Report, before investing in our common st

New York Stock Exchange symk "DG"

S-6




Table of Contents

Conflict of interest Certain of the underwriters and their respectififiaties
have, from time to time, performed, and may in the
future perform, various financial advisory, investm
banking, commercial banking and other servicesi$or
or for our executive officers for which they receivor
will receive customary fees and expenses. See
"Underwriting." Goldman, Sachs & Co. and KKR
Capital Markets LLC and/or their respective aftifia
each own (through their investment in Buck
Holdings, L.P.) in excess of 10% of our issued and
outstanding common stock. In addition, Goldman,
Sachs & Co. and KKR Capital Markets LLC or their
affiliates will each receive more than 5% of th¢ ne
proceeds of this offering through their investmiant
Buck Holdings, L.P. Therefore each of Goldman,
Sachs & Co. and KKR Capital Markets LLC may be
deemed to have a "conflict of interest" with ushivitthe
meaning of Rule 5121 ("Rule 5121") of the Financial
Industry Regulatory Authority, Inc. In additionnse an
investment fund affiliated with KKR beneficially ow
approximately 10% of China International Capital
Corporation, we are deemed to be under common
control with China International Capital Corporatio
Therefore, China International Capital Corporation
Hong Kong Securities Limited may be deemed to =
"conflict of interest" within the meaning of Rul@ 1.
See "Conflicts of Interest" in the "Underwritinggion
of this prospectus suppleme

Unless we indicate otherwise or the contgfxerwise requires, all information in this prosjus supplement:

. assumes no exercise of the underwriters' optigrutohase additional shares of our common stock;

. does not reflect (1) 9,419,496 shares of our comgbtock issuable upon the exercise of outstandimgkstptions held by
our directors, officers and employees at a weightextage exercise price of $14.70 per share asaoftvR1, 2012,
5,751,175 of which were then exercisable; (2) 324 ghares underlying restricted stock units heldinydirectors and
employees as of March 21, 2012, 3,770 of which weeea vested; (3) 344,296 shares underlying pedoga share units,
held by our officers and employees as of March2®12, none of which were then vested; and (4) B/63#4 shares of our
common stock reserved for future grants of equitgedl awards under our Amended and Restated 206K I8tentive
Plan; and

. reflects the retirement of 6,365,372 shares ofcomnmon stock in the concurrent share repurchashgson the closin
price of our stock on the NYSE on March 23, 2012.
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Summary Historical Financial and Other Data

The following table sets forth our summaeoysolidated financial information as of the dated for the periods indicated. The
summary historical statement of operations datassagment of cash flows data for the fiscal yeaded February 3, 2012, January 28,
2011 and January 29, 2010, and balance sheetslafdabruary 3, 2012 and January 28, 2011, hase therived from our historical
audited consolidated financial statements includdgtie 2011 Annual Report and incorporated by egfee in this prospectus
supplement. The summary historical balance shdatataof January 29, 2010 presented in this table been derived from our audited
consolidated financial statements not included@é2011 Annual Report.

Our historical results are not necessanmitijcative of future operating results. The infotioa set forth below should be read in
conjunction with, and is qualified in its entirdty reference to, "Selected Historical Financial @ritler Data," "Management's
Discussion and Analysis of Financial Condition &ebults of Operations," and our consolidated firerstatements and the related
notes included in the 2011 Annual Report.
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Year Ended

(Amounts in millions, excluding per share data, nurber of stores, January 29, January 28, February 3,
selling square feet, and net sales per square foot) 2010 2011 2012(1)
Statement of Income Data:
Net sales $ 11,796.- $ 13,035.( $ 14,807..
Cost of goods sol 8,106.! 8,858.¢ 10,109.
Gross profil 3,689.¢ 4,176.¢ 4,697.¢
Selling, general and administrative exper 2,736.¢ 2,902.! 3,207.:
Operating profil 953.: 1,274.: 1,490.¢
Interest incom: (0.2) (0.2 (0.2)
Interest expens 345.7 274.2 205.(
Other (income) expen: 55.k 15.1 60.¢€
Income before income tax 552.1 985.( 1,225.:
Income tax expens 2125 357.1 458.€
Net income $ 33924 % 627.¢ 766.7
Earnings per sha—basic $ 1.0t $ 1.84 2.2t
Earnings per sha—diluted 1.04 1.82 2.22
Dividends per shar 0.752¢ — —
Statement of Cash Flows Data
Net cash provided by (used il

Operating activitie: $ 672¢ $ 8247 $ 1,050.

Investing activities (248.0 (418.9 (513.9

Financing activitie: (580.%) (130.9 (908.0
Total capital expenditure (250.7) (420.9 (514.9
Other Financial and Operating Data:
Same store sales growthi 9.5% 4.9% 6.C%
Same store sales( $ 11,356.! $ 12,227.. $ 13,626.
Number of stores included in same store sales ledion 8,32¢ 8,71z 9,254
Number of stores (at period er 8,82¢ 9,37 9,93
Selling square feet (in thousands at period 62,49 67,09 71,772
Net sales per square foot $ 198§ 201 $ 21:
Consumables salt 70.8% 71.6% 73.2%
Seasonal sale 14.5% 14.5% 13.8%
Home products sale 7.4% 7.C% 6.6%
Apparel sale! 7.3% 6.8% 6.2%
Rent expens $ 428 $ 489. 542.:

Balance Sheet Data (at period end’
Cash and cash equivalents and sterm investment $ 2221 $ 497<4 $ 126.1

Total asset 8,863.! 9,546.; 9,688.!
Long-term debt 3,403.¢ 3,288.: 2,618.!
Total shareholders' equi 3,390.: 4,054.! 4,668.!

(1)  The fiscal year ended February 3, 2012 was contpé&3 weeks

(2) Same-store sales are calculated based upon dtatesdre open at least 13 full fiscal months amdaia open at the
end of the reporting period. When applicable, wellede the sales in the 53rd week of a 53-week frear the
same-store sales calculation.

3) Net sales per square foot was calculated basedtainsteles for the preceding 12 months as of tiéngrdate of the
reporting period divided by the average sellingasguiootage during the period, including the entheffiscal year,
the beginning of the fiscal year, and the end che# the Company's three interim fiscal quart
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RISK FACTORS

An investment in our common stock involves risk. Before investing in our common stock, you should carefully consider the risks described
below as well as other factors and information included in or incorporated by reference into this prospectus supplement and the accompanying
prospectus, including the risk factors set forth in our 2011 Annual Report and our financial statements and related notes, all of which are
incorporated by reference into this prospectus supplement and the accompanying prospectus. Any such risks could materially and adversely
affect our business, financial condition, results of operations or liquidity. However, the selected risks described below and in our 2011 Annual
Report are not the only risks facing us. Our business, financial condition, results of operations or liquidity could also be adversely affected by
additional factors that apply to all companies generally, as well as other risksthat are not currently known to us or that we currently view to be
immaterial. While we attempt to mitigate known risks to the extent we believe to be practicable and reasonable, we can provide no assurance,
and we make no representation, that our mitigation efforts will be successful. In such a case, the trading price of the common stock could decline
and you may lose all or part of your investment in our company.

Our stock price may change significantly following the offering, and you could lose all or part of your investment as a result.

You may not be able to resell your shates above the offering price due to a number ofdes such as those listed in "Risk Factors" in
our 2011 Annual Report and the following, some bfali are beyond our control:

. quarterly variations in our results of operations;

. results of operations that vary from the expectetiof securities analysts and investors;

. results of operations that vary from those of mmpetitors;

. changes in expectations as to our future finampaaiormance, including financial estimates by siiesranalysts and investors;
. announcements by us, our competitors or our vermfastgnificant contracts, acquisitions, joint matikg relationships, joint

ventures or capital commitments;

. announcements by third parties of significant cion proceedings against |
. increases in prices of raw materials for our présiutiel or our goods;

. future sales of our common stock; ¢

. general domestic and international economic coorit|

Furthermore, the stock market has expegi@mxtreme volatility that in some cases has beeslated or disproportionate to the operating
performance of particular companies. These broattehand industry fluctuations may adversely affeetmarket price of our common stock,
regardless of our actual operating performance.

In the past, following periods of marketatdity, shareholders have instituted securitiesss action litigation. If we were involved in
securities litigation, it could have a substantiaét and divert resources and the attention ofigk@&management from our business regardless
of the outcome of such litigation.

Because we have no current plansto pay cash dividends on our common stock, you may not receive any return on investment unless
you sell your common stock for a price greater than that which you paid for it.

We have not declared or paid recurringd#imids subsequent to our 2007 merger. We have nentynlans to pay any cash dividends on
our common stock and instead may retain earnifgsyji,
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for future operation and expansion, share repusshasd debt repayment. Any decision to declarepagdlividends in the future will be made
at the discretion of our Board of Directors and @épend on, among other things, our results ofatfpms, cash requirements, financial
condition, contractual restrictions and other festbiat our Board of Directors may deem relevanaddition, our ability to pay dividends is
and may be limited by covenants of any existing farukre outstanding indebtedness we or our subrgdigncur, including our credit facilities
and the indenture governing our notes. As a regoilt,may not receive any return on an investmentincommon stock unless you sell our
common stock for a price greater than that whiah gaid for it.

Some provisions of Tennessee law and our governing documents could discourage a takeover that shareholders may consider
favorable.

In addition to the Investors' ownershipdfignificant percentage of our common stock, Tesee law and provisions contained in our
amended and restated charter and bylaws could indiffcult for a third party to acquire us, evérdoing so might be beneficial to our
shareholders. For example, our amended and restiateter authorizes our Board of Directors to detee the rights, preferences, privileges
and restrictions of unissued preferred stock, witlamy vote or action by our shareholders. As altesur Board of Directors could authorize
and issue shares of preferred stock with votingomiversion rights that could adversely affect théng or other rights of holders of our
common stock or with other terms that could impédecompletion of a merger, tender offer or otladebver attempt. In addition, as descri
under "Description of Capital Stock—Tennessee Autikeover Statutes” in the accompanying prospeatesgre subject to certain provisions
of Tennessee law that may discourage potentialisitign proposals and may delay, deter or prevesitamge of control of our company,
including through transactions, and, in particularsolicited transactions, that some or all of shareholders might consider to be desirable
a result, efforts by our shareholders to changelitteetion or management of our company may be asessful.

The Investors will continue to have significant influence over us, including in connection with decisions that require the approval of
shareholders, which could limit your ability to influence the outcome of key transactions, including a change of control.

Through their investment in Buck Holdingsp., the Investors hold a significant interesbin outstanding common stock. After giving
effect to this offering and the concurrent shaprehase, the Investors are expected to continbhaue an indirect interest in approximately
45.3% of our outstanding common stock (or approxaiyad4.2% if the underwriters exercise their optio purchase additional shares in full)
through their investment in Buck Holdings, L.P. &sesult, the Investors potentially have the abititinfluence the outcome of matters that
require a vote of our shareholders, including @ecbf our Board of Directors and other corporasmsactions, regardless of whether others
believe that the transaction is in our best intsrda addition, pursuant to a shareholders' ages¢that we entered into with Buck
Holdings, L.P., KKR and the GS Investors, KKR haasent right over certain significant corporattams and KKR and the GS Investors
have certain rights to appoint directors to ouriaand its committees for so long as Buck HoldingR, continues to hold a specified amount
of our common stock.

The Investors are also in the businessaKing investments in companies and may from timénte acquire and hold interests in
businesses that compete directly or indirectly wghThe Investors may also pursue acquisition dppities that are complementary to our
business, and, as a result, those acquisition apgbes may not be available to us. As long adiivestors, or other funds controlled by or
associated with the Investors, continue to indiyemtvn a significant amount of our outstanding coomstock, even if such amount is less than
50%, the Investors will continue to be able tosgly influence or effectively control our decisioi$e concentration of ownership may have
the effect of delaying, preventing or deterringhamge of control of our company, could deprive
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shareholders of an opportunity to receive a prenfumtheir common stock as part of a sale of oungany and might ultimately affect the
market price of our common stock.

If we, the Investors or other significant shareholders sell a large number of shares of our common stock, the market price of our
common stock could decline.

The market price of our common stock calédline as a result of sales of a large numbeharfes of common stock in the market or the
perception that such sales could occur. These,saléise possibility that these sales may occusig atight make it more difficult for us to issue
equity securities in the future at a time and ptiee that we deem appropriate. As of March 232204 had approximately 338.4 million
shares of common stock outstanding, of which agprately 46% were freely tradable on the New Yor&acBtExchange. After giving effect to
this offering and the concurrent share repurchppecimately 55% of our shares of common stocktaatsing would be freely tradable on the
New York Stock Exchange (or approximately 56% & tinderwriters exercise their option to purchagbtaal shares from certain of tl
selling shareholders in full).

We, our directors and executive officehng, selling shareholders and, through their investrimeBuck Holdings, L.P., the Investors, have
agreed not to offer or sell, dispose of or hedirectly or indirectly, any common stock without thermission of each of Citigroup Global
Markets Inc., Goldman, Sachs & Co. and KKR CapMalkets LLC for a period of 60 days from the datéhis prospectus supplement, sub
to certain exceptions. In addition, pursuant tegistration rights agreement, we have grantedrthestors the right to cause us, in certain
instances, at our expense, to file registratiotestants under the Securities Act of 1933, as ante(te "Securities Act"), covering resales of
our common stock held by them or to piggyback oagstration statement in certain circumstancestalemembers of management hold
similar piggyback registration rights. These rigiti not be able to be exercised during the 60-dstricted period described above. As of
March 23, 2012, these shares collectively represgptoximately 45% of our outstanding common stiodliowing this offering and the
concurrent share repurchase (or 44%, if the undiemsrexercise their option to purchase additiahares from certain of the selling
shareholders in full). To the extent that suchstgtion rights are exercised, the resulting shke substantial number of shares of our common
stock into the market could cause the market miaair common stock to decline. These shares atgobra sold pursuant to Rule 144 under
the Securities Act, depending on their holding getand subject to restrictions in the case of shaedd by persons deemed to be our affiliates
(and in the case of our management shareholddajgcstio transfer restrictions contained in managi@nstockholders agreements). As
restrictions on resale end, the market price ofommnmon stock could also decline if the holdersesftricted shares sell them or are perceived
by the market as intending to sell them.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains orrparates by reference forward-looking statementiiwthe meaning of Section 27A of the
Securities Act and Section 21E of the Securitieshange Act of 1934, as amended. You can identd#gdlstatements because they are not
limited to statements of historical fact or they wgords such as "may,” "should," "could," "beliéVanticipate,” "project,” "plan,” "schedule,"
"on track," "expect,” "estimate,"” "forecast,” "ggafocus," "intend," "committed," "continue" or 'Wlikely result* and similar expressions that
concern our strategy, plans, intentions or bebdsfsut future occurrences or results. For examtaéements relating to estimated and projected
expenditures, cash flows, results of operatiomsyricial condition and liquidity; plans and objeesvfor future operations, growth or initiatives;

and the expected outcome or effect of pendingreatiened litigation or audits are forward-lookingtements.

All forward-looking statements are subjectisks, uncertainties and other factors that etgange at any time, so our actual results may
differ materially from the expectations expressedr implied by such forward-looking statementgjuding, but not limited to:

. failure to successfully execute our growth stratéggluding delays in store growth, difficultiesemuting sales and operating
profit margin initiatives and inventory shrinkageluction;

. the failure of our new store base to achieve satelsoperating levels consistent with our expeatati

. risks and challenges in connection with sourcingama&ndise from domestic and foreign vendors, asagerade restrictions;

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

. unfavorable publicity or consumer perception of products;

. our debt levels and restrictions in our debt ages@s)

. economic conditions, including their effect on fimancial and capital markets, our suppliers ansiress partners, employme

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

. increases in commodity prices (including, withdntitation, cotton, coffee, sugar, ground nuts agsin);

. levels of inventory shrinkage;

. seasonality of our busine

. increases in costs of fuel or other energy, trartagion or utilities costs and in the costs of latmployment and health care;
. the impact of changes in, or noncompliance witlyegomental laws and regulations (including, butlitoited to, product safet

healthcare and unionization) and developments éhoarhcomes of legal proceedings, investigatiorsuatits;

. disruptions, unanticipated expenses or operati@ilakes in our supply chain including, without liation, a decrease
transportation capacity for overseas shipmentsakstoppages or other labor disruptions that caujokede the receipt of
merchandise;

. delays or unanticipated expenses in constructimgdistribution centers
. damage or interruption to our information systems;
. changes in the competitive environment in our ingusnd the markets where we operate;
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. natural disasters, unusual weather conditions, graidoutbreaks, boycotts, war and geo-politicahésie

. the incurrence of material uninsured losses, exoegssurance costs or accident co

. our failure to protect our brand name;

. our loss of key personnel or our inability to haeditional qualified personnel;

. interest rate and currency exchange fluctuati

. a data security breac

. our failure to maintain effective internal controls

. changes to income tax expense due to changedritegoretation of tax laws, or as a result of fedler state income tax

examinations; and

. changes to or new accounting guidance, such agiebda lease accounting guidance or a requireroarrtvert to international
financial reporting standards.

We derive many of these statements fromoperating budgets and forecasts, which are basadamy detailed assumptions that we
believe are reasonable. However, it is very diffito predict the impact of known factors, and veawot anticipate all factors that could affect
our actual results that may be important to anstare Important factors that could cause actuallteso differ materially from the expectations
expressed in our forward-looking statements arealigd under "Risk Factors" in this prospectus ment and in the section entitled "Risk
Factors" in our 2011 Annual Report as well as #etion entitled "Management's Discussion and AnslgsFinancial Condition and Results
Operations" in our 2011 Annual Report, which aomporated by reference into this prospectus sapghée. All written and oral forward-
looking statements we make in the future are esbrepialified in their entirety by these cautionatgtements as well as other cautionary
statements that we make from time to time in obepSEC filings and public communications. You ddavaluate all of our forward-looking
statements in the context of these risks and umiogigs.

We caution you that the important fact@ferenced above may not contain all of the fadteas are important to you. In addition, we
cannot assure you that we will realize the resultdevelopments we expect or anticipate or, evenhitantially realized, that they will resul
the consequences or affect us or our operatiotieiway we expect. Forwaltdeking statements included or incorporated byregfee into thi:
prospectus supplement are made only as of thehdagef. We undertake no obligation to publicly ugdar revise any forward-looking
statement as a result of new information, futurenés or otherwise, except as otherwise requirdy
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USE OF PROCEEDS

We will not receive any proceeds from tage of shares by the selling shareholders.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the NYSE aniniaded under the symbol "DG". There was no disteddl public trading market for our
common stock after our merger that occurred on 8uB007 until our IPO on November 13, 2009. At ¢hese of business on March 21, 2012,
there were 1,172 holders of record of our share®ofmon stock. The last reported price of our comstock on the NYSE on March 23, 2(
was $47.13 per share.

The following table sets forth for the mel$ indicated the high and low reported sale ppegshare for our common stock, as reporte
the NYSE:

High Low

2010

First Quarte! $ 2991 $ 21.3(
Second Quarte $ 3141 $ 26.61
Third Quartel $ 30.2( $ 26.6¢
Fourth Quarte $ 337 $ 27.2¢
2011

First Quarte $ 33.5¢ $ 26.6¢
Second Quarte $ 35.0¢ $ 31.1C
Third Quartel $ 40.71 $ 29.8¢
Fourth Quarte $ 43.07 $ 38.3:
2012

First Quarter (through March 23, 201 $ 475¢ $ 41.%
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DIVIDEND POLICY

We have not declared or paid recurringd#ivids subsequent to our 2007 merger. We have nentylans to pay any cash dividends on
our common stock and instead may retain earnifgsyi, for future operation and expansion, shapenmehases or debt repayment. Any
decision to declare and pay dividends in the futuittbe made at the discretion of our Board ofdaitors and will depend on, among other
things, our results of operations, cash requiremdimtancial condition, contractual restrictionslanher factors that our Board of Directors r
deem relevant. In addition, our ability to pay demnds is limited by covenants in our credit faigfitand in the indenture governing our
outstanding 11.875%/12.625% senior subordinategléagotes due 2017. See "Liquidity and Capital Reses" in the Management's
Discussion and Analysis of Financial Condition &webults of Operations section of our 2011 Annuglddrethat is incorporated by reference
into this prospectus supplement for a descriptiorestrictions on our ability to pay dividends.
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CAPITALIZATION
The following table sets forth our capitation as of February 3, 2012:

. on an actual basis; al

. on an as adjusted basis to give effect to the aoectishare repurchase and related borrowings undeABL Facility.

The table below should be read in conjumctiith, and is qualified in its entirety by refaoe to, "Selected Historical Financial and Other
Data," "Management's Discussion and Analysis oafaial Condition and Results of Operations," andommsolidated financial statements
the related notes included in the 2011 Annual Reeipatt is incorporated by reference in this prospesupplement.

February 3, 2012
As
Actual Adjusted
(amounts in millions)

Long-term obligations:
Credit Facilities
Senior secured asset-based revolving credit facil

Q) $ 1847 $ 484.7
Senior secured term loan facili 1,963.! 1,963.!
Senior subordinated not 450.7 450.7
Tax increment financin 14. 14.
Capital lease obligatior 5.1 5.1
Total lon¢-term obligations 2,618.! 2,918t

Shareholders' equity:
Preferred stoc — —
Common stock; $0.875 par value, 1,000.0 shares
authorized, 338.1 and 331.7 shares issued and
outstanding at February 3, 2012, actual and as

adjusted respectively(: 295.¢ 290.:
Additional paic-in capital 2,960.¢ 2,960.¢
Retained earning 1,416.¢ 1,122t
Accumulated other comprehensive i (5.2 (5.9

Total shareholders' equi 4,668.t 4,368.t
Total capitalization $ 7,287.( $ 7,287.(

1) Net of $16.7 million of commercial letters of crednd $21.7 million of standby letters of credite\Mtend to use
borrowings of approximately $300 million under ®ABL Facility to fund the concurrent share repurehas

(2)  As adjusted shares of common stock issued andandiisiy reflect the retirement of 6,365,372 shafesio
common stock in the concurrent share repurchashgson the closing price of our stock on the NYS8E
March 23, 2012. A $1.00 increase in the offeriniggwould decrease the number of shares of commock s
which we would repurchase from Buck Holdings, laRd increase the number of as adjusted sharesmohoa
stock issued and outstanding by approximately I82dhares. A $1.00 decrease in the offering priceldv
increase the number of shares of common stock wirgctvould repurchase from Buck Holdings, L.P. and
decrease the number of as adjusted shares of costowlnissued and outstanding by approximatelyQ®s8,
shares
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The table set forth above is based on timehrer of shares of our common stock outstandingf &sbruary 3, 2012. This table does not
reflect:

. (1) 9,419,496 shares of our common stock issualie the exercise of outstanding stock options hgldur directors, officer
and employees at a weighted average exercise g@rik®4.70 per share as of March 21, 2012, 5,751t which were then
exercisable; (2) 324,244 shares underlying resttistock units held by our directors and employsesf March 21, 2012, 3,770
of which were then vested; (3) 344,296 shares Uyidgrperformance share units held by our officemsl employees as of
March 21, 2012, none of which were then vested; and

. 17,378,614 shares of our common stock reservefifore grants under our Amended and Restated 2@k $centive Plar
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SELLING SHAREHOLDERS

The following table sets forth, for eacllisg shareholder, the name, the number of sharesramon stock beneficially owned as of
March 23, 2012, the number of shares of commorkdieing offered pursuant to this prospectus supefegrand the number of shares of
common stock that will be beneficially owned imrregdly after the offering contemplated by this pexgps supplement and the concurrent
share repurchase.

A person is a "beneficial owner" of a séguf that person has or shares voting or investnpower over the security or if he has the right
to acquire beneficial ownership within 60 days ddrigh 23, 2012. Unless otherwise noted, these pgrrsay be contacted at our executive
offices and, to our knowledge, have sole voting iandstment power over the shares listed. Whereeshae indicated as being indirectly held
through Buck Holdings, L.P., shares to be solchadffering will be sold by Buck Holdings, L.P. behalf of such selling shareholder.
Percentage computations are based on 338,417,84&ssbf our common stock outstanding as of Margt2@32 and, where indicated, give
effect to the repurchase by us of 6,365,372 shafrear common stock from Buck Holdings, L.P. in g@current share repurchase.

Percentage
of Percentage of
Common Common Stock
Shares of Stock Beneficially
Common Stock Beneficially Owned
Amount and Beneficially Owned After this
Owned After this Prior Offering
Nature of Offering and to this and Concurrent
Beneficial Shares of Shares of Concurrent Offering Share
Ownership Common Common Share Repurchase and Repurchase
Prior to this Stock Stock Concurrent Without
Being Subject With Without Share With
Name of Selling Shareholder  Offering Offered  to Option Option Option Repurchase Option Option
Buck Holdings, L.P.(1 181,172,99(1) 24,400,88 3,750,001 146,656,73 150,406,73 53.5% 44.2% 45.3%
Executive Officers:
Richard W. Dreiling(2)(3 1,539,83i 52,22t — 1,487,611  1,487,61. = o =
Anita C. Elliott(2) 134,95 20,00( — 114,95 114,95 * * *
John W. Flanigan(z 150,52 21,26¢ — 129,25t 129,25t * * *
Kathleen R. Guion(2 250,96! 39,627 — 211,33t 211,33t * * *
Susan S. Lanigan(: 196,68t 31,05¢ — 165,62 165,62 * * *
Robert D. Ravener(z 170,88( 24,86 — 146,01¢ 146,01¢ * * *
David M. Tehle(2] 332,45: 51,05: — 281,40: 281,40: * * *
Todd J. Vasos(z 267,69! 41,58t¢ — 226,10 226,10 * * *
Other Selling Shareholders:
All other Selling Shareholder
as a group(4 2,130,29! 317,43t — 1,812,85 1,812,85 * * *
* Less than 1%.
1) Based solely on Statements on Schedule 13G fildeebnuary 14, 2012. Buck Holdings, L.P. ("Buck LBIjectly holds 181,172,991 shares. The membership

interests of Buck Holdings, LLC ("Buck LLC"), theegeral partner of Buck L.P., are held by a privatestor group, including affiliates of KKR and @atan,
Sachs & Co. and other equity investors.

Each of KKR 2006 Fund L.P., KKR PEI Investmentd?.l.8 North America Investor L.P., Buck Co-Inved?, and KKR Partners Ill, L.P. (collectively, the

"KKR Funds") directly owns limited partnership inésts in Buck LP with the majority of such inteseleld by KKR 2006 Fund, L.P. The sole generalngarof
the KKR 2006 Fund L.P. is KKR Associates 2006 Land the sole general partner of KKR Associate$20B. is KKR 2006 GP LLC. The designated member
of KKR 2006 GP LLC is KKR Fund Holdings L.P. Thelegeneral partner of KKR PEI Investments, L.FKKR PEI Associates, L.P., and the sole general
partner of KKR PEI Associates, L.P. is KKR PEI Gimlted. The sole shareholder of KKR PEI GP LimitedkKR Fund Holdings L.P. Messrs. Henry Kravis
and George Roberts have also been designated agerarmf KKR 2006 GP LLC by KKR Fund Holdings LThe sole general partner of 8 North America
Investor L.P. is KKR Associates 8 NA L.P., and sioée general partner of KKR Associates 8 NA L..KKR 8 NA Limited. The sole shareholder of KKR 8 NA
Limited is KKR Fund Holdings L.P. Buck Holdings @avest GP, LLC is the sole general partner of BHokdings Co-Invest, LP, and the managing member of
Buck Holdings Co-Invest GP, LLC is KKR Associate¥)8 L.P. The sole general partner of KKR Associa6 L.P. is KKR 2006 GP LLC. The designated
member of KKR 2006 GP LLC is KKR Fund Holdings LKKR Il GP LLC is the sole general partner of KkRrtners Ill, L.P. The managers of KKR

Il GP LLC are Messrs. Kravis and Roberts. The gaingartners of KKR Fund Holdings L.P. are KKR Fudldings GP Limited and KKR Group

Holdings L.P. The sole shareholder of KKR Fund Hud GP Limited is KKR Group Holdings L.P. The sgkneral partner of KKR Group Holdings L.P. is
KKR Group Limited. The sole shareholder of Kt
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4)

Group Limited is KKR & Co. L.P. The sole generattpar of KKR & Co. L.P. is KKR Management LLC. Tdesignated members of KKR Management LLC
are Messrs. Kravis and Roberts.

Each of KKR 2006 Fund L.P., KKR Associates 2006. KR 2006 GP LLC, KKR Fund Holdings L.P., KKR Faitloldings GP Limited, KKR Group
Holdings L.P., KKR Group Limited, KKR & Co. L.P., KR Management LLC, and Messrs. Kravis and Robegyg be deemed to share voting and investment
power with respect to the shares beneficially owmg@uck LP but each has disclaimed beneficial aginip of such shares. The address for all entiti¢sd
above and for Mr. Kravis is c/o Kohlberg Kravis Rots & Co. L.P., 9 West 57th Street, Suite 4200y N@rk, NY 10019. The address for Mr. Roberts i c/
Kohlberg Kravis Roberts & Co. L.P., 2800 Sand IRidad, Suite 200, Menlo Park, CA 94025.

The Goldman Sachs Group, Inc. ("GS Group") maydmnked to share voting power with respect to 397Z86shares held by Buck LP and investment power
with respect to 39,295,898 shares held by BuckHa#h of the following entities directly owns limit@artnership interests in Buck LP and may be deleime
share voting and investment power with respedi¢cspecified number of shares: GS Capital ParMieParallel, L.P. (3,992,139); GS Capital Partners

VI GmbH & Co. KG (515,961); GS Capital PartnersRtind, L.P. (14,517,769); GS Capital Partners Vk@dfe Fund, L.P. (12,075,370); Goldman Sachs DGC
Investors, L.P. (2,191,094); Goldman Sachs DGCdtors Offshore Holdings, L.P. (4,356,534) and GSUIBC (1,636,909) (collectively, the "Investing
Entities"). The shares held by the Investing Esgitinay be deemed to be beneficially owned by GatdiBachs & Co. The general partner, managing genera
partner or other manager of each of the InvestimtifiEs is an affiliate of GS Group. Goldman, Sa&hGo. is a direct and indirect wholly-owned sulaigt of

GS Group. Goldman, Sachs & Co. is the investmemager of certain of the Investing Entities. Eaclthef Investing Entities disclaims beneficial owmgpsof
shares of common stock owned by Buck LP or by therdnvestors of Buck LP, except to the extentldised above. The address of each of the Investing
Entities other than GS Capital Partners VI GmbH & &G is c/o Goldman, Sachs & Co., 200 West St28¢t floor, New York, New York 10282. The address
of GS Capital Partners VI GmbH & Co. KG is MessatuFriedrich-Ebert-Anlage 49 60323, Frankfurt/Magrmany.

Includes the following number of shares subjecaigtions either currently exercisable or exercisabithin 60 days of March 23, 2012 over which thespa will
not have voting or investment power until the opsi@re exercised: Mr. Dreiling (890,604); Ms. Bili133,311); Mr. Flanigan (129,029); Ms. Guion Q2%65);

Ms. Lanigan (196,685); Mr. Ravener (170,880); Mehle (323,314); and Mr. Vasos (263,383). The shaessribed in this note are considered outstarfding

the purpose of computing the percentage of outstgralock owned by each named person and by thepghut not for the purpose of computing the petaga
ownership of any other person.

Includes 326,037 shares of performance-basedatestrtommon stock over which Mr. Dreiling possessig power but will not possess investment power
until such time as such shares may vest upon asment of certain performance targets.

Shares shown in the table include shares ownebebgelling shareholders other than those namdtkitable that in the aggregate beneficially ows tean
1.0% of our common stock as of March 23, 2012. &hahown in the table include 2,083,723 sharesstiddt selling shareholders have the right to aegqnrthe
aggregate within 60 days after March 23, 2012 uperexercise of vested options. The shares deslritthis note are considered outstanding for psepaf
computing the percentage of outstanding stock oviayeslich group, but not for the purpose of commutite percentage ownership of any other per
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UNITED STATES FEDERAL INCOME AND ESTATE TAX
CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of the mateliited States federal income and estate tax coesees of the purchase, ownership and
disposition of our common stock as of the date dfefexcept where noted, this summary deals only witmmon stock that is held as a capital
asset by a non-U.S. holder.

A "non-U.S. holder" means a beneficial omoeour common stock that is not, for United Stdfederal income tax purposes, any of the
following:

. an individual citizen or resident of the Unitedt8t&

. a corporation (or any other entity treated as aaa@tion for United States federal income tax pags) created or organized in
or under the laws of the United States, any staeedf or the District of Columbia;

. a partnership (including any entity or arrangentegdted as a partnership for United States fediezame tax purposes);
. an estate the income of which is subject to Un8tates federal income taxation regardless of iisc&g or
. a trust if it (1) is subject to the primary supsign of a court within the United States and onmore United States persons h

the authority to control all substantial decisiofishe trust or (2) has a valid election in effentler applicable United States
Treasury regulations to be treated as a UnitecSfarson.

This summary is based upon provisions eflttternal Revenue Code of 1986, as amended (tbe€', and regulations, rulings and
judicial decisions as of the date hereof. Thosaaittes may be changed, perhaps retroactivelpssio result in United States federal incc
and estate tax consequences different from thasenswized below. This summary does not addresspécis of United States federal income
and estate taxes and does not deal with foreigte,dbcal or other tax considerations that mayeb®vant to non-U.S. holders in light of their
particular circumstances. In addition, it doesmepresent a detailed description of the UnitedeSté#deral income tax consequences applicable
to you if you are subject to special treatment uitde United States federal income tax laws (iniclgdf you are a United States expatriate,
"controlled foreign corporation,” "passive foreigwestment company" or a partnership or other pasaigh entity for United States federal
income tax purposes). We cannot assure you thzar@ge in law will not alter significantly the tamrtsiderations that we describe in this
summary.

If a partnership (including any entity eramgement treated as a partnership for UniteceStateral income tax purposes) holds our
common stock, the tax treatment of a partner vetierally depend upon the status of the partnettanéectivities of the partnership and upon
certain determinations made at the partner lef/gbu are a partner of a partnership holding oumiemn stock, you should consult your tax
advisors.

If you are considering the purchase of our commontsck, you should consult your own tax advisors comening the particular
United States federal income and estate tax conseznces to you of the ownership and disposition of ghcommon stock, as well as the
consequences to you arising under the laws of anther applicable taxing jurisdiction, in light of your particular circumstances.

Dividends

Dividends paid to a non-U.S. holder gergnalll be subject to withholding of United Statesleral income tax at a 30% rate, or such
lower rate as may be specified by an applicablermetax
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treaty, of the gross amount of the dividends pdmwever, dividends that are effectively connectéith the conduct of a trade or business by a
non-U.S. holder within the United States (andeduired by an applicable income tax treaty, ambatible to a United States permanent
establishment of the non-U.S. holder) are not sutligethe withholding tax, provided certain ced#tion and disclosure requirements are
satisfied. Instead, such dividends are subjectrtited States federal income tax on a net incomis lrmshe same manner as if the non-U.S.
holder were a United States person as defined uhdeCode. Any such effectively connected dividersteived by a foreign corporation may
be subject to an additional "branch profits tax&d &0% rate or such lower rate as may be spediffeath applicable income tax treaty.

A non-U.S. holder of our common stock whishes to claim the benefit of an applicable treatg and avoid backup withholding, as
discussed below, for dividends will be requiredt@gomplete Internal Revenue Service Form W-8B&Nbther applicable form) and certify
under penalty of perjury that such holder is nbtngted States person as defined under the Codésaaligible for treaty benefits or (b) if our
common stock is held through certain foreign intedmries, to satisfy the relevant certificationuiegments of applicable United States
Treasury regulations. Special certification anceotiequirements apply to certain non-U.S. holdeas are pass-through entities rather than
corporations or individuals.

A non-U.S. holder of our common stock diigifor a reduced rate of United States withholdargpursuant to an income tax treaty may
obtain a refund of any excess amounts withheldrbgly filing an appropriate claim for refund withe United States Internal Revenue Sen

Gain on Disposition of Common Stock

Any gain realized by a non-U.S. holder loa disposition of our common stock generally wilt be subject to United States federal
income tax unless:

. the gain is effectively connected with a trade wsibess of the n-U.S. holder in the United States (and, if requipgcan
applicable income tax treaty, is attributable tdrated States permanent establishment of the n&{ublder);

. the non-U.S. holder is an individual who is presarthe United States for 183 days or more in ¢halble year of that
disposition, and certain other conditions are roet;

. we are or have been a "United States real propeitliing corporation” for United States federal imeotax purposes at any tir
during the shorter of the five-year period endingle date of the disposition or the period thatrthn-U.S. holder held our
common stock.

In the case of a non-U.S. holder describdtle first bullet point immediately above, thargwill be subject to United States federal
income tax on a net income basis in the same mamiéthe non-U.S. holder were a United Statesgreas defined under the Code (unless an
applicable income tax treaty provides otherwise)l a non-U.S. holder that is a foreign corporatiaay be subject to the branch profits tax
equal to 30% of its effectively connected earniagd profits or at such lower rate as may be smetlly an applicable income tax treaty. In the
case of an individual non-U.S. holder describethensecond bullet point immediately above, excepitherwise provided by an applicable
income tax treaty, the gain, which may be offsetdmjted States source capital losses, will be suitijea flat 30% tax even though the
individual is not considered a resident of the BaiStates under the Code.

We believe we are not and do not anticipaigoming a "United States real property holdingoration" for United States federal income
tax purposes.
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Federal Estate Tax

Our common stock that is owned (or treaedwned) by an individual who is not a citizemesident of the United States (as specially
defined for United States federal estate tax pwppat the time of death will be included in suathividual's gross estate for United States
federal estate tax purposes, unless an applicatdéeeor other tax treaty provides otherwise, #mefefore, may be subject to United States
federal estate tax.

Information Reporting and Backup Withholding

We must report annually to the United Stdtgernal Revenue Service and to each non-U.8ehtthe amount of dividends paid to such
holder and the tax withheld with respect to sustiddinds, regardless of whether withholding was ireglu Copies of the information returns
reporting such dividends and withholding may aleariade available to the tax authorities in the trguin which the non-U.S. holder resides
under the provisions of an applicable income taaty or agreement.

A non-U.S. holder will be subject to backmiphholding on dividends paid to such holder uslsach holder certifies under penalty of
perjury that it is a not).S. holder (and the payor does not have actuaklatye or reason to know that such holder is addn8tates person
defined under the Code), or such holder otherwssghdishes an exemption.

Information reporting and, depending onghlieumstances, backup withholding will apply te throceeds of a sale of our common stock
within the United States or conducted through @ertlmited States-related financial intermediarigdess the beneficial owner certifies under
penalty of perjury that it is a non-U.S. holderdahe payor does not have actual knowledge or resknow that the beneficial owner is a
United States person as defined under the Codsyabr owner otherwise establishes an exemption.

Any amounts withheld under the backup wallding rules may be allowed as a refund or a craghtinst a non-U.S. holder's United States
federal income tax liability provided the requirefbrmation is timely furnished to the United Stataternal Revenue Service.

Additional Withholding Requirements

Under recently enacted legislation and adstriative guidance, the relevant withholding ageay be required to withhold 30% of any
dividends paid after December 31, 2013 and theges of a sale of our common stock paid after Deeei®1, 2014 to (i) a foreign financial
institution unless such foreign financial institutiagrees to verify, report and disclose its UcBoantholders and meets certain other specified
requirements or (ii) a non-financial foreign entityat is the beneficial owner of the payment unfagsh entity certifies that it does not have any
substantial United States owners or provides tiheenaddress and taxpayer identification numbeaoheubstantial United States owner and
such entity meets certain other specified requirgmef payment of this withholding tax is madenrd.S. holders that are otherwise eligible
for an exemption from, or reduction of, United $tatvithholding taxes with respect to such dividemdgroceeds will be required to seek a
credit or refund from the Internal Revenue Serticebtain the benefit of such exemption or reducton-U.S. holders should contact their
own tax advisors regarding the particular consegeto them of this legislation.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Ba& Co., KKR Capital Markets LLC, Barclays Capitat. and J.P. Morgan Securities LLC
are acting as joint book-running managers for fifiering and as representatives of the underwritersed below. We, the selling shareholders
and the representatives have entered into an unitiagragreement with respect to the shares beifegexl. Subject to certain conditions, each
underwriter named below has severally agreed tohase and the selling shareholders have agreed thesnumber of shares indicated in the
following table.

Underwriter Number of Shares
Citigroup Global Markets Inc
Goldman, Sachs & Cc
KKR Capital Markets LLC
Barclays Capital Inc
J.P. Morgan Securities LL
Merrill Lynch, Pierce, Fenner & Smit
Incorporate

Wells Fargo Securities, LL
Sanford C. Bernstein & Co., LL
China International Capital Corporation Hong Korer&ities

Limited
Macquarie Capital (USA) Inc

Total 25,000,00

The underwriters are committed to take jgawg for all of the shares of common stock beingreft, if any are taken, other than the shares
covered by the option described below unless atitthis option is exercised.

If the underwriters sell more shares of omn stock than the total number set forth in tidetabove, the underwriters have an option to
buy up to an additional 3,750,000 shares from gedbthe selling shareholders. They may exerdise option for 30 days. If any shares are
purchased pursuant to this option, the underwritélfsseverally purchase shares in approximatetysame proportion as set forth in the table
above. China International Capital Corporation H&yg Securities Limited will offer the shares hetUnited States through CICC US
Securities, Inc., its registered broker-dealehi Wnited States.

The following table shows the per share tata underwriting discounts and commissions t@aiel to the underwriters by the selling
shareholders. Such amounts are shown assumingbakercise and full exercise of the underwritepsion to purchase 3,750,000 additional
shares.

Paid by the Selling
Shareholders
No Exercise Full Exercise

Per shart $ $
Total $ $

Shares sold by the underwriters to theipwhill initially be offered at the initial priceotthe public set forth on the cover of this prospec
supplement. Any shares sold by the underwritesetuirities dealers may be sold at a discount a6 @ per share from the initial price
to the public. If all the shares are not sold atittitial public offering price, the representaveay change the offering price and the other
selling terms. The offering of the shares by thdamriters is subject to receipt and acceptancecanditioned upon the underwriters' right to
reject any order in whole or in part.
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We, our executive officers and directong, $elling shareholders and the Investors (thrahgin investment in Buck Holdings, L.P.
("Parent")) each have agreed with the underwritetgo dispose of or hedge any of our respectieeeshof common stock or securities
convertible into or exchangeable for shares of comstock during the period from the date of thisspectus supplement continuing through
the date 60 days after the date of this prospetpplement, except for the concurrent share repsecbr with the prior written consent of each
of Citigroup Global Markets Inc., Goldman, Sach€&. and KKR Capital Markets LLC. However, if duritige 60-day lock-up period, it is
publicly announced that the Company will become phthe S&P 500 index, Parent and certain othéstierg shareholders shall be allowed,
but shall not be obligated, to sell shares of comstock of the Company in connection with the S&P fdex inclusion. The Company
understands that Citigroup Global Markets Inc.,dBzdn, Sachs & Co. and KKR Capital Markets LLC dbhmove any pre-established
conditions to waiving the terms of the lock-up agnents and that they grant waivers after evaludkiaginique facts and circumstances of
each individual's or entity's request for such aera

The shares are listed on the New York Stathange under the symbol "DG."

In connection with the offering, the undatars may purchase and sell shares of common staitie open market in accordance with
Regulation M under the Securities Exchange Actaf4lwhere applicable. These transactions may ieciirt sales, stabilizing transactions
and purchases to cover positions created by shlas.sShort sales involve the sale by the undeswgritf a greater number of shares than they
are required to purchase in the offering. "Coverdwirt sales are sales made in an amount not gthatethe underwriters' option to purchase
additional shares from certain of the selling shalgers in the offering. The underwriters may closeany covered short position by either
exercising their option to purchase additional eear purchasing shares in the open market. Inrdetig the source of shares to close out the
covered short position, the underwriters will colesj among other things, the price of shares adail@r purchase in the open market as
compared to the price at which they may purchasgéiadal shares pursuant to the option granteti¢ont "Naked" short sales are any sales in
excess of such option. The underwriters must aageny naked short position by purchasing sharésa open market. A naked short posit
is more likely to be created if the underwriters eaoncerned that there may be downward pressutteeqorice of the common stock in the open
market after pricing that could adversely affesteistors who purchase in the offering. Stabilizirmsactions consist of various bids for or
purchases of common stock made by the underwiitdtee open market prior to the completion of tiffering.

The underwriters may also impose a peratty This occurs when a particular underwriter yept@ the underwriters a portion of the
underwriting discount received by it because tiagentatives have repurchased shares sold by tref@ccount of such underwriter in
stabilizing or short covering transactions.

Purchases to cover a short position argllgtiag transactions, as well as other purchagethé underwriters for their own accounts, may
have the effect of preventing or retarding a decimthe market price of our common stock, and ttogrewith the imposition of the penalty bid,
may stabilize, maintain or otherwise affect the keaprice of the common stock. As a result, thegdf the common stock may be higher than
the price that otherwise might exist in the openk®at If these activities are commenced, they magdibcontinued at any time. These
transactions may be effected on the New York Stbathange, in the over-the-counter market or otheswi

We estimate that our share of the totakesps of the offering, excluding underwriting disets, will be approximately $425,000.

We and the selling shareholders have ageadiemnify the several underwriters againstaieriabilities under the Securities Act
including liabilities arising out of, or based upogrtain material misstatements or omissions. Ibwthe selling shareholders are unable to
provide this indemnification, we or the selling gftaolders, as applicable, will contribute to payisehe underwriters may be required to make
because of any of those liabilities.
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The underwriters and their respective iatféls are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management,gipil investment, hedging, financing,
treasury and brokerage activities. Certain of theeuwriters and their respective affiliates haventtime to time, performed, and may in the
future perform, various financial advisory, investmbanking, commercial banking and other seriecess or our executive officers for whi
they received or will receive customary fees angeeses.

Furthermore, certain of the underwriterd treir respective affiliates may, from time to éinenter into arm’ength transactions with us
the ordinary course of their business.

Each of the underwriters acted as undegvgiin the secondary offering of our shares in bdxr 2011. In addition, each of the
underwriters (except for Macquarie Capital (USAQ.)racted as underwriters in the secondary offevingur shares in September 2011.
Further, each of the underwriters (except for Wielisgo Securities, LLC and Macquarie Capital (U8#)) acted as underwriters in the
secondary offering of our shares in December 2646h of the underwriters (except for China Inteomatl Capital Corporation Hong Kong
Securities Limited and Macquarie Capital (USA) Jracted as underwriters in the secondary offeringuo shares in April 2010 and each of
underwriters (except for Sanford C. Bernstein & ,C&.C, China International Capital Corporation Hokgng Securities Limited and
Macquarie Capital (USA) Inc.) acted as underwritersur IPO. Wells Fargo Shareowner Services, fitiadé of Wells Fargo Securities, LLC,
is the transfer agent and registrar for our comstonk.

Goldman, Sachs & Co. and KKR provided managnt and advisory services to us and our affdiptesuant to a sponsor advisory
agreement with us and Parent executed in connewitbrour 2007 merger. In connection with enteriinigp the sponsor advisory agreement
and Parent also entered into a separate indentigficagreement with Goldman, Sachs & Co. and KKispant to which we agreed to
provide customary indemnification to such partied their affiliates. Upon the completion of our IPe sponsor advisory agreement was
terminated.

In connection with our 2007 merger, Goldnfaachs & Co., Wells Fargo Securities, LLC (formdahown as Wachovia Capital
Markets, LLC) and Citigroup Global Markets Inc. aheir affiliates participated in several relateghsactions with us. Specifically, Citigroup
Global Markets Inc. and Goldman Sachs Credit Pesthd®., an affiliate of Goldman, Sachs & Co., gavith other institutions, served as joint
lead arranger and joint bookrunner with respethéocredit agreements and related security and atireements consisting of (i) a $2.3 billion
senior secured term loan facility (which has a badsof $1.964 billion as of February 3, 2012) and(senior secured asset-based revolving
credit facility of up to $1.125 billion (the totabmmitments under which are now $1.2 billion). Goéth Sachs Credit Partners L.P. and
Wachovia Bank, National Association (an affiliafe/dells Fargo Securities, LLC) also served as syatithn agents for each of the facilities.
Citicorp North America, Inc., an affiliate of Citigup Global Markets Inc., serves as administradigent and collateral agent for the senior
secured term loan facility. Wells Fargo Retail Fioe, LLC (an affiliate of Wells Fargo Securitied,@) serves as the administrative agent and
collateral agent for the senior secured asset-b@s@dving credit facility. Affiliates of severalf the underwriters were, and we believe
continue to be, lenders under the facilities. Afsconnection with our 2007 merger, Goldman, S&io. and Citigroup Global Markets Inc.,
along with other institutions, (i) acted as initmlrchasers for our issuance of senior notes diib @fie "senior notes") and senior subordinated
notes due 2017 (the "senior subordinated notedl'Yigrprovided financial advisory services to, aredeived financial advisory fees from us,
the Investors and their affiliates. Wells Fargo8gies, LLC (formerly known as Wachovia Capital Mats, LLC) also acted as an initial
purchaser for our issuance of the senior notesladenior subordinated notes. Finally, in conoeacivith our 2007 merger, we completed a
cash tender offer to purchase any and all of 000$8illion principal amount of our 8/ 8 % notes due June 2010. Goldman, Sachs & Co. .
as dealer manager and consent solicitation
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agent for that tender offer. In May and Octobe?2@10, KKR Capital Markets LLC acted as a brokecannection with our repurchases of the
senior notes.

An affiliate of Goldman, Sachs and Co. (aghother entities) serves as a lender under oet-assed revolving credit facility.

An affiliate of each of KKR and Goldman,c8a & Co., along with a third unaffiliated entigre acting as joint lead arrangers for an
amendment to our term loan.

Goldman, Sachs & Co. and an affiliate ofll@/Eargo Securities, LLC also are counterpariiegs on amortizing interest rate swaps
entered into in connection with the senior sectieesh loan facility, each with a notional amount$dfl6.7 million as of February 3, 2012. In
addition, pursuant to our obligations under thastegtion rights agreement, we have filed and naéin& "market-making" prospectus in order
to enable Goldman, Sachs & Co. to engage in mamkedting activities for the senior subordinated notes

As a result of our 2007 merger, we arelsliary of Parent, a Delaware limited partnergidptrolled by an affiliate of KKR. KKR has a
98% economic interest in KKR Capital Markets Hotglirl_.P., which owns 100% of the equity interestK KR Capital Markets LLC.
Affiliates of KKR, Goldman, Sachs & Co., Citigro@lobal Markets Inc., and other equity co-investmase an indirect interest in a substantial
portion of our capital stock through their investrhi;m Parent and Buck Holdings, LLC, its generatiper and a Delaware limited liability
company controlled by KKR, and will continue to slm after this offering. Further, affiliates of @itbup Global Markets Inc. and Wells Fargo
Securities, LLC have an indirect interest in a jporbf our capital stock through their investmenta private equity fund controlled by KKR
which in turn indirectly has an indirect interestaur capital stock through its investment in Paggrd Buck Holdings, LLC. In connection w
our 2007 merger, we entered into a registrationtsiggreement pursuant to which affiliates of KK¥®Jldman, Sachs & Co., Citigroup Global
Markets Inc. and certain other equity co-investage the right to require us to register such itorgsshares of common stock with the SEC
for sale by them to the public, subject to certamitations. Through their interests in Parent,featthese entities also will participate in the
concurrent share repurchase on a pro rata bagisesntatives of KKR and GS Capital Partners VaRlay L.P. serve as members of our
Board of Directors.

In the ordinary course of their variousihess activities, the underwriters and their regpe@ffiliates may make or hold a broad array of
investments, including serving as counterpartiesettain derivative and hedging arrangements, atidedy trade debt and equity securities (or
related derivative securities) and financial instemts (including bank loans) for their own acccoamd for the accounts of their customers and
may at any time hold long and short positions ichssecurities and instruments. Such investmensandrities activities may involve securit
and instruments of ours.

CONFLICTS OF INTEREST

Goldman, Sachs & Co. and KKR Capital MasKetC and/or their respective affiliates each owimdugh their investment in Parent) in
excess of 10% of our issued and outstanding constomk. In addition, Goldman, Sachs & Co. and KKRPpiGd Markets and/or their affiliates
will each receive more than 5% of the net proceddkis offering through their investment in Pareéftierefore each of Goldman, Sachs & Co.
and KKR Capital Markets LLC may be deemed to halepaflict of interest" with us within the meanind Rule 5121 ("Rule 5121") of the
Financial Industry Regulatory Authority, Inc. Théme, this offering will be conducted in accordandgéh Rule 5121. No sales of the shares
will be made to a discretionary account over whizdlidman, Sachs & Co. or KKR Capital Markets LLC mise discretion without the prior
specific written approval of the account holderatidition, since an investment fund affiliated WiKR beneficially owns approximately 10%
of China International Capital Corporation, we deemed to be under common control with China Irtiéonal Capital Corporation. Therefo
China International Capital Corporation Hong Korex&ities Limited may be deemed to have a "condifdhterest" within the meaning of
Rule 5121. No
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sales of the shares will be made to a discretioaacpunt over which China International Capital itwation Hong Kong Securities Limited
exercises discretion without the prior specifictten approval of the account holder.

European Economic Area

In relation to each Member State of thedfean Economic Area which has implemented the oigp Directive (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (the&Rait Implementation Date") it has not made antineit make an offer of shares to the
public in that Relevant Member State prior to thlcation of a prospectus in relation to the shavhich has been approved by the competent
authority in that Relevant Member State or, whenerapriate, approved in another Relevant MembeteStad notified to the competent
authority in that Relevant Member State, all in@dance with the Prospectus Directive, exceptitiratly, with effect from and including the
Relevant Implementation Date, make an offer of eh&o the public in that Relevant Member Statengttene:

(a) to any legal entity which is a quelif investor as defined in the Prospectus Diregtive

(b) to fewer than 100 or, if the Relevitdmber State has implemented the relevant pravisidhe 2010 PD Amending
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebtiusctive), as permitted under the
Prospectus Directive, subject to obtaining thermansent of the representatives for any such ;affer

(c) in any other circumstances fallinghin Article 3(2) of the Prospectus Directive, piaded that no such offer of notes shall
require the Company or any underwriter to publigiiaspectus pursuant to Article 3 of the Prospebiusctive.

For the purposes of this provision, theregpion an "offer of shares to the public" in rielato any shares in any Relevant Member State
means the communication in any form and by any meéasufficient information on the terms of theasfand the shares to be offered so as to
enable an investor to decide to purchase or suliestoi the shares, as the same may be variedtivigiaber State by any measure
implementing the Prospectus Directive in that Mentitate, the expression "Prospectus Directive" mé&irective 2003/71/EC (and
amendments thereto, including the 2010 PD AmenBingctive, to the extent implemented in the Relé\Wamber State), and includes any
relevant implementing measure in the Relevant MerStete and the expression "2010 PD Amending Direttmeans Directive 2010/73/EU.

United Kingdom

This prospectus supplement is only beisgrithuted to, and is only directed at, personfiecnnited Kingdom that are qualified investors
within the meaning of Article 2(1)(e) of the Prospes Directive that are also (i) investment proif@sals falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Finaniamotion) Order 2005 (the "Order") or (ii) hight meorth entities, and other persons to
whom it may lawfully be communicated, falling withArticle 49(2)(a) to (d) of the Order (each suehngon being referred to as a "relevant
person"). This prospectus supplement, the acconipgupyospectus and their contents are confideatidlshould not be distributed, published
or reproduced (in whole or in part) or disclosedégipients to any other persons in the United Korg. Any person in the United Kingdom
that is not a relevant person should not act graoalthis document or any of its contents.

France

Neither this prospectus supplement norathgr offering material relating to the shares dbed in this prospectus supplement has been
submitted to the clearance procedures of the Aétdies Marchés Financiers or of the competent &tithaf another member state of the
European Economic
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Area and notified to the Autorité des Marchés Faiars. The shares have not been offered or soldvilhdot be offered or sold, directly or
indirectly, to the public in France. Neither thi®gpectus supplement nor any other offering mdteiating to the shares has been or will be:

. released, issued, distributed or caused to besetedssued or distributed to the public in Framc

. used in connection with any offer for subscript@rsale of the shares to the public in France.
Such offers, sales and distributions wéllrbade in France only:

. to qualified investors (investisseurs qualifiésjl/an to a restricted circle of investors (cerclstreint d'investisseurs), in each
case investing for their own account, all as defiime and in accordance with articles L.411-2, 041 D.411-2, D.734-1,
D.744-1, D.754-1 and D.764-1 of the French Codeétaire et financier;

. to investment services providers authorized to gaga portfolio management on behalf of third pestior

. in a transaction that, in accordance with artick11-2-11-1°-or-2°-or 3° of the French Code monétaire et financier
article 2112 of the General Regulations (Réglement GénéraheRAutorité des Marchés Financiers, does nottitatesa public
offer (appel public a I'épargne).

The shares may be resold directly or iradiye only in compliance with articles L.411-1, 1.4-2, L.412-1 and L.621-8 through L.621-8-3
of the French Code monétaire et financier.

Hong Kong

The shares may not be offered or sold bgmeef any document other than (i) in circumstandsish do not constitute an offer to the
public within the meaning of the Companies Ordira(€ap.32, Laws of Hong Kong), or (ii) to "profemsal investors" within the meaning of
the Securities and Futures Ordinance (Cap.571, lofwong Kong) and any rules made thereunder ,ipir{iother circumstances which do 1
result in the document being a "prospectus” withenmeaning of the Companies Ordinance (Cap.32sladwlong Kong), and no
advertisement, invitation or document relatinghte shares may be issued or may be in the possedsaoly person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ilkel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to shadeish are or are intended to be
disposed of only to persons outside Hong Kong ¢y tm"professional investors” within the meanirfglee Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madestinder.

Singapore

This prospectus supplement has not bedsteegd as a prospectus with the Monetary Authafitgingapore. Accordingly, this prospec
supplement and any other document or material imection with the offer or sale, or invitation fubscription or purchase, of the shares may
not be circulated or distributed, nor may the st offered or sold, or be made the subject afiatation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii)@@elevant person, or any person pursuant to 3e2%6(1A), and in accordance with the
conditions, specified in Section 275 of the SFAiiby otherwise pursuant to, and in accordance i conditions of, any other applicable
provision of the SFA.

Where the shares are subscribed or purdhasger Section 275 by a relevant person whicfajsa corporation (which is not an accredi
investor) the sole business of which is to holdestments and the entire share capital of whichviseal by one or more individuals, each of
whom is an accredited investor; or (b) a trust (whée trustee is not an accredited investor) wisose purpose
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is to hold investments and each beneficiary iscaneglited investor, shares, debentures and unghares and debentures of that corporation or
the beneficiaries' rights and interest in thatttalill not be transferable for 6 months after twaporation or that trust has acquired the shares
under Section 275 except: (1) to an institutionakstor under Section 274 of the SFA or to a releparson, or any person pursuant to

Section 275(1A), and in accordance with the cooddj specified in Section 275 of the SFA; (2) wheveonsideration is given for the trans

or (3) by operation of law.

Japan

The shares offered in this prospectus suppht have not been registered under the SecuaiitéExchange Law of Japan. The shares
have not been offered or sold and will not be effieor sold, directly or indirectly, in Japan omtofor the account of any resident of Japan,
(which term as used herein means any person reésid@apan, including any corporation or othertgrirganized under the laws of Japan) or
to others for re-offering or resale, directly odiirectly, in Japan or to a resident of Japan, eix@pursuant to an exemption from the
registration requirements of the Securities anchBrge Law and (ii) in compliance with any otherlable requirements of the Financial
Instruments and Exchange Law and any other appiidatys, regulations and ministerial guidelinesdapan.

Switzerland

This document as well as any other mateeiating to the shares which are the subject®foffiering contemplated by this prospectus
supplement (the "Shares") do not constitute areigsaspectus pursuant to Article 652a of the S@isde of Obligations. The Shares will not
be listed on the SWX Swiss Exchange and, therefoeedocuments relating to the Shares, includingnbt limited to, this document, do not
claim to comply with the disclosure standards eflikting rules of SWX Swiss Exchange and corredpanprospectus schemes annexed t
listing rules of the SWX Swiss Exchange.

The Shares are being offered in Switzerlanavay of a private placement, i.e. to a small banof selected investors only, without any
public offer and only to investors who do not pwasé the Shares with the intention to distributentbhe the public. The investors will be
individually approached by the Company from timeitae.

This document as well as any other mateeiating to the Shares is personal and confideatid do not constitute an offer to any other
person. This document may only be used by thosestovs to whom it has been handed out in connewtitimthe offering described herein ¢
may neither directly nor indirectly be distributedmade available to other persons without expreasent of the Company. It may not be used
in connection with any other offer and shall intfadar not be copied and/or distributed to theljmuin (or from) Switzerland.

Dubai International Financial Centre

This document relates to an exempt offexdcordance with the Offered Securities Rules ef@ibai Financial Services Authority. This
document is intended for distribution only to persof a type specified in those rules. It mustbwtlelivered to, or relied on by, any other
person. The Dubai Financial Services Authority hasesponsibility for reviewing or verifying any claments in connection with exempt
offers. The Dubai Financial Services Authority Ina$ approved this document nor taken steps toyw#réd information set out in it, and has no
responsibility for it. The shares which are thejsaobof the offering contemplated by this prospeaupplement (the "Shares") may be illiquid
and/or subject to restrictions on their resale.

Prospective purchasers of the Shares affgimeuld conduct their own due diligence on ther&hdf you do not understand the contents of
this document you should consult an authorisechfifed adviser.
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LEGAL MATTERS

The validity of the common stock offereddwender will be passed upon for us by Baker, DamglBearman, Caldwell & Berkowitz, PC,
Nashville, Tennessee. Certain other legal mattdading to this offering will be passed upon foraml certain of the selling shareholders
Simpson Thacher & Bartlett LLP, New York, New YofEertain legal matters relating to this offerindliwe passed upon for the underwriters
by Fried, Frank, Harris, Shriver & Jacobson LLPwN¢ork, New York. Certain partners of Simpson Thexc& Bartlett LLP, members of their
respective families, related persons and others havndirect interest, through limited partnerstthpat are investors in funds affiliated with
KKR, in less than 1% of our common stock.

EXPERTS

The consolidated financial statements ofdd@eneral Corporation and subsidiaries appedririgpllar General Corporation and
subsidiaries' Annual Report (Form 10-K) for thefisyear ended February 3, 2012 have been audjtédrtst & Young LLP, an independent
registered public accounting firm, as set fortthieir report thereon, included therein, and incoaped herein by reference. Such consolidated
financial statements are incorporated herein bgregfce in reliance upon such report given on tlieoaity of such firm as experts in
accounting and auditing.
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INCORPORATION BY REFERENCE

The rules of the SEC allow us to "incorgeray reference” information into this prospectugmement and accompanying prospectus. By
incorporating by reference, we can disclose impaitaformation to you by referring you to anothecdment we have filed separately with the
SEC. The information incorporated by referenceoissidered to be part of this prospectus supplereththe accompanying prospectus and
information that we file in the future with the SEI automatically update and supersede, as ap@t@p this information. We incorporate by
reference the documents listed below and all doaisrtéat we file with the SEC under Sections 13(8]¢), 14 or 15(d) of the Exchange Act
after the date of this prospectus supplement fiweir tespective filing dates so long as the regiitn statement of which this prospectus
supplement and accompanying prospectus is a padins effective:

. Our Annual Report on Form -K for the fiscal year ended February 3, 20
. Our Current Reports on Form 8-K filed with the S&CMarch 19, 2012 and March 26, 2012 (two Form BiKgs);
. Our Definitive Proxy Statement on Schedule 14Adfiteith the SEC on April 5, 2011; and

. The description of our common stock contained inRegistration Statement on Forr-A, filed with the SEC on November
2009, including any subsequent amendment or aryrtréifed for the purpose of updating such desaipt

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

Any statement contained in a document ipaated by reference in this prospectus supplestait be deemed to be modified or
superseded for purposes of this prospectus supptaméhe extent that a statement contained hereim any other subsequently filed
document that also is incorporated by referendhighprospectus supplement modifies or supersadgssatement. Any statement so modi
or superseded shall not be deemed, except as sfiedait superseded, to constitute a part of thisspectus supplement. You may request a
copy of any or all of the documents referred towvabihat have been or may be incorporated by rederemo this prospectus supplement
(excluding certain exhibits to the documents) atast, by writing or calling us at the followingdréss or telephone number:

Dollar General Corporation
Attn: Investor Relations
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-5524

You should rely only on the information @mporated by reference or provided in this proggestpplement. We have not authorized
anyone else to provide you with different inforroati
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitateament on Form S-3 under the Securities Act vagipect to the securities offered by this
prospectus supplement and accompanying prospédtissprospectus supplement, filed as part of théstetion statement, does not contair
the information set forth in the registration stagst and its exhibits and schedules, portions a€lwhave been omitted as permitted by the
rules and regulations of the SEC. For further imfation about us, as well as our common stock, f& y®u to the registration statement an
its exhibits and schedules.

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

We also make available, free of chargeubh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 84éxy Statement on Schedule 14A (and any amendrtetiisse forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website address is walladyeneral.com. Please note that our
website address is provided in this prospectusasagtive textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus supplement or tl@@panying prospectus, and is therefore not incatpd by reference unless such information
is otherwise specifically referenced elsewheréis prospectus supplement or the accompanying pcosg.
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PROSPECTUS

DOLLAR GENERAL

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

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

. common stock;

. preferred stock;

. debt securities

. depositary shares representing fractional inteiagiseferred stock

. warrants to purchase debt securities, preferrazk stiepositary shares or common stock;
. stock purchase contracts, and

. units, comprised of two or more of any of the séimg referred above, in any combinatir

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

We will determine when we sell securitiebjch may be sold on a continuous or delayed lifigéstly, to or through agents, dealers or
underwriters as designated from time to time, cough a combination of these methods. We reservsdte right to accept, and we and any
agents, dealers and underwriters reserve thetagieject, in whole or in part, any proposed pusehaf securities. If any agents, dealers or
underwriters are involved in the sale of any seias; the applicable prospectus supplement wilfargh any applicable commissions or
discounts payable to them. Our net proceeds frens#fe of the securities also will be set fortthia applicable prospectus supplement. We
also may provide investors with a free writing grestus that includes this information. In additioartain selling securityholders may offer
sell our securities from time to time, togetheseparately, in amounts, at prices and on termantitigte determined at the time of any such
offering.

Each time that we or any selling securitglbos sell securities using this prospectus, wengrselling securityholders will provide a
prospectus supplement and attach it to this pragpethe prospectus supplement or free writing eosis will contain more specific
information about the offering and the securitiegly offered, including the names of any sellingusityholders, if applicable, the prices and
our net proceeds from the sales of those securitles prospectus supplement or free writing prog@emay also add, update or change
information contained in this prospectus. This peatus may not be used to sell securities unlessngganied by a prospectus supplement
describing the method and terms of the offering.

You should carefully read this prospectud any applicable prospectus supplement and frémavprospectus, together with any
documents we incorporate by reference, before goest in our securities.

Our common stock is listed on the New Y8tkck Exchange under the symbol "DG". If we dec¢alkst or seek a quotation for any other
securities, the prospectus supplement relatingdset securities will disclose the exchange or ntarkevhich those securities will be listed or
quoted.

Investing in our securitiesinvolvesrisks. You should carefully consider the risk factorsreferred to on page 2 of
this prospectus, in any applicable prospectus supplement and in the documents incorporated or deemed incorporated



by reference in this prospectus before investing in our securities.

Neither the Securities and Exchange Conionigssor any state securities commission has approvelisapproved of these securities or
passed upon the accuracy or adequacy of this praspeAny representation to the contrary is a arahbffense.

The date of this prospectus is March 31, 2010.




TABLE OF CONTENTS

Page
About This Prospectt 1
Risk Factors 2
Special Note Regarding Forwi-Looking Statement 3
Dollar General Corporatio 5
Ratio of Earnings to Fixed Charges, Combined FiRbdrges and Preferred Stock Divide 6
Use of Proceed 7
Description of Capital Stoc 8
Description of Debt Securities and Guaran 15
Description of Depositary Shar 35
Description of Warrant 40
Description of Stock Purchase Contre 42
Description of Units 43
Selling Securityholder 44
Plan of Distributior 45
Legal Matters 48
Experts 48
Incorporation by Referenc 48

Where You Can Find More Informatic 49




ABOUT THIS PROSPECTUS

This prospectus is part of a registratiatesnent on Form S-3 that we filed with the Se@siand Exchange Commission (the "SEC")
using a "shelf" registration process. Under thilfstegistration process, we and/or certain seliagurityholders, if applicable, may, from time
to time, offer and/or sell securities in one or mofferings or resales. This prospectus provideswith a general description of the securities
that we and/or certain selling securityholders rofigr. Each time we sell securities using this peztus, we will provide a prospectus
supplement and attach it to this prospectus andatsayprovide you with a free writing prospectuseprospectus supplement and any free
writing prospectus will contain more specific infioaition about the offering, including the namesrof selling securityholders, if applicable.
The prospectus supplement may also add, updategeta clarify information contained in or incorpted by reference into this prospectus.
Any statement that we make in this prospectushelmodified or superseded by any inconsistentraetaté made by us in a prospectus
supplement. If there is any inconsistency betweerrformation in this prospectus and the infororain the prospectus supplement, you
should rely on the information in the prospectuspdement.

The rules of the SEC allow us to incorpetiay reference information into this prospectuss theans that important information is
contained in other documents that are considerée #part of this prospectus. Additionally, infation that we file later with the SEC will
automatically update and supersede this informalau should carefully read both this prospectus tie applicable prospectus supplement
together with the additional information that isénporated or deemed incorporated by referendeisrprospectus. See "Incorporation by
Reference" before making an investment in our $éesir This prospectus contains summaries of gefeivisions contained in some of the
documents described herein, but reference is nwatfetactual documents for complete informatioth.ofthe summaries are qualified in their
entirety by the actual documents. Copies of thaudmmnts referred to herein have been filed, orlvélfiled or incorporated by reference as
exhibits to the registration statement of whicls ghiospectus is a part. The registration statenrealtding the exhibits and documents
incorporated or deemed incorporated by referengeismprospectus can be read on the SEC webséetbe SEC offices mentioned under the
heading "Where You Can Find More Information.”

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

Neither the delivery of this prospectus or any apptable prospectus supplement nor any sale made ugithis prospectus or any
applicable prospectus supplement implies that therbas been no change in our affairs or that the infonation in this prospectus or in
any applicable prospectus supplement is correct ag any date after their respective dates. You shodlInot assume that the information
in or incorporated by reference in this prospectusor any applicable prospectus supplement or any freariting prospectus prepared by
us, is accurate as of any date other than the dasg(on the front covers of those documents. Our bugéss, financial condition, results of
operations and prospects may have changed since #eodates.

You should rely only on the information taned in or incorporated by reference in this pezdus or a prospectus supplement. We have
not authorized anyone to give you different infotima, and if you are given any information or reggetation about these matters that is not
contained or incorporated by reference in this peotus or a prospectus supplement, you must nobrethat information. We and any selling
securityholders are not making an offer to sellsiégies in any jurisdiction where the offer or safesuch securities is not permitted.

In this prospectus, unless otherwise indit@r unless the context otherwise requires, ‘@dHeneral" "we," "us," "our" and similar terms
refer to Dollar General Corporation and its corgatied subsidiaries. Our fiscal year ends on thaalfrclosest to January 31. In this prospectus,
we refer to each fiscal year by reference to thenckar year to which such fiscal year primarilyates. For example, the fiscal year ended
January 29, 2010 is referred to as "2009" or "fi2€89."




RISK FACTORS

Investing in our securities involves risBgfore you make a decision to buy our securitieaddition to the risks and uncertainties
discussed below under "Special Note Regarding Raklvaoking Statements," you should carefully read aonsider the risks and
uncertainties and the risk factors set forth utldercaption "Risk Factors" in our Annual ReportFarm 10-K for the fiscal year ended
January 29, 2010, which is incorporated by refezénchis prospectus, and under the caption "Réktdts" or any similar caption in the other
documents and reports that we file with the SE€rafte date of this prospectus that are incorpdrateleemed to be incorporated by reference
in this prospectus as well as any risks describethy applicable prospectus supplement or freengrjirospectus that we provide you in
connection with an offering of securities pursuanthis prospectus. Additionally, the risks and enainties discussed in this prospectus or in
any document incorporated by reference into thispectus are not the only risks and uncertaintigswe face, and our business, financial
condition, liquidity and results of operations @ahd market price of any securities we may sell @dnd materially adversely affected by other
matters that are not known to us or that we culyeltt not consider to be material.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus (including any prospectyspiement and the information incorporated or dektoebe incorporated by reference in this
prospectus) and any free writing prospectus thamag provide to you in connection with an offeriofgour securities described in this
prospectus may contain "forwalgleking statements" for purposes of the Securiiesof 1933, as amended, which we refer to as twufties
Act, and the Securities Exchange Act of 1934, asrated, which we refer to as the Exchange Act. Toiels/"believe,” "expect,” "may,"

"will," "should," "seek," "approximately,” “intend;plan," "estimate,” "anticipate,” "continue,” "fmmtial,” "predict," "project" or similar
expressions that concern our strategy, plans,tiote&nor expectations are intended to identify ¢hfesward-looking statements. For example,
all statements we make relating to our estimatedpaiojected earnings, revenues, costs, expendittaish flows, growth rates and financial
results, our plans and objectives for future openat growth or initiatives, strategies, or the @sed outcome or impact of pending or
threatened litigation are forward-looking statensedtl forward-looking statements involve known amiknown risks (including, without
limitation, those described above under "Risk Fatjpuncertainties and other factors that may eaus actual results, performance or
achievements to differ materially from those thatexpected or that were expressed or implied byottveard-looking statements, including:

. failure to successfully execute our growth stratéggiuding delays in store growth, difficultiesesuting sales and operating
profit margin initiatives and inventory shrinkageluction;

. the failure of our new store base to achieve satelsoperating levels consistent with our expeatatio

. risks and challenges in connection with sourcingama&ndise from domestic and foreign vendors;

. our level of success in gaining and maintainingadrmarket acceptance of our private bra

. unfavorable publicity or consumer perception of products:

. our debt levels and restrictions in our debt age@s)

. economic conditions, including their effect on fimancial and capital markets, our suppliers ansifess partners, employment

levels, consumer demand, spending patterns, infiatnd the cost of goods;

. levels of inventory shrinkage;

. seasonality of our business;

. increases in costs of fuel, or other energy, trartagion or utilities costs and in the costs ofdiglemployment and health ca
. the impact of governmental laws and regulationstaadutcomes of legal proceedin

. disruptions in our supply chain;

. damage or interruption to our information systems;

. changes in the competitive environment in our ingusnd the markets where we operi

. natural disasters, unusually adverse weather dondjtpandemic outbreaks, boycotts and geo-pdligicants;

. the incurrence of material uninsured losses or $sige insurance costs;

. our failure to protect our brand nan




. our loss of key personnel or our inability to hér@ditional qualified personnel; ai

. our failure to maintain effective internal contrc

We derive many of our forward-looking staents from our operating budgets and forecasts;wémie based upon many detailed
assumptions. While we believe that our assumptimaseasonable, we caution that it is very diffitolpredict the impact of known factors,
and, it is impossible for us to anticipate all tastthat could affect our actual results. Imporfantors that could cause actual results to differ
materially from our expectations ("cautionary sta¢ats") are disclosed under "Risk Factors" in onndal Report on Form 10-K for the fiscal
year ended January 29, 2010, which is incorporaye@ference in this prospectus, and under thearapRisk Factors" or any similar capti
in the other documents that we have filed or subsetyy file with the SEC that are incorporated eeched to be incorporated by reference in
this prospectus as described below under "Incotjporédy Reference" and in any prospectus suppleimefiee writing prospectus that we
provide you in connection with an offering of sdétias pursuant to this prospectus. All written amdl forward-looking statements attributable
to us, or persons acting on our behalf, are exiyrgsmlified in their entirety by these cautionatatements. Please keep this cautionary note in
mind as you read this prospectus, the documentspncated and deemed to be incorporated by refereaiein and any prospectus suppler
and free writing prospectus that we may providgdo in connection with this offering.

We caution you that the important fact@ferenced above may not contain all of the fadtuasare important to you. In addition, we
cannot assure you that we will realize the resudtdevelopments we expect or anticipate or, evenlitantially realized, that they will resul
the consequences or affect us or our operatiotieiay we expect. The forward-looking statememttuded or incorporated by reference in
this prospectus are made only as of the date hand®iundertake no obligation to publicly updateenise any forward-looking statement as a
result of new information, future events or othesayiexcept as otherwise required by law.
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DOLLAR GENERAL CORPORATION

We are the largest discount retailer inUinéted States by number of stores, with 8,87 7estéwcated in 35 states as of February 26, 2010,
primarily in the southern, southwestern, midwestard eastern United States. We offer a broad ssheat merchandise, including
consumables, seasonal, home products and apparelm&chandise includes high quality national beaindm leading manufacturers, as well
as comparable quality private brand selections mittes at substantial discounts to national braws offer our merchandise at everyday low
prices (typically $10 or less) through our convehgmall-box (small store) locations.

J.L. Turner founded our Company in 1939.as Turner and Son, Wholesale. We were incorpdragea Kentucky corporation under the
name J.L. Turner & Son, Inc. in 1955, when we oplendr first Dollar General store. We changed oun@ao Dollar General Corporation in
1968 and reincorporated in 1998 as a Tennesseeratign. Our common stock was publicly traded fro@®8 until July 2007, when we
merged with an entity controlled by investment fsiadfiliated with Kohlberg Kravis Roberts & Co.,R..("KKR"). On November 13, 2009 our
common stock again became publicly traded uporcompletion of an initial public offering of 39,280 shares of our common stock,
including 22,700,000 newly issued shares. We agbaidiary of Buck Holdings, L.P, a Delaware lirdifgartnership controlled by KKR, whi
beneficially owns over 85% of our outstanding comrstock.

Our principal executive office is locatadl@0 Mission Ridge, Goodlettsville, TN 37072. Quinone number is (615) 855-4000 and our
website address isww.dollargeneral com . The information contained in our website is ngiaat of this prospectus.
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RATIO OF EARNINGS TO FIXED CHARGES, COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratioezrnings to fixed charges for the periods inditate

Historical Historical
Predecessor Successor Pro Forma Successor
Fiscal Year Ended Fiscal Year Ended
February 3, March 6,
2007 2007

through through
Ratios of earnings to fixec  February 3, February 2, July 6, February 1, February 1, January 30, January 29,

charges(1)(6) 2006(2) 2007 2007 2008 2008 2009 2010
Actual 5.3x 2.5x 1.1x ) 1.4x 2.1x
Pro forma(4, 5)

1) For purposes of computing the ratio of earningéxid charges, (a) earnings consist of income }lbs$ore income taxe
plus fixed charges less capitalized expenses tetatendebtedness (amortization expense for cégghiinterest is not
significant) and (b) fixed charges consist of intgrexpense (whether expensed or capitalizedptiwatization of debt
issuance costs and discounts related to indebtedaed the interest portion of rent expense.

(2)  The fiscal year ended February 3, 2006 was contho§&3 weeks.

3) For the period from March 6, 2007 through Februiar2008, fixed charges exceeded earnings by $ali@mi

4) To give effect to the increase in interest expaasalting from the portion of the notes proceed=lus retire the
$198.3 million of our &/ 8% unsecured notes due June 10, 2010 as if sucgtattons had occurred at the beginning of
the period presented.

(5) For the fiscal year ended February 1, 2008, pravéofixed charges exceeded earnings by $3.4 million.

(6) Since there was no preferred stock outstandinghduhie periods presented, the ratio of earningstobined fixed
charges and preferred stock dividends does nardifém the ratio of earnings to fixed charges pnésd above
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USE OF PROCEEDS

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

. 1,000,000,000 authorized shares of common stockygdae $.875 per share, of which 340,585,738 share issued ar
outstanding as of January 29, 2010; and

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

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

Description of Common Stock
Voting Rights

Holders of common stock are entitled to vo per share on all matters submitted for adbpthe shareholders. The holders of common
stock do not have cumulative voting rights in thecgon of directors. Accordingly, the holders obra than 50% of the shares of common s
can, if they choose to do so, elect all the dinectm such event, the holders of the remainingeshaf common stock will not be able to elect
any directors.

Dividend Rights

Holders of common stock are entitled teeree ratably dividends if, as and when dividendsdeclared from time to time by our board of
directors out of funds legally available for thatpose, after payment of dividends required todid pn outstanding preferred stock, if any.
Our credit facilities and the indentures govermug existing notes impose restrictions on our gbit declare dividends on our common stc

Liquidation Rights

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

Other Matters

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

Listing
Our common stock is listed on the New Y8tkck Exchange under the symbol "DG."
Description of Preferred Stock

Unless required by law or by any stock exae on which our common stock may be listed, tilecaized shares of preferred stock wil
available for issuance without further action by shiareholders. Our amended and restated chattereaes our board of directors to issue
preferred stock in one or more series and to #xdésignations, powers, preferences, limitationkratative
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rights of any series of preferred stock that weosleato issue, including dividend rates, conversigits, voting rights, terms of redemption and
liquidation preferences and the number of sharastitating each such series.

Prior to the issuance of a new series efgrred stock, we will amend our amended and es$tettarter, designating the stock of that series
and the terms of that series. We will describet¢hms of the preferred stock in the prospectus lsapgnt for such offering and will file a copy
of the charter amendment establishing the terntiseopreferred stock with the SEC. To the extentireql, this description will include:

. the designation and stated val

. the number of shares offered and the purchase;|

. the amounts payable in the event of voluntary woluntary liquidation, dissolution or winding up;

. the dividend rate(s), period(s) and/or payment(dater method(s) of calculation for such dividends

. whether dividends will be cumulative or r-cumulative and, if cumulative, the date(s) from evhdividends will accumulat:
. the procedures for any auction and remarketinanyf,

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicable;

. any listing of the preferred stock on any secwsiggchange or marke

. whether the preferred stock will be convertible@iour common stock, and, if convertible, the cosiaer price(s), any

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

. whether the preferred stock will be exchangealite debt securities, and, if applicable, the exclegmice (or how it will be
calculated) and exchange period,;

. voting rights, if any, of the preferred stock;
. a discussion of any material and/or special U.8effal income tax considerations applicable to tieéepred stock
. the relative ranking and preferences of the pretestock as to dividend rights and rights uponidigtion, dissolution or windin

up of our affairs;

. any material limitations on issuance of any seoiggreferred stock ranking senior to or on a pariith the series of preferred
stock as to dividend rights and rights upon ligti@a dissolution or winding up of Dollar Generahd

. any other preferences, privileges and powers, eladive, participating, optional, or other specights, and qualifications,
limitations or restrictions, as our board of digrstmay deem advisable and as shall not be indensiwith the provisions of ol
amended and restated charter.

Unless the applicable prospectus supplemevides otherwise, the preferred stock offeredhiyy prospectus, when issued, will not have,
or be subject to, any preemptive or similar rights.




Authorized but Unissued Capital Stock

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

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

Removal of Directors; Vacancies

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

Calling of Special Meetings of Shareholders

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

Advance Notice Requirements for Shareholder Propo$siand Director Nominations

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

. in the case of an annual meeting of shareholdetsarlier than the close of business on the 1@8thand not later than the
close of business on the 90th day prior to thé éinmiversary of the preceding year's annual mgggirovided, however, that in
the event the date of the annual meeting is mane 89 days before or more than 60 days after sugiversary date, notice by
the shareholder to be timely must be so delivergcarlier than the close of business on the 1@athprior to the date of such
annual meeting and not later than the close ofniegsion the later of the 90th day prior to the datich annual meeting or, if
the first public announcement of the date of suwhual meeting is less than 100 days prior to the dasuch annual meeting,
the 10th day following the day on which public annoement of the date of such meeting is first niades; and

. in the case of a special meeting of shareholdéisdctor the purpose of electing directors, notieathan the close of busine
on the 120th day prior to such special meetingrastdater than the close of business on the Idtdre090th day prior to such
special meeting or the 10th day following the datewvhich notice of the date of the special meetiag mailed or public
disclosure of the date of the special meeting wadanwhichever occurs first.
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In no event shall any adjournment or posgmeent of an annual meeting, or the announcemergdh commence a new time period for
the giving of a shareholder's notice as descrilbede

Supermajority Provisions

Tennessee law provides generally that,asrflee amended and restated charter requires temgpeacentage, in order to amend our charter
or our bylaws, the votes cast for the amendment exceed the votes cast against the amendmemhaeting of our shareholders at which a
guorum is present and such an amendment was arptemeof business at that meeting.

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

. the removal of directors and ability of the boardili vacancies; ani

. the ability to call a special meeting of sharehmd®eing vested solely in our board of directots, @hairman and our chief
executive officer.

Our amended and restated bylaws provideotiiashareholders may amend our bylaws only bgta @f 80% or more of all of the
outstanding shares of our capital stock then entitb vote.

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

Shareholders Agreement

In connection with our November 2009 idipablic offering, we entered into a shareholdaggeement (the "Shareholders Agreement")
with KKR and certain affiliates of Goldman, Sach<&. (the "GS Investors").

Board Composition.  The Shareholders Agreement provides that oardof directors shall be comprised of six memlagthe closing
date of the November 2009 initial public offeringdathat certain of our shareholders have the tiglkesignate director nominees to our board
of directors, subject to their election by our stenlders at the annual meeting, as follows:

. KKR has the right to designate (i) up to a majodtyhe total number of directors comprising oualmbat such time, so long as
Buck Holdings, L.P. (the "Parent") beneficially csvmore than 50% of the then outstanding sharesrof@mmon stock, (ii) up
to 40% of the total number of directors comprising board at such time, so long as Parent benkfficins more than 40% b
less than or equal to 50%, of the then outstansliages of our common stock; (iii) up to 30% of tii&l number of directors
comprising our board at such time, so long as Réremeficially owns more than 30%, but less thaadral to 40%, of the then
outstanding shares of our common stock, (iv) up0®% of the total number of directors comprising baard at such time, so
long as Parent beneficially owns more than 20%)d=g than or equal to 30%, of the then outstanslirages of our common
stock and (v) up to 10% of the total number of clioes, so long as Parent beneficially owns at 18&sbf the outstanding shares
of our common stock. Any fractional amount thautesfrom determining the percentage of the totahber of directors will be
rounded up to the nearest whole number (for exanfglee applicable percentage would result indréctors, KKR will have
the right to designate 3 directors). In additiontie event that KKR only has the right to desigrate director, it also has the
right to designate one person to serve as a nangvobserver to the board; and

. the GS Investors, so long as they beneficially avieast 5% of the then outstanding shares of momeon stock, have the rig
to designate (i) one director and (ii) one perspsetrve as a non-voting observer to our board.
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Each of KKR and the GS Investors has thletrio remove and replace its director-designeasyatime and for any reason and to fill any
vacancies otherwise resulting in such directortjms.

For so long as we qualify as a "controttedhpany" under NYSE listing standards and subgeapplicable law, (i) KKR has the right to
designate a majority of the members of our nomirgaéind corporate governance committee and up terterabers of our compensation
committee and (ii) the GS Investors have the rigltesignate one member to each such committdengas the GS Investors have the rig|
designate one director to our board. If we do nuatlify as a "controlled company" under NYSE liststgndards, KKR has the right to
designate one member to each of our nominatingargbrate governance committee and compensatiomdtee for so long as they have the
right to nominate a director.

KKR Approvals.  The Shareholders Agreement provides that thewimg actions by us or any of our subsidiarieguiee the approval of
KKR for so long as Buck Holdings, L.P. owns at te26% or more of our outstanding shares of comntocks

. the hiring and firing of our Chief Executive Offig:

. any change of control as defined in the Sharehsldgreement;

. entering into any agreement providing for the asigjon or divestiture of assets for aggregate atersition in excess of
$1 billion; and

. any issuance of equity securities for an aggregatsideration in excess of $100 million.

Tennessee Anti-Takeover Statutes

Under the Tennessee Business Combinatidmma subject to certain exceptions, corporatiafgest to the Tennessee Business
Combination Act may not engage in any "businesstination” with an "interested shareholder” for aipe of five years after the date on
which the person became an interested sharehabiesauthe "business combination” or the transadtiavhich the shareholder becoming an
"interested shareholder" is approved by the cotfmra board of directors prior to the date theeiasted shareholder" attained that status.

"Business combinations” for this purposeeagally include:

. mergers, consolidations, or share exchanges;

. sales, leases, exchanges, mortgages, pledgesieoti@nsfers of assets representing 10% or mateeaharket value ¢
consolidated assets, the market value of our oudsig shares, or our consolidated net income;

. issuances or transfers of shares from us to teedsted shareholder;

. plans of liquidation

. transactions in which the interested shareholgeoportionate share of the outstanding sharesytkss of securities

increased; or

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

Subject to certain exceptions, an "intea@sthareholder" generally is a person who, togetitérhis or her affiliates and associates, owns,
or within five years did own, 10% or more of outstanding voting stock.
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After the five-year moratorium, a corpooatisubject to the foregoing may complete a businestination if the transaction complies
with all applicable charter and bylaw requiremearid applicable Tennessee law and:

. is approved by at least t-thirds of the outstanding voting stock not benefigiowned by the interested shareholdel

. meets certain fair price criteria including, amanbers, the requirement that the per share coradidarreceived in any such
business combination by each of the shareholdemgual to the highest of (a) the highest per sheoe paid by the interested
shareholder during the preceding five-year peradshares of the same class or series plus inti@ston from such date at a
treasury bill rate less the aggregate amount ofcasp dividends paid and the market value of amgleinds paid other than in
cash since such earliest date, up to the amouwsuadbf interest, (b) the highest preferential amafiafyy, such class or series is
entitled to receive on liquidation, or (c) the metrikalue of the shares on either the date the bssicombination is announcec
the date when the interested shareholder reackd# threshold, whichever is higher, plus intetlesteon less dividends as
noted above.

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

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

The Tennessee Greenmail Act prohibits asfpurchasing or agreeing to purchase any of aurgies, at a price in excess of fair market
value, from a holder of 3% or more of our secusitiého has beneficially owned such securities fes baan two years, unless the purchase has
been approved by a majority of the outstandingeshaf each class of our voting stock or we makeftar of at least equal value per share to
all holders of shares of such class. The Tenn&Sssenmail Act may make a change of control morkcdit.

The Tennessee Investor Protection Act apfb tender offers directed at corporations, siscBollar General, that have "substantial
assets" in Tennessee and that are either incogubimbr have a principal office in Tennessee. Ivestor Protection Act requires an offeror
making a tender offer for an offeree company ® dilregistration statement with the Commission€@@mhmerce and Insurance. When the
offeror intends to gain control of the offeree camyp, the registration statement must indicate dagspthe offeror has for the offeree. The
Commissioner may require additional information enia concerning the takeover offer and may callfearings. The Investor Protection Act
does not apply to an offer that the offeree com{salpgard of directors recommends to shareholders.

In addition to requiring the offeror todfih registration statement with the Commissioiter Investor Protection Act requires the offeror
and the offeree company to deliver to the Commissiall solicitation materials used in connectidthwhe tender offer. The Investor
Protection Act prohibits fraudulent, deceptivepmanipulative acts or practices by either side andggthe Commissioner standing to apply for
equitable relief to the Chancery Court of David&wunty, Tennessee, or to any other chancery cawnihf jurisdiction whenever it appears to
the Commissioner that the offeror, the offeree canypor any of its respective affiliates has engageat is about to engage in a violation of
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the Investor Protection Act. Upon proper showilhg, ¢hancery court may grant injunctive relief. Timgestor Protection Act further provides
civil and criminal penalties for violations.

Transfer Agent and Registrar

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

The following summary of the terms of oebtsecurities describes general terms that applyet debt securities. The particular terms of
any debt securities will be described more spedifidn the prospectus supplement relating to sieht securities. The debt securities will be
issued under an indenture to be entered into betweeand the trustee identified in the applicalbtspectus supplement. A form of the
indenture has been filed as an exhibit to the tedien statement of which this prospectus is pere terms of the debt securities will include
those stated in the indenture (including any suppletal indentures that specify the terms of a @aleir series of debt securities) as well as
those made part of the indenture by referencegdthst Indenture Act of 1939, as in effect ondhaee of the indenture. The indenture will be
subject to and governed by the terms of the Tndghture Act of 1939.

We may issue debt securities either seplgrair together with, or upon the conversion ogreise of or in exchange for, other securities
described in this prospectus. Debt securities neagus senior, senior subordinated or subordinaltdidattions and, unless otherwise expressly
stated in the applicable prospectus supplemengaumed obligations and may be issued in one or isemies. The debt securities of any series
may have the benefit of guarantees, which we tefas a guarantee, by one or more of our subsidiarihich we refer to as a guarantor. The
guarantees will be the senior, senior subordinatesibordinated obligations and, unless otherwipeessly stated in the applicable prospectus
supplement, unsecured obligations of the respegtirgantors. Unless otherwise expressly stateldeocdntext otherwise requires, as used in
this section, the term "guaranteed debt securitig=dns any debt securities that, as describecipritepectus supplement relating thereto, are
guaranteed by one or more guarantors pursuanetapplicable indenture.

Unless otherwise specified in the appliegirospectus supplement, the debt securities eyilasent our general, unsecured obligation:
will rank equally with all of our other unsecuredlebtedness.

You should read the particular terms ofdkbt securities, which will be described in moegad in the applicable prospectus supplement.
Copies of the applicable indenture may be obtafr@d us or the trustee identified in the applicgilespectus supplement.

General

We may issue the debt securities in onaane series, with the same or various maturitiepaaor at a discount. We will describe the
particular terms of each series of debt securitigsprospectus supplement relating to that seribgsh we will file with the SEC. Please read
the applicable prospectus supplement relatingecs#ries of debt securities being offered for djpetgirms including, when applicable:

. the title of the debt securities of the series @whdther such series constitutes senior debt semyrienior subordinated de
securities or subordinated debt securities;

. the aggregate principal amount and any limit onathgregate principal amount of that series of deburities;
. the price or prices at which debt securities ofgbes will be issuec
. the date or dates on which we will pay the prinkgdaand premium, if any, on debt securities of segies, or the method

methods, if any, used to determine those dates;

. the interest rate or rates, which may be fixedastable, at which debt securities of the seriesvahr interest, if any, or the
method or methods, if any, used to determine thates;
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the basis used to calculate interest, if any, erdibt securities of the series if other than éday year of twelve i-day
months;

the date or dates, if any, from which interesttmmdebt securities of the series will begin to aecor the method or methods, if
any, used to determine those dates;

the dates on which the interest, if any, on the deburities of the series will be payable andréoerd dates for the payment
interest;

the place or places where amounts due on the debtises of the series will be payable and whieedebt securities of the
series may be surrendered for registration of femresnd exchange, if other than the corporate tffite of the applicable
trustee;

the terms and conditions, if any, upon which we npadyur option, redeem debt securities of theeseri

the terms and conditions, if any, upon which thieleis of debt securities may require us to repwgelta redeem debt securit
of the series at the option of the holders of delgurities of the series;

the provisions, if any, with respect to amortizatand the terms of any sinking fund or analogouasigpion;

if other than U.S. dollars, the currency in whibk purchase price for the debt securities of thiesavill be payable, th
currency in which payments of principal and, if bqgble, premium or interest on the debt securitiethe series will be payab
and the ability, if any, of us or the holders obtlsecurities of the series to have payments nraday other currency or
currencies;

any addition to, or modification or deletion of yatovenant or the acceleration provisions describélis prospectus or in the
indenture;

any events of default, if not otherwise describetblw under —Events of Default"

any terms and conditions restricting the declaratibdividends or requiring the maintenance of asget ratio or the creation
maintenance of reserves;

whether the debt securities of the series are teduable, in whole or in part, in bearer form @iter debt securities”

whether any debt securities of the series willdseieéd in temporary or permanent global form ("dlalebt securities") and, if s
the identity of the depositary for the global dséturities if other than The Depository Trust Comp@DTC");

if and under what circumstances we will pay addgiicamounts ("Additional Amounts") on the debt sé@s of the series in
respect of specified taxes, assessments or otlermoental charges and, if so, whether we will hidneeoption to redeem the
debt securities of the series rather than pay thditdnal Amounts;

the manner in which, or the person to whom, angrégt on any bearer debt security of the seriddwipayable, if other than
upon presentation and surrender of the couponsnglo the bearer debt security;

the extent to which, or the manner in which, artgriest payable on a temporary global debt secwiltype paid, if other than in
the manner provided in the indenture;

the portion of the principal amount of the debtséies of the series which will be payable upoonderation if other than tr
full principal amount;
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the authorized denominations in which the debt seesi of the series will be issued, if other tlitlemominations of $2,000 ai
any integral multiples of $1,000, in the case dftdeecurities in registered form ("registered dsgurities") or $5,000, in the
case of bearer debt securities;

any applicable subordination provisions in additiorthose set forth herein with respect to senibosdinated debt securities
subordinated debt securities;

the terms, if any, upon which debt securities efsbries may be convertible into or exchangeabletfeer securities or propert
whether the amount of payments on the debt seesiifi the series may be determined with referemem index, formulae.g. ,
currency index, commodity index, stock exchangeinar financial index) or other method or methond,af so, the method
used to determine those amounts;

whether the debt securities of the series will bargnteed by any guarantors and, if so, the nafitbe guarantors of the de
securities of the series and, to the extent tratatms of the guarantee differ from those desdribehis prospectus, a
description of the guarantees;

any provisions restricting the incurrence of adufitil debt or the issuance of additional securi

any depositaries, interest rate calculation agextshange rate calculation agents or other agents;

if the debt securities of the series or, if apglieaany guarantees will be secured by any coliherd, if so, a general descript
of the collateral and of some of the terms of aglgted security, pledge or other agreements;

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

any applicable defeasance provisions in additicthase set forth herei
any listing of the debt securities on any secigiégchange; ar

any other terms of the debt securities of the sexwl, if applicable, any guarantees (whether bsach other terms are
consistent or inconsistent with any other termthefindenture).

As used in this prospectus and any prospesiipplement relating to the offering of debt siéies of any series, references to the principal
of and premium, if any, and interest, if any, oa tiebt securities of the series include the paymiAtdditional Amounts, if any, required by
the debt securities of the series to be paid indbatext.

Debt securities may be issued as origsslé discount securities to be sold at a substaig@ount below their principal amount. In the
event of an acceleration of the maturity of angiol issue discount security, the amount payabtee holder upon acceleration will be
determined in the manner described in the appkcphidspectus supplement. Certain U.S. federal iedamx considerations applicable to
original issue discount securities will be desdlilrethe applicable prospectus supplement.

If the purchase price of any debt secwiisepayable in a foreign currency or if the propadiof, or premium, if any, or interest, if any, on
any debt securities is payable in a foreign cuiyetie specific terms of those debt securitiestandapplicable foreign currency will be
specified in the prospectus supplement relatinhdse debt securities.

The terms of the debt securities of anjesamay differ from the terms of the debt secwsité any other series, and the terms of particular
debt securities within any series may differ froacle
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other. Unless otherwise expressly provided in ttospectus supplement relating to any series of siahitrities, we may, without the consent of
the holders of the debt securities of any serespen an existing series of debt securities ang iadditional debt securities of that series.

Unless otherwise described in a prospesupplement relating to any series of debt secaréied except to the limited extent set forth
below under "—Merger, Consolidation and TransfeAs$ets," there will be no limitation upon our &lito incur indebtedness or other
liabilities or that would afford holders of debtsegities protection in the event of a business doatibn, takeover, recapitalization or highly
leveraged or similar transaction involving us. Aatingly, we may in the future enter into transagsidchat could increase the amount of our
consolidated indebtedness and other liabilitiestberwise adversely affect our capital structureredit rating without the consent of the
holders of the debt securities of any series.

Registration, Transfer and Payment

Unless otherwise indicated in the appliegiriospectus supplement, each series of debt 8eswrill be issued in registered form only,
without coupons. The indentures, however, provide ve may also issue a series of debt securitibearer form only, or in both registered
and bearer form.

Unless otherwise indicated in the appliegiospectus supplement, registered debt secunitiidse issued in denominations of $2,000 or
any integral multiples of $1,000, and bearer debusties will be issued in denominations of $5,000

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

Unless otherwise indicated in the appliegifospectus supplement, payment of principal, pnemif any, and interest, if any, on bearer
debt securities will be made, subject to any applie laws and regulations, at an office or agendgide the United States. Unless otherwise
indicated in the applicable prospectus supplenpayment of interest due on bearer debt securitieeny interest payment date will be made
only against surrender of the coupon relating &t thterest payment date.

Unless otherwise indicated in the appliegiospectus supplement, no payment of principampm, if any, or interest, if any, with
respect to any bearer debt security will be madawgtoffice or agency in the United States or bgodtmailed to any address in the United
States or by wire transfer to an account maintawi¢itl a bank located in the United States. HoweWemy bearer debt securities are payab
U.S. dollars, payments on those bearer securitgsba made at the corporate trust office of theviaatit trustee or at any office or agency
designated by us in the United States if, but dinlyayment of the full amount due on the beardstdecurities for principal, premium, if any,
or interest, if any, at all offices outside of timited States maintained for that purpose by iltegal or effectively precluded by exchange
controls or similar restrictions.
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Unless otherwise indicated in the appliegiospectus supplement, we will not be required to

. issue, register the transfer of or exchange dehirgies of any series during a period beginninthatopening of business
15 days before any selection of debt securitigbaifseries of like tenor and terms to be redeemneldending at the close of
business on the day of that selection;

. register the transfer of or exchange any registdedd security, or portion of any registered deleusity, selected for
redemption, except the unredeemed portion of agigtered debt security being redeemed in part;

. exchange any bearer debt security selected fomptien, except to exchange a bearer debt securits fegistered debt secur
of that series of like tenor and terms that is $iameously surrendered for redemption; or

. issue, register the transfer of or exchange a skahtrity which has been surrendered for repaymeheaption of the holde
except the portion, if any, of the debt security taobe repaid.

Guarantees

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

If we issue a series of guaranteed dehtrigss, a description of some of the terms of gusees of those debt securities will be set far
the applicable prospectus supplement, which wefilglwith the SEC. Unless otherwise provided ia tirospectus supplement relating to a
series of guaranteed debt securities, each guaraintioe debt securities of such series will undbadally guarantee the due and punctual
payment of the principal of, and premium, if angdanterest, if any, on and any other amounts payatih respect to, each debt security of
such series and the due and punctual performarak affour other obligations under the applicaibldenture with respect to the debt securities
of such series, all in accordance with the termsuch debt securities and the applicable indenture.

Notwithstanding the foregoing, unless otfise provided in the prospectus supplement reldtrayseries of guaranteed debt securities
applicable indenture will contain provisions to &féect that the obligations of each guarantor uiitdeguarantees and such indenture shall be
limited to the maximum amount as will, after giviaffect to all other contingent and fixed liab#i$i of such guarantor, result in the obligations
of such guarantor under such guarantees and sdehture not constituting a fraudulent conveyanceawdulent transfer under applicable Ii
However, there can be no assurance that, notwittlistg such limitation, a court would not determihat a guarantee constituted a fraudulent
conveyance or fraudulent transfer under applickdvle If that were to occur, the court could voi@ ipplicable guarantor's obligations under
that guarantee, subordinate that guarantee to déirand other liabilities of that guarantor detather action detrimental to holders of the
debt securities of the applicable series, includiimgcting the holders to return any payments kexbfrom the applicable guarantor.

The applicable prospectus supplement rejat any series of guaranteed debt securitiessptify other terms of the applicable
guarantees, which may include provisions that abbloguarantor to be released from its obligatiordeuits guarantee under specified
circumstances or that provide for one or more guaes to be secured by specified collateral.
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Unless otherwise expressly stated in theiegble prospectus supplement, each guarantesefiar debt security will be the senior and
unsecured obligation of the applicable guarantdnaifi rank on a parity in right of payment withl akther unsecured and senior indebtedness
and guarantees of such guarantor. Unless otheexjz®ssly stated in the applicable prospectus supmit, each guarantee of a senior
subordinated will be the senior subordinated arskoured obligation of the applicable guarantorwitidrank junior in right of payment with
all other unsecured and senior indebtedness andmgfeas of such guarantor, on a parity in righgafment with all other unsecured and senior
subordinated indebtedness and guarantees of sachrgar and junior in right of payment with all ettunsecured and subordinated
indebtedness and guarantees of such guarantorsdJotleerwise expressly stated in the applicablsgertus supplement, each guarantee of a
subordinated debt security will be the subordinated unsecured obligation of the applicable guaraatd will rank junior in right of payment
with all other unsecured and senior and senior glibated indebtedness and guarantees of such doagean on a parity in right of payment
with all other unsecured and subordinated indel#ssliand guarantees of such guarantor.

Each guarantee (other than a secured gea)anill be effectively subordinated to all exiggiand future secured indebtedness and secure
guarantees of the applicable guarantor to the erfahe value of the collateral securing that ingelness and those guarantees. Consequently
in the event of a bankruptcy, liquidation, dissmnt reorganization or similar proceeding with resfpto any guarantor that has provided an
unsecured guarantee of any debt securities, tllerobf that guarantor's secured indebtednessemudesi guarantees will be entitled to
proceed directly against the collateral that sesthat secured indebtedness or those secured ¢emsaas the case may be, and such collateral
will not be available for satisfaction of any ambowed by such guarantor under its unsecured iedeless and unsecured guarantees,
including its unsecured guarantees of any debtriis) until that secured debt and those secuvedlagntees are satisfied in full. Unless
otherwise provided in the applicable prospectupkupent, the indentures will not limit the abilidy any guarantor to incur secured
indebtedness or issue secured guarantees.

Unless otherwise expressly stated in theiegble prospectus supplement, each secured geeraiill be an unsubordinated obligation of
the applicable guarantor and will rank on a pdrityight of payment with all other unsecured andubordinated indebtedness and guarantees
of such guarantor, except that such secured guravitl effectively rank senior to such guarantorsecured and unsubordinated indebtec
and guarantees in respect of claims against thate!| securing that secured guarantee.

Book-entry Debt Securities

The debt securities of a series may besdsuwhole or in part in the form of one or motebgl debt securities. Global debt securities
be deposited with, or on behalf of, a depositarictvhunless otherwise specified in the applicabtespectus supplement relating to the series,
will be DTC. Global debt securities may be issuedither registered or bearer form and in eithemperary or permanent form. Unless and
until it is exchanged in whole or in part for inilual certificates evidencing debt securities,@gl debt security may not be transferred except
as a whole by the depositary to its nominee ohleyntominee to the depositary, or by the deposiaits nominee to a successor depositary or
to a nominee of the successor depositary.

We anticipate that global debt securitiéi§lve deposited with, or on behalf of, DTC andttbkobal debt securities will be registered in the
name of DTC's nominee, Cede & Co. All interestglobal debt securities deposited with, or on bebBIDTC will be subject to the operations
and procedures of DTC and, in the case of anyeastsiin global debt securities held through EuarcBank S.A./N.V. ("Euroclear") or
Clearstream Banking, société anonyme ("Clearstréamxembourg"), the operations and procedures ob&aar or Clearstream, Luxembourg,
as the case may be. We also anticipate that thewiiolg provisions will apply to the depository amgements with respect to global debt
securities. Additional or differing terms of thepdsitory arrangements may be described in the Gadpé prospectus supplement.
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DTC has advised us that it is:

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

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

. a member of the Federal Reserve System;

. a "clearing corporation” within the meaning of thew York Uniform Commercial Code; and

. a "clearing agency" registered pursuant to theipras of Section 17A of the Securities Exchangedfd 934.

DTC holds securities that its participashéposit with DTC. DTC also facilitates the settletn@mong its participants of securities
transactions, including transfers and pledgesepodited securities through electronic computerixmuk-entry changes in participants'
accounts, which eliminates the need for physicalentent of securities certificates. Direct particifginclude securities brokers and dealers,
banks, trust companies, clearing corporations a&ner@rganizations. Access to the DTC system  algilable to others, sometimes referred
to in this prospectus as indirect participantst thear transactions through or maintain a custadiationship with a direct participant either
directly or indirectly. Indirect participants incla securities brokers and dealers, banks anddoagpanies. The rules applicable to DTC and its
participants are on file with the SEC.

Purchases of debt securities within the By&tem must be made by or through direct partitgavhich will receive a credit for the debt
securities on DTC's records. The ownership inteve#ie actual purchaser or beneficial owner oébtdecurity is, in turn, recorded on the
direct and indirect participants' records. Benafiowners will not receive written confirmation fnoDTC of their purchases, but beneficial
owners are expected to receive written confirmatioroviding details of the transactions, as wep@sodic statements of their holdings, from
the direct or indirect participants through whibley purchased the debt securities. Transfers oEmhip interests in debt securities are to be
accomplished by entries made on the books of fygatits acting on behalf of beneficial owners. Bai@f owners will not receive certificates
representing their ownership interests in the deburities, except under the limited circumstantEsribed below.

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

Conveyance of notices and other commurinatby DTC to direct participants, by direct papidmnts to indirect participants and by direct
and indirect participants to beneficial owners Wil governed by arrangements among them, subjactyttegal requirements in effect from
time to time. Redemption notices shall be sentT&€Dr its nominee. If less than all of the debtsiies of a series are being redeemed, DTC
will reduce the amount of the interest of eachdiparticipant in the debt securities under itscprures.

In any case where a vote may be requirél ngspect to the debt securities of any seridthereDTC nor Cede & Co. will give consents
for or vote the global debt securities. Under #sal procedures, DTC will mail an omnibus proxysoafter the record date. The omnibus
proxy assigns the consenting or voting rights afl€C& Co. to those direct participants to whose ant®the debt securities are credited on the
record date identified in a listing attached to dhenibus proxy. Principal and premium, if any, amrest, if any, on the global debt securities
will be paid to Cede & Co., as nominee of DTC. DI factice is to credit direct participants' acdsum the relevant payment date
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unless DTC has reason to believe that it will maive payments on the payment date. Paymentgdxst dind indirect participants to benefi
owners will be governed by standing instructiond enstomary practices, as is the case with seesititeld for the account of customers in
bearer form or registered in "street name." Thasemnents will be the responsibility of DTC's diractd indirect participants and not of DTC,
us, any guarantor, any trustee or any underwriteegyents involved in the offering or sale of aepidsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig ogsponsibility, disbursement of payments to dipasticipants is the responsibility of DTC,
and disbursement of payments to the beneficial osvisethe responsibility of direct and indirect fgEpants.

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

The laws of some jurisdictions may reqtiiv@t some purchasers of securities take physidalety of securities in definitive form. These
laws may impair the ability to transfer or pledgméficial interests in global debt securities.

DTC is under no obligation to provide ie\dces as depositary for the debt securities pfsamies and may discontinue providing its
services at any time. None of us, any guarantangrtrustee or any underwriters or agents involuaetie offering or sale of any debt securities
will have any responsibility for the performanceYC or its participants or indirect participantgder the rules and procedures governing
DTC. As noted above, beneficial owners of inter@slobal debt securities generally will not reaecertificates representing their ownership
interests in the debt securities. However, if:

. DTC notifies us that it is unwilling or unable torginue as a depositary for the global debt seearif any series, or if DT
ceases to be a clearing agency registered und&etheities Exchange Act of 1934 (if so requiredapplicable law or
regulation) and a successor depositary for the siehirities of such series is not appointed wigtirdays of the notification to
us or of our becoming aware of DTC's ceasing tedeegistered, as the case may be,

. we determine, in our sole discretion, not to hdneedebt securities of any series represented byponmmre global debt
securities, or

. an event of default under the applicable inden@®occurred and is continuing with respect tadiet securities of any serie

we will prepare and deliver certificates floe debt securities of that series in exchangbdaoeficial interests in the global debt secusitie
of that series. Any beneficial interest in a glothabt security that is exchangeable under the mistances described in the preceding sentence
will be exchangeable for debt securities in defieitcertificated form registered in the names anthé authorized denominations that the
depositary shall direct. It is expected that thdisections will be based upon directions receivedhe depositary from its participants with
respect to ownership of beneficial interests inglodal debt securities.

Clearstream, Luxembourg and Euroclear hrdktests on behalf of their participating orgatizas through customers' securities accounts
in Clearstream, Luxembourg's and Euroclear's namdbe books of their respective depositaries, whigld those interests in customers'
securities accounts in the depositaries' namekebdoks of DTC. At the present time, Citibank, Nagts as U.S. depositary for Clearstream,
Luxembourg and JPMorgan Chase Bank, N.A. acts &sdépositary for Euroclear (the "U.S. Depositdjies
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Clearstream, Luxembourg holds securitiestéoparticipating organizations ("Clearstreamtgrants”) and facilitates the clearance and
settlement of securities transactions between &feam Participants through electronic book-entignges in accounts of Clearstream
Participants, thereby eliminating the need for pdalamovement of certificates. Clearstream, Luxemrg@rovides to Clearstream Participants,
among other things, services for safekeeping, adimation, clearance and settlement of internatlgrieaded securities and securities lending
and borrowing.

Clearstream, Luxembourg is registered aark in Luxembourg, and as such is subject to egigui by the Commission de Surveillance
Secteur Financier and the Banque Centrale du Lugangbwhich supervise and oversee the activitidsusembourg banks. Clearstream
Participants are financial institutions includingderwriters, securities brokers and dealers, bankst, companies and clearing corporations,
and may include any underwriters or agents involuetie offering or sale of any debt securitieshair respective affiliates. Indirect access to
Clearstream, Luxembourg is available to othertastins that clear through or maintain a custodidtionship with a Clearstream Participant.
Clearstream, Luxembourg has established an eléctooiige with Euroclear as the operator of thed€lear System (the "Euroclear Operat:
in Brussels to facilitate settlement of trades lestvClearstream, Luxembourg and the Euroclear @pera

Distributions with respect to global debtugrities held beneficially through Clearstreamxémbourg will be credited to cash accounts of
Clearstream Participants in accordance with itssrand procedures, to the extent received by tBeDkpositary for Clearstream,
Luxembourg. Euroclear holds securities and bookyanterests in securities for participating orgaations ("Euroclear Participants") and
facilitates the clearance and settlement of se@earitansactions between Euroclear Participantspatween Euroclear Participants and
participants of certain other securities intermadgathrough electronic book-entry changes in antoaf such participants or other securities
intermediaries. Euroclear provides Euroclear Pigditts, among other things, with safekeeping, adination, clearance and settlement,
securities lending and borrowing, and related sessiEuroclear Participants are investment baeksirgies brokers and dealers, banks, central
banks, supranationals, custodians, investment neasagprporations, trust companies and certairr @ttganizations, and may include any
underwriters or agents involved in the offeringsale of any debt securities or their respectiviliattés. Non-participants in Euroclear may hold
and transfer beneficial interests in a global delaurity through accounts with a participant in Bugoclear System or any other securities
intermediary that holds a book-entry interest giabal debt security through one or more securiti,mmmediaries standing between such other
securities intermediary and Euroclear.

Securities clearance accounts and castuatzwith the Euroclear Operator are governed byl#grms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdsedEtiroclear System, and applicable Belgian lawectively, the "Terms and Conditions").
The Terms and Conditions govern transfers of sgesrand cash within Euroclear, withdrawals of siies and cash from Euroclear and
receipts of payments with respect to securitidsuroclear. All securities in Euroclear are heldadinngible basis without attribution of speci
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the Term<Camditions only on behalf of Euroclear
Participants, and has no record of or relationship persons holding through Euroclear Participants

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

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

Cross-market transfers between direct @petts in DTC, on the one hand, and Eurocleaidizeints or Clearstream Participants, on the
other hand, will be effected through DTC in
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accordance with DTC's rules on behalf of EurocteaClearstream, Luxembourg, as the case may bi¢s biyS. Depositary; however, such
cross-market transactions will require deliveryrtructions to Euroclear or Clearstream, Luxembpes the case may be, by the counterparty
in such system in accordance with the applicallesrand procedures and within the established ofesd|European time) of such system.
Euroclear or Clearstream, Luxembourg, as the casehm, will, if the transaction meets its settletmeqguirements, deliver instructions to its
U.S. Depositary to take action to effect final lesttent on its behalf by delivering or receivingeirgsts in global debt securities in DTC, and
making or receiving payment in accordance with radrpmocedures for same-day fund settlement appédabDTC. Euroclear Participants and
Clearstream Participants may not deliver instrudidirectly to their respective U.S. Depositaries.

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

Euroclear and Clearstream, Luxembourg aceeuno obligation to perform or to continue tofpan the foregoing procedures and such
procedures may be discontinued at any time withotite. None of us, any guarantor, any trusteengruamderwriters or agents involved in the
offering or sale of any debt securities will havey aesponsibility for the performance by EurocleaClearstream, Luxembourg or their
respective participants of their respective obl@a under the rules and procedures governing tipairations.

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

Redemption and Repurchase

The debt securities of any series may deemable at our option, or may be subject to mangatdemption by us, as required by a
sinking fund or otherwise. In addition, the deltis#ties of any series may be subject to repurcbasepayment by us, at the option of the
holders. The applicable prospectus supplementdegktribe the terms, the times and the prices regpeshy optional or mandatory redemption
by us or any repurchase or repayment at the opfitime holders of any series of debt securities.

Conversion and Exchange

The terms, if any, on which debt securitéany series are convertible into or exchangefdsleur common shares or any other securities
or property will be set forth in the applicable gpectus supplement. Such terms may include provadir conversion or exchange, either
mandatory, at the option of the holders or at qtiom. Unless otherwise expressly stated in thdiegdge prospectus supplement, references in
this prospectus and any prospectus supplemenétoafiversion or exchange of debt securities ofsanigs for our common shares or other
securities or property shall be deemed not to itefer include any exchange of any debt securitfesseries for other debt securities of the
same series.
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Merger, Consolidation and Transfer of Assett

Unless otherwise specified in the appliegiriospectus supplement, the indentures providewbavill not, in any transaction or series of
related transactions, consolidate with, or sefljgrs transfer, lease or convey or otherwise dispdsll or substantially all of our property and
assets to, or merge with or into or wind up intoy person unless:

. either (1) we shall be the continuing person (edhse of a merger) or (2) the successor persothéf than us) formed by or
resulting from the consolidation or merger or taahhsuch sale, assignment, transfer, lease, coneeyar other disposition sh
have been made shall be an entity organized otimxisnder the laws of the United States of Ameragy state thereof or the
District of Columbia or any territory thereof arftel expressly assume the due and punctual payofiehée principal of,
premium, if any, and interest, if any, on all trebtsecurities outstanding under the applicableribgre and the due and punc
performance and observance of all covenants andittams in such outstanding debt securities andriienture to be performi
or satisfied by us (including, without limitatiotie obligation to convert or exchange any debt siesithat are convertible into
or exchangeable for other securities or propergcicordance with the provisions of such debt sgearand the applicable
indenture) by a supplemental indenture reasonatigfactory in form to the trustee;

. with respect to any guaranteed debt securitie) gaarantor, unless it is the other party to thagactions described above, s
have by supplemental indenture confirmed thatugrgntee shall apply to such person's obligatioeuthe applicable
indenture and the debt securities;

. immediately after giving effect to a transactiorsciibed above, no event of default under the agplecindenture, and no event
which, after notice or lapse of time or both wohtome an event of default under the applicablerihde, shall have occurred
and be continuing; and

. the trustee shall have received the officers' fieate and opinion of counsel called for by the laggile indenture.

In the case of any such merger, consobdagale, assignment, transfer, lease, conveyanather disposition in which we are not the
continuing entity and upon execution and deliveyythe successor person of the supplemental indendescribed above, such successor pe
shall succeed to, and be substituted for us andaxescise every right and power of us under thdiegdge indenture with the same effect as if
such successor person had been named as us tlametine shall be automatically released and digelibirom all obligations and covenants
under the applicable indenture and the debt séesiigsued under that indenture.

With respect to guaranteed debt securitiesmerger, consolidation and transfer of assetgigions described above are equally
applicable to each of the guarantors in its capaitguarantor of such debt securities.

Events of Default

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

(1) default in payment of any interest, if any, onaay Additional Amounts, if any, payable in respefcany interest on, any of tl
debt securities of that series when due, and aastice of such default for a period of 30 days;

2) default in payment of any principal of, or premiufrgany, on, or any Additional Amounts, if any, @dje in respect of any

principal of or premium, if any, on, any of the tlsbcurities of that series when due (whether atirity, upon redemption, upt
repayment or repurchase
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at the option of the holder or otherwise and whegiagable in cash or common shares or other sexzidt property);

3) default in the deposit of any sinking fund paymenpayment under any analogous provision when dtlerespect to any of tt
debt securities of that series;

(4)  default in the delivery when due of any securitessh or other property (including, without limitat, any common shares)
when required to be delivered upon conversion gfamvertible debt security of that series or ugmexchange of any debt
security of that series which is exchangeable émnmon shares or other securities or property (dtrgr an exchange of debt
securities of that series for other debt securidifehe same series);

(5) default after the expiration of any applicable graeriod in the payment of principal when due,esuiting in acceleration of,
other indebtedness (other than non-recourse deby or any of our "significant subsidiaries" (afided by the indenture), for
borrowed money or the payment of which is guaraht®eus or any significant subsidiary if the aggtegprincipal amount with
respect to which the default or acceleration hasiwed exceeds $25.0 million and such indebtednassot been discharged,
such default in payment or acceleration has nat lsee=d or rescinded, prior to written notice ofederation of the debt
securities of that series;

(6) failure by us or any significant subsidiary to genal judgments entered by a court or courts of petant jurisdictior
aggregating in excess of $25.0 million, which judgns are not paid, discharged or stayed for a p@fi®&0 calendar days after
such judgments become final and non-appealableinathé event such judgment is covered by insuraacenforcement
proceeding has been commenced by any creditor sydnjudgment or decree which is not promptly sdaye

©) if the debt securities of that series are guarahtiesdt securities, the guarantee of the debt dexudf that series by ar
guarantor shall for any reason cease to be, of felnany reason be asserted in writing by suchrautar or us not to be, in full
force and effect and enforceable in accordance itgitterms, except to the extent contemplated onjieed by the applicable
indenture;

(8) specified events of bankruptcy, insolvency or raaigation with respect to us or any of our sigaificsubsidiaries; or

9) any other event of default established for the debtrities of that serie

No event of default with respect to anytigatar series of debt securities necessarily éariss an event of default with respect to any
other series of debt securities. The indentureigesvthat, within 90 days after the occurrencengf default with respect to the debt securities
of any series, the trustee generally must mailltbaders of the debt securities of that serieSaeoof that default if known to a Responsible
Officer of the trustee, unless that default hasatmeed or waived. However, the trustee may wittinatice of a default with respect to the
debt securities of that series, except a defaydayment of principal, premium, if any, intere$tamy, Additional Amounts, if any, or sinking
fund payments, if any, if the trustee considers the best interest of the holders to do so. Aslus this paragraph, the term "default" means
any event which is, or after notice or lapse ofetion both would become, an event of default wipeet to the debt securities of any series.

The indenture provides that if an everd@fault (other than an event of default specifiedlause (8) of the second preceding paragraph
with respect to of us) occurs and is continuinghwéspect to any series of debt securities, eftieetrustee or the holders of at least 30% in
principal amount of the debt securities of thatesethen outstanding may declare the principaboif debt securities of that series are original
issue discount securities, such lesser amount gbmapecified in

26




the terms of that series of debt securities, arduad and unpaid interest, if any, on all the dedorities of that series to be due and payable
immediately. The indenture also provides that ieaant of default specified in clause (8) of thems®l preceding paragraph with respect to us
occurs with respect to any series of debt secaritieen the principal of, or if debt securitiegtudt series are original issue discount securities,
such lesser amount as may be specified in the tefthst series of debt securities, and accrueduapaid interest, if any, on all the debt
securities of that series will automatically becosnel be immediately due and payable without anjadaiion or other action on the part of the
trustee or any holder of the debt securities of sksies. However, upon specified conditions, thielérs of a majority in principal amount of 1
debt securities of a series then outstanding msgirrd and annul an acceleration of the debt séesiof that series and its consequences. For
purposes of clarity, references in this paragrapdmt event of default specified in clause (8) ef$bcond preceding paragraph with respect
shall not include any event of default specifiedlause (8) of the second preceding paragraphrestbect to any significant subsidiary.

Subject to the provisions of the Trust Imadee Act of 1939 requiring the trustee, during teatinuance of an event of default under the
applicable indenture, to act with the requisitendtad of care, the trustee is under no obligatioexercise any of its rights or powers under the
applicable indenture at the request or directioargf of the holders of debt securities of any saui@ess those holders have offered the trustee
indemnity reasonably satisfactory to the trustesiregg the costs, fees and expenses and liabilitiésh might be incurred in compliance with
such request or direction. Subject to the foregdmdders of a majority in principal amount of thetstanding debt securities of any series
issued under the applicable indenture have the rigtlirect the time, method and place of conduactiny proceeding for any remedy available
to the trustee under the indenture with respetitdbseries. The indentures require our annuabfilvith the trustee of a certificate which states
whether or not we are in default under the termh@findenture.

No holder of any debt securities of anyeseshall have any right to institute any proceggdjadicial or otherwise, with respect to the
applicable indenture, or for the appointment oéeeiver or trustee, or for any other remedy unideiinidenture, unless:

. the holder gives written notice to the trustee obatinuing event of default with respect to thétdgecurities of such series;

. the holders of not less than 30% in aggregate ipaha@mount of the outstanding debt securitiesushsseries make a written
request to the trustee to institute proceedingsspect of such event of default in its own namewstee under the indenture;

. the holder or holders offer to the trustee indeynreasonably satisfactory to the trustee agaimsttsts, fees and expenses and
liabilities to be incurred in compliance with susguest;

. the trustee for 60 days after its receipt of suatice, request and offer of indemnity fails to inge any such proceeding; a

. no direction inconsistent with such written requsgiiven to the trustee during such 60 day pebipthe holders of a majority

principal amount of the outstanding debt securitiesuch series.

Notwithstanding any other provision of thdenture, the holder of a debt security will héve right, which is absolute and unconditional,
to receive payment of the principal of and premiifrany, and interest, if any, on that debt segusit the respective due dates for those
payments and, in the case of any debt securitylwiBiconvertible into or exchangeable for othewsi#ies or property, to convert or exchange,
as the case may be, that debt security in accoedaitb its terms, and to institute suit for the@oEment of those payments and any right to
effect such conversion or exchange, and this gghtl not be impaired without the consent of thieléo
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Modification, Waivers and Meetings

From time to time, we, any guarantors psotguch indenture and the trustee, with the cdnsfethe holders of a majority in principal
amount of the outstanding debt securities of eadesissued under the applicable indenture artt@ffi by a modification or amendment, r
modify, amend, supplement or waive compliance \aiti of the provisions of the applicable indenturefathe debt securities of the applicable
series or the rights of the holders of the debtistes of that series under the applicable indentblowever, unless otherwise specified in the
applicable prospectus supplement, no such modiitaamendment, supplement or waiver may, amonerdtings:

. change the stated maturity of the principal ofpi@mium, if any, or any installment of interestaify, on or any Additionz
Amounts, if any, with respect to any debt secwitgsued under the indenture, or

. reduce the principal of or any premium on any delaurities or reduce the rate of interest on afy siecurities or reduce tl
price payable upon the redemption of any debt ggcwhether such redemption is mandatory or ataption, or upon the
repurchase of any debt security at the option e@hiblder, or reduce any Additional Amounts withpess to any debt securities,
or change our obligation to pay Additional Amourds,

. reduce the amount of principal of any original essliscount securities that would be due and paygie an acceleration of tl
maturity thereof, or

. adversely affect any right of repayment or repusehaf any debt securities at the option of any éwldr

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

. impair the holder's right to institute suit to ert® the payment of any debt securities on or #figir stated maturity or, in the

case of any debt security which is convertible mt@xchangeable for other securities or propéetynstitute suit to enforce the
right to convert or exchange that debt securitgdoordance with its terms, or

. make any change that adversely affects the rifjatyi, to convert or exchange any debt securibesther securities or proper
or
. reduce the percentage of debt securities of angssissued under the applicable indenture whosgeh®imust consent to a

modification or amendment or any waiver of compdiamvith specific provisions of such indenture cecfied defaults under tl
applicable indenture and their consequences, or

. if the applicable indenture relates to guarantesat decurities, release any guarantor from angsafhiligations under any of i
guarantees or the applicable indenture, exceptdardance with the terms of the applicable indentar

. reduce the requirements for a quorum or votingraeating of holders of the applicable debt se@siti

without in each case obtaining the consent of tiiddr of each outstanding debt security issued uswieh indenture affected by the
modification or amendment.
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From time to time, we, any guarantors p#otihe indenture and the trustee, without the eohef the holders of any debt securities issued
under the applicable indenture, may modify, amsn@plement or waive compliance with any provisiohthe indenture, among other things:

. to evidence the succession of another person torpi§,applicable, any guarantor under the applieandenture and tr
assumption by that successor of our covenantseordlienants of such guarantor, as the case mapiined in the applicable
indenture and in the debt securities or, if applieathe guarantees issued under the applicabémiade, as the case may be;

. to add to our covenants or, if applicable, the cawes of any guarantor for the benefit of the hidd# all or any series of de
securities issued under the applicable indentute eurrender any right or power conferred uporougsif applicable, any
guarantor in the indenture with respect to allry series of debt securities issued under the egigk indenture;

. to add to or change any provisions of the appleEaidenture to facilitate the issuance of beareunrstes;

. to establish the form or terms of debt securitfeany series and any related coupons and, if agipk; any guarantees of those
debt securities, including, without limitation, a@rsion and exchange provisions applicable to debdrities which are
convertible into or exchangeable for other se@sitir property and to establish, if applicable,gharantors of the debt
securities of such series and the terms of theagtees of such debt securities, and to establigipravisions with respect to al
security or other collateral for such debt secesitir, if applicable, guarantees, and to make afstidns from or additions or
changes to the applicable indenture in connectitin any of the matters referred to in this bulletrit so long as those deletio
additions and changes are not applicable to arsr aitries of debt securities then outstanding;

. to evidence and provide for the acceptance of pip@iatment of a successor trustee in respect ofi¢he securities of one
more series;

. to comply with the merger covenant;

. to cure any ambiguity, omission, defect or incot@sisy or correct or supplement any provision irhsinclenture which may be

defective or inconsistent with other provisionghie applicable indenture, or to make any other gharo the applicable
indenture that do not adversely affect the intere$the holders of the debt securities of anyesettien outstanding in any
material respect;

. to add any additional events of default with respeall or any series of debt securiti

. to supplement any of the provisions of the applieétdenture to permit or facilitate defeasanceeoant defeasance and/or
satisfaction and discharge of any series of dahtritees, provided that such action shall not adehbr effect the interest of any
holder of a debt security of such series or angrmotlebt security in any material respect;

. to comply with requirements of the SEC in ordeeff@ct or maintain the qualification of the appbtaindenture under the Trt
Indenture Act of 1939;

. if the applicable indenture provides for the issiegaof guaranteed debt securities, to add additignatantees or addition
guarantors in respect of all or any debt securides to evidence the release and discharge ofaaantor from its obligations
under its guarantee of any or all debt securitiesits obligations under the indenture in respéeiny or all debt securities in
accordance with the terms of the indenture; othéncase of any other indenture, to add guarategsarantors in respect of all
or any debt securities, and to evidence the
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release and discharge of any guarantor from itgatibns under its guarantee of any or all debtisges and its obligations
under the indenture in respect of any or all debtsties in accordance with the terms of the inden

. to secure or, if applicable, to provide additiosaturity for all or any debt securities issued uride applicable indenture or
or any guarantees or other guarantees of the debtises and to provide for any and all mattefatieg thereto, and to provide
for the release of any collateral as security fboraany debt securities, guarantees or otherantaes in accordance with the
terms of the indenture to make any change to tpécgble indenture or any debt securities or gumesmto conform the terms
thereof to the terms reflected in any prospectudyding this prospectus), prospectus suppleméfetiiog memorandum or
similar offering document used in connection wihk tnitial offering or sale of any debt securitgsgguarantees;

. in the case of any series of debt securities whiehconvertible into or exchangeable for commomeshar other securities
property, to provide for the conversion or excharights of those debt securities in the event gfr@elassification or change of
our common shares or any of our other securitisvimich such debt securities are convertible omfbich such debt securities
are exchangeable or any similar transaction if @xgly required by the terms of that series of debtirities; or

. to amend or supplement any provision containetiéreipplicable indenture or in any debt securitie$f @applicable, guarantees,
provided that such amendment or supplement doesppdy to any outstanding debt securities or arargutees of any
outstanding debt security issued prior to the datich supplemental indenture and entitled tdodhreefits of such provisions.

The holders of a majority in aggregate gipal amount of the outstanding debt securitiearyf series may waive our compliance with the
provisions described above under "—Merger, Conatitied and Transfer of Assets” and certain othevipions of the indenture and, if
specified in the prospectus supplement relatirgutth series of debt securities, any additional wamnts applicable to the debt securities of ¢
series. The holders of a majority in aggregateqggpad amount of the outstanding debt securitieargf series may, on behalf of all holders of
debt securities of that series, waive any pastuliedamder the applicable indenture with respeatdbt securities of that series and its
consequences, except a default in the paymentegdrihcipal of, or premium, if any, or interestaify, on debt securities of that series or, ir
case of any debt securities which are convertiitie dr exchangeable for other securities or prgpertiefault in any such conversion or
exchange, or a default in respect of a covenaptairision which cannot be modified or amended witithe consent of the holder of each
outstanding debt security of the affected series.

The indenture contains provisions for caning meetings of the holders of a series of detuirsiges if (and only if) debt securities of such
series are issued or issuable, in whole or in pathe form of bearer debt securities. A meetirgyrbe called at any time by the trustee, and
also at our request or the request of holders tefaat 33'/ 3% in principal amount of the outstanding debt siiesrof a series. Notice of a
meeting must be given in accordance with the prorgsof the indenture. Except for any consent winietst be given by the holder of each
outstanding debt security affected in the mannsciileed above, any resolution presented at a ngeetiadjourned meeting duly reconvene
which a quorum, as described below, is presentimeagdopted by the affirmative vote of the holddra majority in principal amount of the
outstanding debt securities of that series. Howeargy resolution with respect to any request, deimaathorization, direction, notice, consent,
waiver or other action which the applicable indeatprovides may be made, given or taken by thednsldf a specified percentage, which is
less or more than a majority, in principal amouinthe outstanding debt securities of a series neagdopted at a meeting or adjourned meeting
duly
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reconvened at which a quorum is present by thenadfive vote of the holders of that specified patage in principal amount of the
outstanding debt securities of that series. Angltg®n passed or decision taken at any meetirgplefers of debt securities of any series duly
held in accordance with the applicable indenturébei binding on all holders of debt securitiedhtdt series and the related coupons, if any.
The quorum at any meeting called to adopt a reisoluand at any reconvened meeting, will be persmtisled to vote a majority in principal
amount of the outstanding debt securities of asedr, if any action is to be taken at a meetiith vespect to any request, demand,
authorization, direction, notice, consent, waiveother action which the applicable indenture pdegi may be given by holders of a greater
percentage in principal amount of outstanding deburities of a series, the persons entitled te absuch greater percentage in principal
amount of the outstanding debt securities of secies.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise provided in the applicgistespectus supplement, upon our direction, théicgipe indenture shall cease to be of further
effect with respect to any series of debt secwrissued under the indenture specified by us, stitjghe survival of specified provisions of 1
indenture (including the obligation to pay AdditadrAmounts to the extent described below and tHigation, if applicable, to exchange or
convert debt securities of that series into otleeusties or property in accordance with their teravhen:

. either

(A) all outstanding debt securities ofttheries and, in the case of bearer securitiesglalled coupons, have been delivered to the
trustee for cancellation, subject to exceptions, or

(B) all debt securities of that series,dhdpplicable, any related coupons have beconeeathd payable or will become due and
payable at their stated maturity within one yeaarmrto be called for redemption within one yeat ae have deposited with the trust
in trust, funds in U.S. dollars or in the foreigmriency in which the debt securities of that seaiespayable in an amount sufficient to
pay the entire indebtedness on the debt secuoitigsat series in respect of principal, premiumgrify, and interest, if any (and, to the
extent that (x) the debt securities of that sguiewide for the payment of Additional Amounts ugbe occurrence of specified event:
taxation, assessment or governmental charge wsffert to payments on the debt securities and éyathount of any Additional
Amounts which are or will be payable is at the tioieleposit reasonably determinable by us in thee@se of our sole and absolute
discretion, those Additional Amounts) to the datswch deposit, if the debt securities of thateselave become due and payable, or to
the maturity or redemption date of the debt seiesrivf that series, as the case may be;

. we have paid all other sums payable under the gl indenture with respect to the debt securitf¢bat series; an

. the trustee has received an officers' certificagk@an opinion of counsel called for by the applieabdenture

At such time as we shall have satisfiedatraditions set forth in the immediately preced@gagraph with respect to any series of
guaranteed debt securities, each guarantor ofahesgcurities of that series shall (except asigeavin the next succeeding sentence and
subject to other limited exceptions) be automdifcahd unconditionally released and discharged fadirof its obligations under its guarantee
of the debt securities of that series and allobther obligations under the applicable indenturespect of the debt securities of that series,
without any action by us, any guarantor or thettgnd without the consent of the holders of aiyt decurities. If the debt securities of any
series provide for the payment of Additional Amaynte will remain obligated,
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following the deposit described above, to pay, angl guarantees of the debt securities of thatserilécontinue to guarantee (on the terms
subject to the conditions set forth in the applieabdenture, subject to any other terms of theimidre providing for the release and discharge
of a guarantor from its obligations under its gméeas of such debt securities and under the indemuespect of such debt securities) the
payment of, Additional Amounts with respect to thakebt securities to the extent (and only to thiergx that they exceed the amount depo:

in respect of those Additional Amounts as descridieave.

Unless otherwise provided in the applicghtespectus supplement, we may elect with respeay series of debt securities either:
. to defease and be discharged from all of our otitiga with respect to that series of debt securifidefeasance™), except fi

(1) the obligation to pay Additional Anmas, if any, upon the occurrence of specified evefitaxation, assessment or
governmental charge with respect to payments drsthées of debt securities to the extent (and tmthe extent) that those Additional
Amounts exceed the amount deposited in respebibsktAdditional Amounts as provided below,

(2) the obligation, if applicable, to &&mge or convert debt securities of that seriesdttter securities or property in accordance
with their terms, and

(3) certain other limited obligations; or

. to be released from our obligations with respet¢hé&debt securities of such series under suchnemis as may be specified in
the applicable prospectus supplement, and any @migs comply with those obligations shall not ciioge a default or an eve
of default with respect to that series of debt séies ("covenant defeasance"),

in either case upon the irrevocable deposit withtthstee, or other qualifying trustee, in trusttfat purpose, of an amount in U.S. dollars ¢
the foreign currency in which those debt securiigspayable at stated maturity or, if applicabmn redemption, and/or Government
Obligations which through the payment of principatl interest in accordance with their terms wid\pde money, in an amount sufficient to
pay the principal of and any premium and any irseoa (and, to the extent that (x) the debt sdesrif that series provide for the payment of
Additional Amounts and (y) the amount of the Adalital Amounts which are or will be payable is attinge of deposit reasonably
determinable by us in the exercise of our soleayablute discretion, the Additional Amounts witBpect to) that series of debt securities, and
any mandatory sinking fund or analogous paymenthanseries of debt securities, on the due datethbése payments.

Upon the effectiveness of defeasance veitipect to any series of guaranteed debt secugties, guarantor of the debt securities of such
series shall (except as provided in the next sulitngesentence and subject to other limited excapjibe automatically and unconditionally
released and discharged from all of its obligationder its guarantee of the debt securities of secies and all of its other obligations under
the applicable indenture in respect of the debaisges of that series, without any action by usy guarantor or the trustee and without the
consent of the holders of any debt securities dfeffect defeasance with respect to the debt sexsudf any series and those debt securities
provide for the payment of Additional Amounts, w#lwemain obligated, following the effectivenesssoich defeasance, to pay, and any
guarantees of the debt securities of that seriks@rntinue to guarantee (on the terms and sulgettte conditions set forth in the indenture,
subject to any other terms of the indenture proxjdor the release and discharge of a guarantor fi@obligations under its guarantees of ¢
debt securities and under the applicable indenturespect of such debt securities) the paymenAdditional Amounts with respect to those
debt securities to the extent (and only to thergxthat they exceed the amount deposited in réesfebose Additional Amount as described
above.
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The defeasance or covenant defeasancelzkgsabove shall only be effective if, among ottinéngs:

. it shall not result in a breach or violation of,camstitute a default under, the applicable indentu

. in the case of defeasance, we shall have delivtertitk trustee an opinion of independent counsaslaeably acceptable to t
trustee confirming that (A) we have received fronthere has been published by the Internal Rev&eueice a ruling or
(B) since the date of the indenture there has bedrange in applicable U.S. federal income tax lawjther case to the effect
that, and based on this ruling or change the opinfccounsel shall confirm that, the holders ofdledt securities of the
applicable series will not recognize income, gaitoss for U.S. federal income tax purposes asaltref the defeasance and
will be subject to U.S. federal income tax on thene amounts, in the same manner and at the samee asnvould have been |
case if the defeasance had not occurred,;

. in the case of covenant defeasance, we shall helixeekd to the trustee an opinion of independennsel reasonably
acceptable to the trustee to the effect that theens of the debt securities of the applicableesewill not recognize income, gain
or loss for U.S. federal income tax purposes asalt of the covenant defeasance and will be stutgdd.S. federal income tax
on the same amounts, in the same manner and saitie times as would have been the case if the anveefeasance had not
occurred;

. if the cash and Government Obligations depositedsafficient to pay the outstanding debt securitiethat series provided thc
debt securities are redeemed on a particular reti@mghate, we shall have given the trustee irrebtecastructions to redeem
those debt securities on that date; and

. no event of default or event which with notice apde of time or both would become an event of diefiéth respect to dek
securities of that series shall have occurred ancbibtinuing on the date of the deposit into traet, solely in the case of
defeasance, no event of default arising from sfet#vents of bankruptcy, insolvency or reorgaizatvith respect to us or
event which with notice or lapse of time or bothulktbbecome such an event of default with respesha#i have occurred and
be continuing during the period through and inahgdihe 91st day after the date of the deposittioist.

The applicable prospectus supplement mahidudescribe the provisions, if any, permittingestricting satisfaction and discharge,
defeasance or covenant defeasance with respéw ttebt securities of a particular series.

Governing Law

The indentures and the debt securitiedu@icg any Guarantees endorsed on the debt semyriftiany) will be governed by, and constr
in accordance with, the laws of the State of NewkYo

Regarding the Trustee

We will identify the trustee with respectany series of debt securities in the prospeatpplement relating to the applicable debt
securities. The Trust Indenture Act of 1939 lintite rights of a trustee, if the trustee becomea®ditor of us to obtain payment of claims or to
realize on property received by it in respect ofsthclaims, as security or otherwise. Any trustgeermitted to engage in other transactions
with us and our subsidiaries from time to time. Hwoer, if a trustee acquires any conflicting intefesiust eliminate the conflict upon the
occurrence of an event of default under the apiplécendenture or resign as trustee.
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The holders of a majority in principal ambof the then outstanding debt securities of aries may direct the time, method and place of
conducting any proceeding for exercising any rermeadilable to the trustee.

If an event of default occurs and is cauitig, the trustee will be required to use the degfecare and skill of a prudent man in the
conduct of his own affairs. The trustee will becooidigated to exercise any of its powers undeiirtdenture at the request of any of the
holders of debt securities only after those holtherge offered the trustee indemnity satisfactory.to
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DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisidias will apply to depositary shares unless theiapple prospectus supplement provides
otherwise. This summary does not contain all ofitfi@mation that may be important to you. The ctetgpterms of the depositary shares will
be set forth in the depositary agreement and depgsieceipt for the applicable depositary shafée forms of depositary agreement and
related depositary receipt that will be entered inith respect to a particular offering of depasitshares will be filed as an exhibit to the
registration statement of which this prospectus grt or a document that is incorporated or deexmée incorporated by reference in this
prospectus. The particular terms of any deposighgares and the related depositary receipts ancsllegpeement will be described in the
applicable prospectus supplement. You should feadépositary agreement and the depositary red@ptshould also read the prospectus
supplement, which will contain additional informatiand which may update or change some of therrdtion below.

General

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

The preferred stock represented by depgsitaares will be deposited under a separate deppsigreement between us and the applic
Depositary, which shall have an office in the Udiftates and which has, or whose parent entityshesmbined capital and surplus (calcule
on a consolidated basis) of at least $50,000,000je8t to the terms of the depositary agreementh) balder of a depositary receipt issued
under that depositary agreement will be entitleggrioportion to the applicable fraction of a predershare represented by the related depo
share, to all the rights and preferences of théemed stock represented thereby (including, ifi@pple and subject to the matters discussed
below, any distribution, voting, redemption, corsien, exchange and liquidation rights).

The applicable prospectus supplement rgldbt the depositary shares offered thereby wilfagh their specific terms, including, when
applicable:

. the terms of the class or series of preferred stiegosited by us under the related depositary agret the number of sut
depositary shares and the fraction of one shasedi preferred stock represented by one such deposhare,

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

. any other specific terms of such depositary shanelsthe related depositary agreem

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

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

Dividends and Other Distributions

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

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

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

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

Redemption and Repurchase of Preferred Stock

If we redeem a class or series of prefestedk represented by depositary shares, the Diappsiill redeem the depositary shares from
proceeds received by the Depositary resulting fileeredemption, in whole or in part, of such classeries of preferred shares held by the
Depositary. The redemption price per depositaryeshaéll be equal to the applicable fraction of teeemption price and of any other amounts
or property per share payable upon such redempiittnrespect to the preferred stock so redeemednder we redeem preferred shares held
by the Depositary, the Depositary will redeem athefsame date the number of depositary sharesseming the preferred shares so
redeemed, provided that we have paid in full toDlepositary the redemption price of the preferitesrss to be redeemed plus any other
amounts or property payable upon such redemptitim @gpect to the shares to be so redeemed. If fildae all the depositary shares are to be
redeemed at our option, the depositary shares tedsemed will be selected by the Depositary byiqiro rata or by any other equitable
method as may be determined by the Depositariielfiepositary shares evidenced by a depositariptere to be redeemed in part only, a
new depositary receipt will be issued for any dépog shares not so redeemed.

After the date fixed for redemption, thepdsitary shares so called for redemption will nagler be deemed to be outstanding and all rights
of the holders of the related depositary receiptk vespect to the depositary shares so calledefdemption will cease, except the right to
receive any monies or other property payable updemption upon surrender of such depositary rex&ipte Depositary.
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Depositary shares, as such, are not sutgjgepurchase by us at the option of the holdéesertheless, if the preferred stock represented
by depositary shares is subject to repurchasesaiftion of the holders, then, on the terms angestito the conditions applicable to such
preferred stock, the related depositary receiptg Im@asurrendered by the holders thereof to the Biggrg with written instructions to the
Depositary to instruct us to repurchase the prefestock represented by the depositary sharesrmédeéy such depositary receipts at the
applicable repurchase price. Upon receipt of sostructions and subject to our having funds legalgilable therefor, we will repurchase the
requisite whole number of shares of such prefestedk from the Depositary, who in turn will repuasie such depositary receipts.
Notwithstanding the foregoing, holders shall ondyemtitled to request the repurchase of deposstaayes representing one or more wt
shares of the related preferred stock. The repsechéce per depositary share will be equal tadipeirchase price and any other amounts or
property payable per share upon such redemptidnredipect to the preferred shares multiplied byfridaetion of a preferred share represented
by one depositary share. If the depositary shareleeced by a depositary receipt are to be repgetha part only, one or more new
depositary receipts will be issued for any depogithares not to be repurchased.

Withdrawal of Preferred Shares

Except as may be otherwise provided inaihy@icable prospectus supplement, any holder obsiegy receipts, upon surrender of the
depositary receipts at the applicable office omageof the Depositary (unless the related depgsgthares have previously been called for
redemption), subject to the terms of the deposiangement, may demand delivery of the number @levbhares of the related class or series
of preferred stock and any money or other propeyesented by such depositary receipts. Partakshof preferred stock will not be issued.
Holders shall only be entitled to request the widlvehl of one or more whole shares of the relatedepred stock and must surrender depositary
receipts evidencing depositary shares that intepnesent such whole shares of preferred stoclddi®lof depositary receipts making such
withdrawals will be entitled to receive whole pneézl shares on the basis set forth in the relatesipectus supplement, but holders of such
whole shares of preferred stock will not thereafieentitled to deposit such preferred stock utftedepositary agreement or to receive
depositary receipts therefor. If the depositareiets surrendered by the holder in connection witth withdrawal evidence a number of
depositary shares representing more than the nuofilpenole preferred shares to be withdrawn, thed3épry will deliver to such holder at the
same time a new depositary receipt evidencing suchss number of depositary shares.

Voting Deposited Preferred Shares

Upon receipt of notice of any meeting atalitthe holders of any class or series of depogiteterred stock are entitled to vote, the
Depositary will mail the information contained inch notice of meeting to the record holders ofdépositary shares relating to such class or
series of preferred stock. Each record holder ofislepositary shares on the record date (whichbgihe same date as the record date for the
relevant class or series of preferred stock) mairuict the Depositary as to how to vote the pretkstock represented by such holder's
depositary shares. The Depositary will endeavagfar as practicable, to vote the number of shafreseferred stock represented by such
depositary shares in accordance with such instmstiand we will take all reasonable actions they bre deemed necessary by the Depositary
in order to enable the Depositary to do so. Thed3gary will abstain from voting preferred shareshe extent it does not receive specific
instructions from the holders of depositary shaegsesenting such preferred stock
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Conversion and Exchange of Preferred Share

If the preferred stock represented by dié@gsshares is exchangeable at our option forratbeurities, then, whenever we exercise our
option to exchange all or a portion of such preférstock held by the Depositary, the Depositary exithange as of the same date a number of
such depositary shares representing such prefstoeld so exchanged, provided we shall have issoédielivered to the Depositary the
securities for which such preferred stock is t@kehanged. The exchange rate per depositary shaltde equal to the exchange rate per
preferred share multiplied by the fraction of afereed share represented by one depositary stidessithan all of the depositary shares are to
be exchanged, the depositary shares to be exchaviljbe selected by the Depositary by lot or pataror other equitable method, in each case
as may be determined by us. If the depositary sherelenced by a depositary receipt are to be exgdthin part only, a new depositary receipt
or receipts will be issued for any depositary shara to be exchanged.

Depositary shares, as such, are not cdbiedr exchangeable at the option of the holdet® other securities or property. Nevertheles
the preferred stock represented by depositary slisuenvertible into or exchangeable for otheustes or property at the option of the
holders, then, on the terms and subject to theitiond applicable to such preferred stock, theteglalepositary receipts may be surrendered by
holders thereof to the Depositary with written fastions to the Depositary to instruct us to cazm@version or exchange, as the case may be,
of the preferred stock represented by the depgsitaares evidenced by such depositary receiptsintb number or amount of other securities,
in authorized denominations, or other propertythascase may be, as specified in the related pcaspsupplement. We, upon receipt of such
instructions and any amounts payable in respecttfiewill cause the conversion or exchange, as#se may be, and will deliver to the
holders (or cause the Depositary to deliver tonthielers) such number or amount of other securitieauthorized denominations, or other
property, as the case may be (and, if requirechéyérms of the applicable preferred stock, cadieinof any fractional share).

Notwithstanding the foregoing, holders shall ondgydntitled to request the conversion or exchangkepbsitary shares representing on

more whole shares of the related preferred stok.ékchange or conversion rate per depositary sihatebe equal to the exchange or
conversion rate per share of preferred stock nligdtby the fraction of a preferred share represetibly one depositary share. If the depositary
shares evidenced by a depositary receipt are tommeerted or exchanged in part only, a new depysiteceipt or receipts will be issued for ¢
depositary shares not to be converted or exchanged.

Amendment and Termination of Depositary Agreement

Unless otherwise provided in this prospgctiie applicable prospectus supplement or reqbiyddw, the form of depositary receipt
evidencing the depositary shares and any provisidghe depositary agreement may at any time be detehy agreement between us and the
Depositary. However, any amendment which materefig adversely alters the rights of the holdeithefdepositary receipts issued under any
depositary agreement or the related depositaryeshaitl not be effective unless such amendmenbleas approved by the holders of at least a
majority of such depositary shares then outstanfinguch greater proportion as may be requirethbyules of any securities exchange on
which such depositary shares may be listed). lavemt may any such amendment impair the right pftextder of depositary receipts, subject
to the conditions specified in the deposit agredimerreceive the related preferred shares upaesder of such depositary receipts as
described above under "—Withdrawal of Preferredr&haEvery holder of an outstanding depositargimcat the time any such amendment
becomes effective, or any transferee of such hpsell be deemed, by continuing to hold such diéggrysreceipt, or by reason of the
acquisition thereof, to consent and agree to sawnament and to be bound by the depositary agredeaseamended thereby.
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The depositary agreement automatically iteaites if:

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

. each preferred share deposited thereunder hascbaearted into or exchanged for other securitiestber property or has be
withdrawn; or

. there has been a final distribution in respecheffireferred shares deposited thereunder in cdanesith any liquidation,
dissolution or winding up of us and such distribathas been distributed to the holders of relatgubsitary receipts.

Charges of Depositary

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

Resignation and Removal of Depositary

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

Miscellaneous

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

Neither the Depositary nor we will be liatifl either of us is prevented or delayed by lavamy circumstance beyond its control in
performing its obligations under the deposit agreemThe obligations of us and the Depositary utldeidepositary agreement will be limited
to performance of our respective duties thereuirdgood faith and without gross negligence andfulitnisconduct and neither of us will be
obligated to prosecute or defend any legal procegit respect of any depositary shares, depogitasipts or preferred stock unless
satisfactory indemnity is furnished. We and any @sfary may rely upon written advice of counsehocountants or upon information
provided by holders of depositary receipts or offerson believed to be competent and on documetits/bd to be genuine.
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DESCRIPTION OF WARRANTS

The following is a summary of the geneeairts of warrants we may issue (either separateiggmther with other securities) and that we
and/or certain selling securityholders may offed asll. We may issue warrants to purchase comnomk spreferred stock, debt securities or
other securities of Dollar General or any otheitgmtr any combination of the foregoing. We mayssvarrants independently or together \
other securities. Warrants sold with other se@sithay be attached to or separate from the otharies. The warrants are to be issued under
warrant agreements, or "warrant agreements," eabh entered into between us and a bank, trustaoyngr other financial institution, as
warrant agent, all as described in the prospectpglement relating to the particular issuance afrargs. The particular terms of any warrants
and the related warrant agreement as well as #rgiig of the warrant agent will be described ia #pplicable prospectus supplement. The
form of warrant agreement, including the form oftifieate representing the applicable warrantsvaarrant certificate,” that will be entered
into with respect to a particular offering of wartawill be filed with the SEC as an exhibit to tlegistration statement of which this prospe
is a part or a document that is incorporated onagEto be incorporated by reference in this prasgsed his summary of some of the terms of
the warrant agreements and warrants and the sunohaome of the terms of the particular warrantagrent and warrants described in the
applicable prospectus supplement are not compieteee subject to, and are qualified in their etfiby reference to, all the provisions of the
particular warrant agreement and the related waoentificate, and you should read those documfemntgrovisions that may be important to
you. To the extent that any particular terms of wayrants or the related warrant agreement destiiba prospectus supplement differ fr
any of the terms described in this prospectus, these particular terms described in this prosgeshall be deemed to have been superseded
by that prospectus supplement.

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

. the title and aggregate number of the applicableamss;

. the designation, number (or amount) and terms afeshof common stock, preferred stock, depositaayes or debt securities,
the case may be, that may be purchased upon exefaach warrant and the procedures that willlté@sthe adjustment of
those numbers;

. the exercise price, or the manner of determinirgptfice, at which the common shares, preferreceshdepositary shares or the
amount of debt securities, as the case may be p@g@yirchased upon exercise of each warrant;

. if other than cash, the property and manner in wtie exercise price for the warrants may be paid;

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

. the dates or periods during which the warrants beagxercisec

. the terms of any mandatory or optional redemptiavigions relating to the warran

. the terms of any right we have to accelerate tieecése of the warrants upon the occurrence of iceetzents;

. whether the warrants will be sold with any othens#ies, and the date, if any, on and after whiddse warrants and any other

securities will be separately transferable; and

. any other terms of the warrants.
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Exercise of Warrants

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

No Rights as Holders of Shares

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

We may offer share purchase contracts resiyearately or together with other securitiesrefiehereby. The following description of the
share purchase contracts provides certain gererastand provisions of the share purchase conti@ethich any prospectus supplement may
relate. The applicable prospectus supplement wgtdbe the specific terms of any share purchastamis and, if applicable, any prepaid
securities (as defined below), the share purchastact and, if applicable, any related pledgeapasitary agreement relating to any particular
offering of share purchase contracts. The formhafs purchase contract and, if applicable, the foffieny related pledge or depositary
agreement relating to any particular offering cdrghpurchase contracts will be filed with the SEGa exhibit to the registration statement of
which this prospectus is a part or a documentithiacorporated or deemed to be incorporated sreetce in this prospectus. This summary of
some of the terms of the share purchase contradtthe summary of some of the terms of the padicsihare purchase contracts and, if
applicable, any related pledge or depositary ages¢sncontained in the applicable prospectus suppieare not complete and are subject to,
and are qualified in their entirety by referencealbof the provisions of the particular shareghase contracts or share purchase units, as the
case may be, and any related pledge or deposijaegiment, and you should read those documentsduispons that may be important to you.

Share purchase contracts may include oaistabligating or entitling holders to purchaseniras, and us to sell to holders, a specified
number of shares of our common stock at a futute diadates. The consideration per share and timb@uof shares may be fixed at the time
the share purchase contracts are issued or magtberdned by reference to a specific formula inghare purchase contracts and may be
subject to adjustment under anti-dilution or otfteemulas or provisions. We may issue the sharehase contracts separately or as a part of
share purchase units consisting of a share purauedeact and other securities that may be soldsyyursuant to this prospectus, debt
obligations of third parties (including U.S. Tregssecurities) or any combination of the foregoiwhich may secure the holders' obligatior
purchase the common shares under the share puratsacts. The share purchase contracts may eegsito make periodic payments to the
holders of the share purchase contracts or shachase units, as the case may be, or vice vergseTayments may be unsecured or
prefunded on some basis. The share purchase centnag require holders to secure their obligatiore specified manner, and in certain
circumstances, we may deliver newly issued pregla#te purchase contracts, which are referred ‘tprapaid securities,” upon release to a
holder of any collateral securing such holdersigattlons under the original share purchase contract
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DESCRIPTION OF UNITS

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

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

. the terms of the unit agreement governing the u

. any provisions for the issuance, payment, settléntemsfer or exchange of the units or the seesritomprising the units;

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

. whether the units will be issued in fully registigiobal form.

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

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

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

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

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

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

. the offering price of the securities and the prose® us and/or the selling securityholders, iflapple, and any underwriting
discounts, commissions, concessions or agencyafk®ged or reallowed or paid to dealers;

. any options under which underwriters may purchasitianal securities from us and/or any sellinguwsigholder; anc

. any securities exchange or market on which thergexumay be listed or traded.

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

We and/or the selling securityholders pipkicable, may distribute the securities from titn¢gime in one or more transactions:

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

. at prices relating to such prevailing market priags

. at negotiated prices.

Underwriters, dealers or any other thirdipa described above may offer and sell the offesecurities from time to time in one or more
transactions, including negotiated transactiona, fated public offering price or at varying pricéstermined at the time of sale. If underwriters
or dealers are used in the sale of any securitiessecurities will be acquired by the underwritarsglealers for their own account and may be
resold from time to time in one or more transactjancluding negotiated transactions, at a fixeblipwoffering price or at varying prices
determined at the time of sale. The securities beagither offered to the public through underwgtsyndicates represented by managing
underwriters, or directly by underwriters. Genegralhe underwriters' obligations to purchase treaigges will be subject to certain conditions
precedent. The underwriters will be obligated techase all of the securities if they purchase drth@® securities (other than any securities
purchased upon exercise of any over-allotment ojptionless otherwise specified in the prospectpplement. We may use underwriters with
whom we have a material relationship. We will désethe nature of any such relationship in the peetus supplement, naming the
underwriter.
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We and/or the selling securityholders pipicable, may sell the securities through agemftime to time. The prospectus supplement
will name any agent involved in the offer or saléh® securities and any commissions paid to th@emerally, any agent will be acting on a
best efforts basis for the period of its appointmié¥e may engage in at the market offerings int@xating trading market in accordance with
Rule 415(a)(4) under the Securities Act. We mayeuize underwriters, dealers or agents to soliére by certain purchasers to purchase the
securities from us at the public offering price feeth in the prospectus supplement pursuant tayeel delivery contracts providing for paynm
and delivery on a specified date in the future.seheontracts will be subject only to those condgiset forth in the prospectus supplement, and
the prospectus supplement will set forth any corsiniss to be paid for solicitation of these consaétny underwriters, broker-dealers and
agents that participate in the distribution of sleeurities may be deemed to be "underwriters" fisatkin the Securities Act. Any commissic
paid or any discounts or concessions allowed tosaigh persons, and any profits they receive olaedahe securities, may be deemed to be
underwriting discounts and commissions under theiiies Act. We will identify any underwriters agents and describe their compensation
in a prospectus supplement.

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

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

Underwriters or agents may purchase andreekecurities in the open market. These traisactnay include over-allotment, stabilizing
transactions, syndicate covering transactions andlpy bids.

Over-allotment involves sales in excesthefoffering size, which creates a short posititabilizing transactions consist of bids or
purchases for the purpose of preventing or retgrdidecline in the market price of the securitied @are permitted so long as the stabilizing
bids do not exceed a specified maximum. Syndica¥ering transactions involve the placing of any didbehalf of the underwriting syndicate
or the effecting of any purchase to reduce a ghusition created in connection with the offeringpeTunderwriters or agents also may impose a
penalty bid, which permits them to reclaim sellesancessions allowed to syndicate members or cedters if they repurchase the securities
in stabilizing or covering transactions. These\dti¢is may stabilize, maintain or otherwise afféet market price of the securities, which may
be higher than the price that might otherwise ptéwdahe open market. These activities, if begumay be discontinued at any time. These
transactions may be effected on any exchange ochvwthé securities are traded, in the over-the-@umntrket or otherwise.

Our common stock is listed on the New Y8tkck Exchange under the symbol "DG".

In compliance with the guidelines of thaaicial Industry Regulatory Authority, which weeefo as FINRA, the aggregate maximum
discount, commission, agency fees, or other iteonstituting underwriting compensation to be receibbg any FINRA member or independ:
broker-dealer will not exceed 8% of any offeringguant to this prospectus and any applicable potgpesupplement; however, we anticipate
that the maximum commission or discount to be razkin any particular offering of securities wik Bignificantly less than this amount.

46




If at the time of any offering made undestprospectus a member of FINRA participatingi@ offering has a "conflict of interest" as
defined in FINRA's NASD Conduct Rule 2720 ("Rule2B7), that offering will be conducted in accordamdgéh the relevant provisions of
Rule 2720.

There can be no assurance that we willadletlr any of the securities offered by this praspis.

Agents, dealers and underwriters may b#emhto indemnification by us and the selling ségholders against certain civil liabilities,
including liabilities under the Securities Act,torcontribution with respect to payments which éigents, dealers or underwriters may be
required to make in respect thereof.

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

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

EXPERTS

The consolidated balance sheets of Dolme®al Corporation and subsidiaries as of Janu&r@L0 (Successor) and January 30, 2009
(Successor), and the related consolidated statsménperations, shareholders' equity, and castsffor the years ended January 29, 2010
(Successor) and January 30, 2009 (Successor)harmetiods from March 6, 2007 to February 1, 2@8&¢essor) and from February 3, 2007
to July 6, 2007 (Predecessor) incorporated inghaspectus by reference from the Company's AnnepbR on Form 10-K for the fiscal year
ended January 29, 2010 have been audited by Eriistutag LLP, an independent registered public actingrfirm, as set forth in their report
which is incorporated herein by reference. Suctsaobdated financial statements are incorporatedihday reference in reliance upon such
report given on the authority of such firm as expér accounting and auditing.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to "incorgeray reference” information into this prospecsg.incorporating by reference, we can disc
important information to you by referring you toodiner document we have filed separately with th€ SEhe information incorporated by
reference is considered to be part of this proggeand information that we file in the future witle SEC will automatically update and
supersede, as appropriate, this information. Werjrarate by reference the documents listed belahadirdocuments that we file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of thehaxge Act after the date of this prospectus froair tlespective filing dates so long as the
registration statement of which this prospectus grt remains effective:

. Our Annual Report on Form -K for the fiscal year ended January 29, 2(
. Our Current Report on Forn-K dated March 24, 2010; al

. The description of our common stock contained inRegistration Statement on Form Form 8-A, filedhvthe SEC on
November 6, 2009, including any subsequent amentlareany report filed for the purpose of updatingts description.

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

Any statement contained in a document iparated by reference in this prospectus shall leengel to be modified or superseded for
purposes of this prospectus to the extent thadtarsent contained herein or in any other subselyuatl document that also is incorporated
by reference in this prospectus modifies or suglessuch statement. Any statement so modifiederseded shall not be deemed, except as
so modified or superseded, to constitute a patttisfprospectus or any prospectus supplement.
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You may request a copy of any or all ofdoeuments referred to above that have been olmaycorporated by reference into this
prospectus (excluding certain exhibits to the doenits) at no cost, by writing or calling us at tblbdwing address or telephone number:

Dollar General Corporation
Attn: Investor Relations
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-5524

You should rely only on the information amporated by reference or provided in this progpediVe have not authorized anyone else to
provide you with different information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitateament on Form S-3 under the Securities Act vagipect to the securities offered by this
prospectus. This prospectus, filed as part of ¢lgéstration statement, does not contain all therinftion set forth in the registration statement
and its exhibits and schedules, portions of whighehbeen omitted as permitted by the rules andatgns of the SEC. For further informati
about us, as well as our common stock, preferezkstiebt securities and guarantees thereof, dappsihares, warrants, stock purchase
contracts and units, we refer you to the regisirasitatement and to its exhibits and schedules.

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

We also make available, free of chargeubh the investor relations portion of our website Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 84éxy Statement on Schedule 14A (and any amendrtetiisse forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website addressagv.dollargeneral.com. Please note that our
website address is provided in this prospectusasative textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus or any prospectppletment, and is therefore not incorporated byregfee unless such information is otherwise
specifically referenced elsewhere in this prospeotuthe prospectus supplement.
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