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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of Earliest Event Reportddjy 12, 2012

Dollar General Corporation

(Exact name of registrant as specified in its @rart

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

100 Mission Ridge
Goodlettsville, Tennessee 37072
(Address of principal executive offict (Zip Code)

Registrant's telephone number, including area d@d&) 855-4000

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

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

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

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

O Pre-commencement communications pursuant to Rue2fld) under the Exchange Act (17 CFR 240.14d-2(b))
O

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







ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREE MENT.

On July 12, 2012, Dollar General Corponaifthe "Company") and certain of its subsidiaresguarantors (the "Subsidiary
Guarantors"), completed the public offering of $800,000 aggregate principal amount of the Compgah{25% Senior Notes due 2017 (the
"Notes"). The Notes have been registered undesduerities Act of 1933, as amended (the "Secuk@?), pursuant to the Company's shelf
registration statement on Form S-3, as amendee Kkl 333-165800), as supplemented by the prospscpplement dated June 27, 2012,
previously filed with the Securities and Exchangerinission under the Securities Act.

The Notes were issued (and the guarantleg&rkd) pursuant to an indenture (the "Base Ihdet), dated as of July 12, 2012, between
the Company and U.S. Bank National Associatiomastde (the "Trustee"), as supplemented by the Supplemental Indenture, dated as of
July 12, 2012, among the Company, the Subsidiagr&uors and the Trustee (the "First Supplementidriture” and together with the Base
Indenture, the "Indenture"). Copies of the Baseshtdre and the First Supplemental Indenture aaetadtd hereto as Exhibits 4.1 and 4.2,
respectively, and are incorporated herein by refsxeThe descriptions of the Indenture and the Niot¢his report are summaries and are
qualified in their entirety by the terms of the émdure and the form of Note attached hereto.

The Notes are unsecured and unsubordimddigghtions of the Company and rank equally andhigtwith the Company's other existing
and future debt not expressly subordinated in rigltayment to the Notes and are effectively suinatéd to all of the Company's existing
and future secured debt to the extent of the vafdlke collateral. The Notes are structurally sdimated to the claims of creditors of non-
guarantor subsidiaries of the Company.

The Issuer will pay interest on the Notesisannually on January 15 and July 15, beginning Jgrif 2013, to holders of record on
preceding January 1 and July 1, as the case magtbeest will be calculated on the basis of a 869-year of twelve 30-day months. The
Notes will mature on July 15, 2017. The Company mealeem the Notes in whole or in part at any time faom time to time prior to the
stated maturity at the redemption price equal éogteater of (1) 100% of the principal amount & Hotes to be redeemed and (2) the sum of
the present values of the remaining scheduled patgmud the principal and interest thereon to matyriot including any portions of such
payments of interest accrued as of the date ofmptien) discounted to the redemption date on aaemnuial basis plus a premium equal to
applicable treasury rate plus 50 basis points, thlesaccrued interest thereon to the date of relempn the event of a change of control
triggering event (as defined in the Indenture),ltbkelers of the Notes may require the Company tohase for cash all or a portion of their
Notes at a purchase price equal to 101% of theipahamount of such Notes, plus accrued and uripgdest, if any, to the date
repurchase. The Indenture also contains certaitoasy covenants, including limitations on the iépibf the Company and its subsidiaries,
with exceptions, to incur debt secured by a pleafge a lien on the voting stock of its subsidiari&he Indenture also provides for events of
default which, if any of them occurs, would peranitrequire the principal of and accrued interesttrenNotes to become or to be declared
and payable.

The net proceeds from the offering of thaeds, together with cash on hand, was used to medéef the outstanding aggregate princi
amount of the Company's 11.875%/12.625% Senior i@lifated Toggle Notes due 2017 (the "Senior Subatdd Notes") and to pay rela
premium and accrued interest.

U.S. Bank National Association also serasdrustee under the indenture governing the Copp&enior Subordinated Notes and an
affiliate of U.S. Bank National Association actexlam underwriter for the Company's offering of Hwtes for which they have received
customary compensation.




ITEM 2.03 CREATION OF A DIRECT FINANCIAL OBLIGAT ION OR AN OBLIGATION UNDER AN OFF-BALANCE SHEET
ARRANGEMENT.

The information provided in Item 1.01 ofstheport is incorporated by reference into thésrit2.03.
ITEM 8.01 OTHER EVENTS.

Only July 15, 2012, the Company redeemke®4&0.7 million outstanding aggregate principaloamt of its Senior Subordinated Note:
a redemption price of 105.938% of the principal amdhereof, together with accrued and unpaid @seto but excluding the redemption
date. The total redemption price was approxime$&ly4.2 million including accrued interest of $2f8lion. The redemption was effected in
accordance with the indenture governing the Seditnordinated Notes pursuant to a notice dated Jon2012. The Company expects to
record an aggregate of approximately $29 milliopmftax non-operating losses for fiscal 2012 re@sylrom this redemption.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits. See Exhibit Index immediately followjithe signature page hereto.




SIGNATURE

Pursuant to the requirements of the Seeariixchange Act of 1934, the Registrant has dalised this report to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: July 17, 201 DOLLAR GENERAL CORPORATION

By: /sl Susan S. Lanigan

Susan S. Lanigan
Executive Vice President and General
Counsel
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INDENTURE
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Indenture dated as of July 12, 2012 betvidafar General Corporation, a Tennessee corpargticompany”), and U.S. Bank National
Association, a national banking association, astéei("Trustee").

Each party agrees as follows for the béwéfihe other party and for the equal and rathkleefit of the Holders of the Securities (or
applicable Series thereof) issued under this Indent

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1. Definitions.

"Additional Amounts" means any additional@unts which are required hereby or by any Securitger circumstances specified herein
or therein, to be paid by the Company in respecedfain taxes imposed on Holders specified heyetherein and which are owing to such

Holders.

"Affiliate" of any specified person meansyather person directly or indirectly controlling controlled by or under direct or indirect
common control with such specified person. Forhgoses of this definition, "control” (includingith correlative meanings, the terms
"controlled by" and "under common control with"§, @sed with respect to any person, shall meandbgession, directly or indirectly, of the
power to direct or cause the direction of the managnt or policies of such person, whether throhglotvnership of voting securities or by
agreement or otherwise.

"Agent" means any Registrar, Paying Agerervice Agent.

"Authorized Newspaper" means a newspapaniafficial language of the country of publicaticusstomarily published at least once a
day for at least five days in each calendar weekadmeneral circulation in the place in connectiath which the term is used. If it shall be
impractical in the opinion of the Trustee to makg publication of any notice required hereby infarthorized Newspaper, any publicatior
other notice in lieu thereof that is made or gibgrthe Trustee shall constitute a sufficient pudtiimn of such notice.

"Bearer" means anyone in possession froma tb time of a Bearer Security.

"Bearer Security" means any Security, idoig any interest coupon appertaining thereto, dioas not provide for the identification of
the Holder thereof.

"Board of Directors" means the Board ofdaiors of the Company or any duly authorized cortemithereof.
"Board Resolution" means a copy of a regmhucertified by the Secretary or an Assistantr8ey of the Company to have been ado
by the Board of Directors or pursuant to authorimaby the Board of Directors and to be in fullderand effect on the date of the certificate

and delivered to the Trustee.

"Business Day" means, unless otherwiseigeavby Board Resolution, Officers' Certificatesopplemental indenture hereto for a
particular Series, any day except a Saturday, Suoda legal holiday in The City of New York orihne city where the Corporate Trust Off
is located on which banking institutions are auittet or required by law, regulation or executivdesrto close.

"Capital Stock" means:
(1) in the case of a corporation, corpoeiock;

(2) inthe case of an association orrmes entity, any and all shares, interests, ppaticins, rights or other equivalents
(however designated) of corporate stock;

(3) inthe case of a partnership or kditiability company, partnership interests (whetheneral or limited) or membership
interests; and

(4) any other interest or participatibattconfers on a person the right to receive aesbfathe profits and losses of, or
distributions of assets of, the issuing persongxatuding from all of




the foregoing any debt securities convertible @#pital Stock, whether or not such debt securitielside any right of participation
with Capital Stock.

"Company" means the party named as suchealnatil a successor replaces it pursuant to Artichereof and thereafter means the
successor.

"Company Order" means a written order siginethe name of the Company by two Officers of @mmpany.

"Corporate Trust Office" means the offidale Trustee at which at any particular time dsporate trust business shall be principally
administered.

"Default” means any event that is, or aftetice or passage of time or both would be, amEgé&Default.

"Depository" means, with respect to theusities of any Series issuable or issued in whol@ gart in the form of one or more Global
Securities, the person designated as Depositorsuicht Series by the Company, which Depository $leal clearing agency registered under
the Exchange Act; and if at any time there is mibes one such person, "Depository" as used witheaso the Securities of any Series shall
mean the Depository with respect to the Securitfesich Series.

"Discount Security" means any Security ghrayvides for an amount less than the stated préthe@imount thereof to be due and payable
upon declaration of acceleration of the maturigréof pursuant to Section 6.2.

"Dollars" and "$" means the currency of Tted States of America.

"Equity Interests" means Capital Stock alidvarrants, options or other rights to acquirgi@a Stock (but excluding any debt security
that is convertible into, or exchangeable for, Gastock).

"Exchange Act" means the Securities Exchahgt of 1934, as amended.

"Foreign Currency" means any currency erancy unit issued by a government other than thegqment of The United States of
America.

"GAAP" means, unless otherwise specifiethwespect to Securities of a particular Serieaegaly accepted accounting principles in
United States, which are in effect as of the tinemwand for the period as to which such accoungrirgciples are to be applied.

"Global Security" or "Global Securities" ams a Security or Securities, as the case may blee iform established pursuant to Sectiol
evidencing all or part of a Series of Securitissuied to the Depository for such Series or its nemiand registered in the name of such
Depository or nominee.

"Government Securities" means direct oliage of, or obligations guaranteed by, the Uniktates of America, and the payment for
which the United States pledges its full faith anedit.

"Guarantor" means any person that issupsgeantee of the Securities, either on the Issue Draafter the Issue Date in accordance with
the terms of this Indenture; provided, that upanritlease and discharge of such person from itsagtee in accordance with this Indenture,
such person shall cease to be a Guarantor.

"Holder" or "Securityholder" means a pergowhose name a Security is registered or thedralfla Bearer Security.

"Indenture” means this Indenture as amendetipplemented from time to time and shall ineltite form and terms of particular Series
of Securities established as contemplated hereunder

"interest" when used with respect to angddunt Security which by its terms bears interast after Maturity, means interest payable
after Maturity.




"Issue Date" means with respect to anyeSasf Securities the first date such Securitiesssged under this Indenture.

"Lien" means any mortgage, pledge, secumigrest, encumbrance, lien or charge of any kimtluding, without limitation, any
conditional sale or other title retention agreemm@riease in the nature thereof or any agreemegit/any security interest).

"Maturity" when used with respect to anx @&y or installment of principal thereof, meahs date on which the principal of such
Security or such installment of principal becomas dnd payable as therein or herein provided, veheththe Stated Maturity or by
declaration of acceleration, call for redemptiootice of option to elect repayment or otherwise.

"Officer" means the Chief Executive Offictlre Chief Financial Officer, the President, arige/President, the Treasurer, the Secretary,
any Assistant Treasurer or any Assistant Secrefiattye Company.

"Officers' Certificate” means a certificaigned by two Officers, one of whom (in the cakaroOfficers' Certificate delivered under
Section 4.5 hereof) must be the Company's prin@patutive officer, the principal financial officer the principal accounting officer.

"Opinion of Counsel" means a written opmirf legal counsel who is reasonably acceptabteedrustee. The counsel may be an
employee of or counsel to the Company.

"person” means any individual, corporatigaitnership, joint venture, association, limitedbility company, joint-stock company, trust,
unincorporated organization or other entity or gaweent or any agency or political subdivision tledre

"principal” of a Security means the priradipf the Security plus, when appropriate, the puem if any, on, and any Additional Amounts
in respect of, the Security.

"Responsible Officer" means, when used wagpect to the Trustee, any officer within thepcoate trust department of the Trustee,
including any vice president, assistant vice pesigdassistant treasurer, trust officer or any rodificer of the Trustee who customarily
performs functions similar to those performed by plersons who at the time shall be such officespeactively, or to whom any corporate
trust matter is referred because of such persowwledge of and familiarity with the particular gett and who shall have direct
responsibility or be part of the group that hashauwsponsibility for the administration of this Brdure.

"SEC" means the Securities and Exchangeniiesion or any successor agency.

"Securities" means the debentures, notesher debt instruments of the Company of any Sexighenticated and delivered under this
Indenture.

"Series" or "Series of Securities" mearcheseries of debentures, notes or other debt mstnts of the Company created pursuant to
Sections 2.1 and 2.2 hereof.

"Stated Maturity” when used with respecamy Security or any installment of principal thafrer interest thereon, means the date
specified in such Security as the fixed date orctvitive principal of such Security or such instaliinef principal or interest is due and
payable.

"Subsidiary" of any specified person meamg corporation, association or other businessyeoftiwhich more than 50% of the total
voting power of shares of Capital Stock entitledtlfaut regard to the occurrence of any contingemnayjote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such pensor one or more of the other Subsidiarie
that person or a combination thereof.




"TIA" means the Trust Indenture Act of 193% U.S. Code 88 77aaa-77bbbb) as in effect odale of this Indenture; provided,
however, that in the event the Trust Indenturedd939 is amended after such date, "TIA" meanghéeextent required by any such
amendment, the Trust Indenture Act as so amended.

"Trustee" means the person named as thestde" in the first paragraph of this instrumertilansuccessor Trustee shall have become
such pursuant to the applicable provisions of ltmitenture, and thereafter "Trustee" shall mean pacson who is then a Trustee hereunder,
and if at any time there is more than one suchoperSrustee” as used with respect to the Secsiritieany Series shall mean the Trustee with
respect to Securities of that Series.

Section 1.2. Other Definitions.

DEFINED IN
TERM SECTION
"Bankruptcy Law" 6.1
"Covenant Defeasanc 8.3
"Custodian” 6.1
"Depository Entity" 9.5
"Event of Default" 6.1
"Legal Defeasance 8.2
“Legal Holiday" 12.7
"mandatory sinking fund paymer 13.1
"Market Exchange Rate 12.15
"optional sinking fund paymen 13.1
"Paying Agent' 2.4
"Registrar" 2.4
"Service Agent' 2.4

Section 1.3. Incorporation by Refep€ Trust Indenture Act.

Whenever this Indenture refers to a provisif the TIA, the provision is incorporated byernce in and made a part of this Indenture.
The following TIA terms used in this Indenture hake following meanings:

"Commission" means the SEC.

"indenture securities" means the Securities

"indenture security holder" means a Seghoider.

"indenture to be qualified" means this Imidee.

"indenture trustee" or "institutional treet means the Trustee.

"obligor" on the indenture securities metiesCompany, any successor obligor upon the Seuar a Guarantor.

All other terms used in this Indenture theg defined by the TIA, defined by TIA referenoeanother statute or defined by SEC rule
under the TIA and not otherwise defined hereinused herein as so defined.

Section 1.4. Rules of Construction.

Unless the context otherwise requires:

(&) aterm has the meaning assigned to it




(b) an accounting term not otherwiserdedihas the meaning assigned to it in accordarntbeGAAP;
(c) "or"is not exclusive;

(d) "will" shall be interpreted to expses command;

(e) words in the singular include therpluand in the plural include the singular;

(f) provisions apply to successive esand transactions; and

g) references to sections of or ruledanrthe Securities Act will be deemed to includessitute, replacement of successor
sections or rules adopted by the SEC from timéne.t

ARTICLE II.
THE SECURITIES

Section 2.1. Issuable in Series.

The aggregate principal amount of Securitimt may be authenticated and delivered undeindenture is unlimited. The Securities
may be issued in one or more Series. All Securiifes Series shall be identical except as may biogé in a Board Resolution, a
supplemental indenture or an Officers' Certifiadd¢ailing the adoption of the terms thereof purstathe authority granted under a Board
Resolution. In the case of Securities of a Seddsetissued from time to time, the Board Resolytidfficers’ Certificate or supplemental
indenture detailing the adoption of the terms tbepairsuant to authority granted under a Board Réiso may provide for the method by
which specified terms (such as interest rate, ritgtdate, record date or date from which interésillsaccrue) are to be determined. Securities
may differ between Series in respect of any matfgmvided that all Series of Securities shall eadly and ratably entitled to the benefits of
the Indenture.

Section 2.2. Establishment of TermSefies of Securities.

At or prior to the issuance of any Secesitiithin a Series, the following shall be estdigdisby or pursuant to a Board Resolution, and
set forth or determined in the manner provided Board Resolution or in a supplemental indenturia @n Officers' Certificate pursuant to
authority granted under a Board Resolution:

(a) the title of the Series (which staditinguish the Securities of that particular Sefrem the Securities of any other Series);

(b) the price or prices (expressed asragmtage of the principal amount thereof) at whiehSecurities of the Series will be
issued;

(c) any limit upon the aggregate printigmount of the Securities of the Series which m@yuthenticated and delivered under
this Indenture (except for Securities authenticated delivered upon registration of transfer ofinoexchange for, or in lieu of, other
Securities of the Series pursuant to Section 287,211, 3.6 or 9.6);

(d) whether the Securities rank as seBamurities, senior subordinated Securities or libated Securities or any combination
thereof and the terms of any such subordination;

(e) the form and terms of any guaranfeeng Securities of the series;

() the terms and conditions, if anypopvhich the Securities of the series shall be amgkd for or converted into other
securities of the Company or securities of anopieeson;

(g) the provisions, if any, relating toyssecurity provided for the Securities of the &gri
(h) the date or dates on which the ppakof the Securities of the Series is payable;

5




(i) the rate or rates (which may be dixa variable) per annum or, if applicable, the metused to determine such rate or rates
(including, but not limited to, any currency excharrate, commodity, commaodity index, stock exchangdex or financial index) at
which the Securities of the Series shall bear @steiif any, the date or dates from which suchré@ste if any, shall accrue, or the
method for determining the date or dates from wimddrest will accrue, the date or dates on whigthsnterest, if any, shall
commence and be payable and any regular recordatdtee interest payable on any interest paymatg;d

() the manner in which the amounts afipent of principal of or interest, if any, on tBecurities of the Series will be
determined, if such amounts may be determined feyelce to an index based on a currency or cugermi by reference to a curre
exchange rate, commodity, commodity index, stoahearge index or financial index;

(k) if other than the Corporate Trusti€df the place or places where the principal ofiatetest, if any, on the Securities of the
Series shall be payable, where the Securitiesaif Series may be surrendered for registrationaofsfier or exchange and where
notices and demands to or upon the Company in cespéhe Securities of such Series and this Ingdentnay be served, and the
method of such payment, if by wire transfer, maibther means;

() if applicable, the period or perioaighin which, the price or prices at which and teems and conditions upon which the
Securities of the Series may be redeemed, in wdrale part, at the option of the Company;

(m) the obligation, if any, of the Compaoyedeem or purchase the Securities of the Spuiesiant to any sinking fund or
analogous provisions or at the option of a Holtiere¢of and the period or periods within which, phiee or prices at which and the
terms and conditions upon which Securities of theeS shall be redeemed or purchased, in whole pait, pursuant to such
obligation;

(n) if other than denominations of $2,G0@ any integral multiple of $1,000 in excesseabérthe denominations in which the
Securities of the Series shall be issuable;

(o) the forms of the Securities of thei&ein bearer or fully registered form (and, iffidly registered form, whether the
Securities of the Series shall be issued in whola part in the form of a Global Security or Sdtias, and the terms and conditions, if
any, upon which such Global Security or Securitiesy be exchanged in whole or in part for otheniitilial Securities);

(p) any depositories, interest rate dakbon agents, exchange rate calculation agentsher agents with respect to Securities of
such Series if other than those appointed herein;

(q) the Trustee for the series of Sems;tif other than the Trustee named on the fiagiephereof or its successors;

(r) if other than the principal amoungithof, the portion of the principal amount of tlecities of the Series that shall be
payable upon declaration of acceleration of theunitgttthereof pursuant to Section 6.2;

(s) any addition to or change in the c@ards set forth in Articles IV or V which applies $ecurities of the Series;

(t) any addition to or change in the Egeof Default which applies to any Securitieshad Series and any change in the right of
the Trustee or the requisite Holders of such Stesrio declare the principal amount thereof dw @ayable pursuant to Section 6.2;

(u) if other than Dollars, the currendydenomination of the Securities of the Series,cvlihay be any Foreign Currency, and if
such currency of denomination is a composite cagretine agency or organization, if any, respondibteoverseeing such composite
currency;




(v) if other than Dollars, the designatif the currency, currencies or currency unitwlmich payment of the principal of and
interest, if any, on the Securities of the Seridshe made;

(w) if payments of principal of or intete any, on the Securities of the Series aregartade in one or more currencies or
currency units other than that or those in whiothsBecurities are denominated, the manner in wthielexchange rate with respect to
such payments will be determined;

(x) the securities exchange(s) on whitgh$ecurities of the Series will be listed, if any;
(y) additions or deletions to or chanigethe provisions relating to covenant defeasameklegal defeasance;
(z) additions or deletions to or chanigethe provisions relating to satisfaction and Hage of the Indenture;

(aa) additions or deletions to or changehé provisions relating to the modification of tndenture both with and without the
consent of holders of Securities of the Seriesidsinder the Indenture; and

(bb) any other terms of the Securitieshef $eries (which terms may modify, supplement éetdeany provision of this Indenture
with respect to such Series; provided, howevet,ibasuch term may modify or delete any provisienebf if imposed by the TIA; a
provided, further, that any modification or deletiof the rights, duties or immunities of the Treskereunder shall have been
consented to in writing by the Trustee).

All Securities of any one Series need moissued at the same time and may be issued froentti time, consistent with the terms of this
Indenture, if so provided by or pursuant to the ld@esolution, supplemental indenture hereto orcéf$' Certificate referred to above, and
the authorized principal amount of any Series majnbreased to provide for issuances of additi@ealurities of such Series, unless
otherwise provided in such Board Resolution, suppletal indenture or Officers' Certificate.

Section 2.3. Execution and Autheniarat

Two Officers shall sign the Securities fioe Company by manual or facsimile signature.

If an Officer whose signature is on a Siguro longer holds that office at the time the &#g is authenticated, the Security shall
nevertheless be valid.

A Security shall not be valid until autheated by the manual signature of the Trustee audnenticating agent. The signature shall be
conclusive evidence that the Security has beereatittated under this Indenture.

The Trustee shall at any time, and fronetbmtime, authenticate Securities for originaliesin the principal amount provided in the
Board Resolution, supplemental indenture heretofticers' Certificate, upon receipt by the Trustée Company Order. Each Security shall
be dated the date of its authentication unlesswibe provided by a Board Resolution, a suppleniéndeznture hereto or an Officers'
Certificate.

The aggregate principal amount of Secuwritieany Series outstanding at any time may no¢ec@ny limit upon the maximum principal
amount for such Series set forth in the Board Re®ol, supplemental indenture hereto or Officeetificate delivered pursuant to
Section 2.2, except as provided in Section 2.9.

Prior to the issuance of Securities of 8eyies, the Trustee shall have received and (duij&ection 7.2) shall be fully protected in
relying on: (a) the Board Resolution, supplemeimaénture hereto or Officers' Certificate estalifighthe form of the Securities of that Series
or of Securities




within that Series and the terms of the Securifabat Series or of Securities within that Ser{g$,an Officers' Certificate complying with
Section 12.4, and (c) an Opinion of Counsel conmglywith Section 12.4.

The Trustee shall have the right to dedinauthenticate and deliver any Securities of sSeeties: (a) if the Trustee, being advised by
counsel, determines that such action may not kentiwfully; or (b) if the Trustee in good faith big board of directors or trustees, execu
committee or a trust committee of directors ansioe-presidents shall determine that such actionlvexpose the Trustee to personal
liability to Holders of any then outstanding SerésSecurities.

The Trustee may appoint an authenticatgenaacceptable to the Company to authenticaterfiesuAn authenticating agent may
authenticate Securities whenever the Trustee mapdBach reference in this Indenture to authetiticdy the Trustee includes
authentication by such agent. An authenticatingiegas the same rights as an Agent to deal witiCtrapany or an Affiliate of the
Company.

Section 2.4. Reqistrar and Paying Agen

The Company shall maintain, with respeadoh Series of Securities, at the place or plspesified with respect to such Series purs
to Section 2.2, an office or agency where Secsritfesuch Series may be presented or surrender@ayment ("Paying Agent"), where
Securities of such Series may be surrendered distration of transfer or exchange ("Registrar'dl arhere notices and demands to or upon
the Company in respect of the Securities of sugfeSand this Indenture may be served ("ServicenRjeThe Registrar shall keep a register
with respect to each Series of Securities anddi transfer and exchange. The Company will givapt written notice to the Trustee of the
name and address, and any change in the namermasaddf each Registrar, Paying Agent or ServicenAdf at any time the Company shall
fail to maintain any such required Registrar, Pgyhgent or Service Agent or shall fail to furnistetTrustee with the name and address
thereof, such presentations, surrenders, noticdgl@amands may be made or served at the Corporase Dffice of the Trustee, and the
Company hereby appoints the Trustee as its ageatéive all such presentations, surrenders, reotind demands.

The Company may also from time to time gieate one or more co-registrars, additional paggpents or additional service agents and
may from time to time rescind such designationsyjgled, however, that no such designation or regmsshall in any manner relieve the
Company of its obligations to maintain a RegistRaying Agent and Service Agent in each place soifipd pursuant to Section 2.2 for
Securities of any Series for such purposes. Thegaomwill give prompt written notice to the Trustgfeany such designation or rescission
and of any change in the name or address of arty@ucegistrar, additional paying agent or addaiservice agent. The term "Registrar"
includes any co-registrar; the term "Paying Agemtludes any additional paying agent; and the t&arvice Agent" includes any additional
service agent.

The Company hereby appoints the Truste@nttial Registrar, Paying Agent and Service Agfemteach Series unless another Registrar,
Paying Agent or Service Agent, as the case maislampointed prior to the time Securities of theti€s are first issued.

Section 2.5. Paying Agent to Hold Myiire Trust.

The Company shall require each Paying Agémr than the Trustee to agree in writing thatRlaying Agent will hold in trust, for the
benefit of Securityholders of any Series of Se@sijtor the Trustee, all money held by the Payiggm for the payment of principal of or
interest on the Series of Securities, and will gspynotify the Trustee of any default by the Compan making any such payment. While
any such default continues, the Trustee may requiraying Agent to pay all money held by it to Tmastee. The Company at any time may
require a Paying Agent to pay all money held by tthe Trustee. Upon payment over to the TrusteePaying Agent (if other than the
Company




or a Subsidiary of the Company) shall have no &rrttability for the money. If the Company or a Sidiary of the Company acts as Paying
Agent, it shall segregate and hold in a separat tund for the benefit of Securityholders of @sries of Securities all money held by it as
Paying Agent.

Section 2.6. Securityholder Lists.

The Trustee shall preserve in as currdatra as is reasonably practicable the most reigmavailable to it of the names and addresses
of Securityholders of each Series of Securitiessivadl otherwise comply with TIA § 312(a). If theuBtee is not the Registrar, the Company
shall furnish, or shall cause the Registrar toilrnto the Trustee at least ten days before edeleist payment date, but in any event at least
once every six months, and at such other timeBea3$tustee may request in writing a list, in sumtmf and as of such date as the Trustee may
reasonably require, of the names and addresse=cafifyholders of each Series of Securities.

Section 2.7. __ Transfer and Exchange.

Where Securities of a Series are presdotdte Registrar or a co-registrar with a requesegister a transfer or to exchange them for an
equal principal amount of Securities of the sanmeSgthe Registrar shall register the transfeanake the exchange if its requirements for
such transactions are met. To permit registratidisansfers and exchanges, the Trustee shall mtithée Securities at the Registrar's request.
No service charge shall be made for any registraifdransfer or exchange (except as otherwiseessy permitted herein), but the Compi
may require payment of a sum sufficient to cover taansfer tax or similar governmental charge p#&yabconnection therewith (other than
any such transfer tax or similar governmental chgrayable upon exchanges pursuant to Sections26L.dr 9.6).

Every Security presented or surrendereddgistration of transfer or for exchange shalk@frequired by the Company or the Registrar)
be duly endorsed, or be accompanied by a writtstniiment of transfer in form satisfactory to then@pany and the Registrar duly executed,
by the Holder thereof or his attorney duly authedizn writing.

Neither the Company nor the Registrar dhaltequired (a) to issue, register the transfeoroéxchange Securities of any Series for the
period beginning at the opening of business fiftdays immediately preceding the mailing of a notiteedemption of Securities of that
Series selected for redemption and ending at theeabf business on the day of such mailing, otqlo¢gister the transfer of or exchange
Securities of any Series selected, called or bedtigd for redemption as a whole or the portiomgeedeemed of any such Securities
selected, called or being called for redemptiopart.

Section 2.8. Mutilated, Destroyed, L.asd Stolen Securities.

If any mutilated Security is surrenderedh® Trustee, the Company shall execute and thetfeshall authenticate and make available
for delivery in exchange therefor a new Securityhef same Series and of like tenor and principallarhand bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Compang the Trustee (a) evidence to their satisfacifdhe destruction, loss or theft of any Security
and (b) such security or indemnity as may be regliny them to save each of them and any agentrafresf them harmless, then, in the
absence of notice to the Company or the Trustdestich Security has been acquired by a bona fidehpser, the Company shall execute and
upon its request the Trustee shall authenticatevaaice available for delivery, in lieu of any suastioyed, lost or stolen Security, a new
Security of the same Series and of like tenor aimtijpal amount and bearing a number not contermaarasly outstanding.
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In case any such mutilated, destroyed,dostolen Security has become or is about to beadure and payable, the Company in its
discretion may, instead of issuing a new Secupidyy, such Security.

Upon the issuance of any new Security utitierSection, the Company may require the payrakatsum sufficient to cover any tax or
other governmental charge that may be imposedatioa thereto and any other expenses (includiegi¢les and expenses of the Trustee)
connected therewith.

Every new Security of any Series issuedyamt to this Section in lieu of any destroyed;, tosstolen Security shall constitute an orig
additional contractual obligation of the Companyether or not the destroyed, lost or stolen Secatiall be at any time enforceable by
anyone, and shall be entitled to all the benefithis Indenture equally and proportionately wittyand all other Securities of that Series «
issued hereunder.

The provisions of this Section are exclasand shall preclude (to the extent lawful) allesthights and remedies with respect to the
replacement or payment of mutilated, destroyed,dostolen Securities.

Section 2.9. Outstanding Securities.

Subject to Section 2.10, the Securitiestaniding at any time are all the Securities autbatetd by the Trustee except for those canceled
by it, those delivered to it for cancellation, teagductions in the interest in a Global Securffgated by the Trustee in accordance with the
provisions hereof and those described in this 8ees not outstanding.

If a Security is replaced pursuant to Secf.8, it ceases to be outstanding until the Erustceives proof satisfactory to it that the
replaced Security is held by a bona fide purchaser.

If the Paying Agent (other than the Compan$ubsidiary of the Company or an Affiliate of tBompany) holds as of 11:00 a.m. Eas
Time on the date of Maturity of Securities of ai€&or on any day thereafter (in the case mondgp®sited by the Company following the
date of Maturity) money sufficient to pay such S#@s payable on such date of Maturity or on anghslater date, as the case may be, then
on and after such date of Maturity or such latée das the case may be, such Securities of thesSegase to be outstanding and interest on
them ceases to accrue.

A Security does not cease to be outstantinguse the Company or an Affiliate of the Compaalgs the Security.

In determining whether the Holders of thguisite principal amount of outstanding Securitiage given any request, demand,
authorization, direction, notice, consent or waivereunder, the principal amount of a Discount 8gcthat shall be deemed to be
outstanding for such purposes shall be the amduheqrincipal thereof that would be due and pdyals of the date of such determination
upon a declaration of acceleration of the Matutgreof pursuant to Section 6.2.

Section 2.10. Treasury Securities.

In determining whether the Holders of thguired principal amount of Securities of a Sehiage concurred in any request, demand,
authorization, direction, notice, consent or wai\&acurities of a Series owned by the Company dfilate of the Company shall be
disregarded, except that for the purposes of dés@rgiwhether the Trustee shall be protected ipimglon any such request, demand,
authorization, direction, notice, consent or waieBly Securities of a Series that a Responsible&e@fof the Trustee knows are so owned
shall be so disregarded.

Section 2.11. Temporary Securities.

Until definitive Securities are ready falidery, the Company may prepare and the Trustek abthenticate temporary Securities upc
Company Order. Temporary Securities shall be snbatly

10




in the form of definitive Securities but may hawaiations that the Company considers appropriatesfoporary Securities. Without
unreasonable delay, the Company shall preparehand@irtistee upon request shall authenticate defin8iecurities of the same Series and
of maturity in exchange for temporary Securitieatilso exchanged, temporary Securities shall Hlagesame rights under this Indenture as
the definitive Securities.

Section 2.12. Cancellation.

The Company at any time may deliver Seiagito the Trustee for cancellation. The Regisirat the Paying Agent shall forward to the
Trustee any Securities surrendered to them fostegion of transfer, exchange, replacement or gaynThe Trustee shall cancel all
Securities surrendered for transfer, exchange, paymeplacement or cancellation and deliver saciteled Securities to the Company,
unless the Company otherwise directs; providedttieaf rustee shall not be required to destroy Seaturities. The Company may not issue
new Securities to replace Securities that it had padelivered to the Trustee for cancellation.

Section 2.13. Defaulted Interest.

If the Company defaults in a payment oéiast on a Series of Securities, it shall pay gfawdted interest, plus, to the extent permitted
by law, any interest payable on the defaulted @sterto the persons who are Securityholders o#rees on a subsequent special record date.
The Company shall fix such special record datethadelated payment date. At least 15 days befark special record date, the Company
shall mail to the Trustee and to each Securityhadfi¢he Series a notice that states such spetald date, the related payment date and the
amount of interest to be paid. The Company maydadgulted interest in any other lawful manner.

Section 2.14. Special Record Dates.

(a) The Company may, but shall not bégaltéd to, set a record date for the purpose @raehing the identity of Holders
entitled to consent to any supplement, amendmewaarer permitted by this Indenture. If a recordedia fixed, the Holders of such
Series and Securities outstanding on such recded dad no other Holders, shall be entitled to eahto such supplement, amendn
or waiver or revoke any consent previously givehether or not such Holders remain Holders afteh sacord date. No consent shall
be valid or effective for more than 90 days aftegtsrecord date unless consents from Holders gbtineipal amount of such Series
and Securities required hereunder for such amendonevaiver to be effective shall have also beemigiand not revoked within such
90-day period.

(b) The Company may, but shall not bégaitéd to, fix any day as a record date for thg@pse of determining the Holders of
any Series of Securities entitled to join in theirgg or making of any notice of Default, any dealawn of acceleration, any request to
institute proceedings or any other similar direatilf a record date is fixed, the Holders of suehi& and Securities outstanding on
such record date, and no other Holders, shall b#eghto join in such notice, declaration, requastlirection, whether or not such
Holders remain Holders after such record date;igem; however, that no such action shall be effedtiereunder unless taken on or
prior to the date 90 days after such record date.

(c) To the extent reasonably practicathie,Company shall give the Trustee a 15-day advamitten notice of any special
record date set in accordance with this Sectiod.2.1

Section 2.15. Global Securities.

(@) _Terms of Securities.A Board Resolution, a supplemental indenturetoeor an Officers' Certificate shall establish
whether the Securities of a Series shall be isBuadhole or in part in the form of one or more GibBecurities and the Depository
such Global Security or Securities.
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(b) _Transfer and ExchangeNotwithstanding any provisions to the contramytained in Section 2.7 of the Indenture and in
addition thereto, any Global Security shall be exajeable pursuant to Section 2.7 of the Indentur8écurities registered in the
names of Holders other than the Depository for sbeturity or its nominee only if (i) such Deposjtootifies the Company that it is
unwilling or unable to continue as Depository facl Global Security or if at any time such Depasitteases to be a clearing agency
registered under the Exchange Act, and, in eithee cthe Company fails to appoint a successor eppsegistered as a clearing
agency under the Exchange Act within 90 days ofigwent, (i) the Company executes and delivetheolrustee an Officers'
Certificate to the effect that such Global Secusttall be so exchangeable (subject to the procediirde Depository) or (iii) an Eve
of Default with respect to the Securities represetty such Global Security shall have happenedarmbntinuing. Any Global
Security that is exchangeable pursuant to the giegesentence shall be exchangeable for Securi@stered in such names as the
Depository shall direct in writing in an aggregptencipal amount equal to the principal amountha Global Security with like tenor
and terms.

Except as provided in this Section 2.15¢bglobal Security may not be transferred exceptahole by the Depository with
respect to such Global Security to a nominee offi f2epository, by a nominee of such Depository thdbepository or another
nominee of such Depository or by the Depositorgry such nominee to a successor Depository or aneenof such a successor
Depository.

(c) _Legend. Any Global Security issued hereunder shall lagl@agend in substantially the following form:

"Unless this certificate is presented byaathorized representative of The Depository T@mhpany, a New York corporation
("DTC"), New York, New York, to the issuer or itgent for registration of transfer, exchange or paytnand any certificate issued is
registered in the name of Cede & Co. or such athere as may be requested by an authorized repatiserdf DTC (and any
payment is made to Cede & Co. or such other easitsnay be requested by an authorized representdtiv€C), ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE B Y OR TO ANY PERSON IS WRONGFUL inasmuch
as the registered owner hereof, Cede & Co. hastarest herein."

"Transfer of this Global Security shalllbeited to transfers in whole, but not in part,R@C, to nominees of DTC or to a
successor thereof or such successor's nomineénaitetl to transfers made in accordance with th&ioti®ns set forth in the Indentu
referred to herein."

(d) _Acts of Holders. The Depository, as a Holder, may appoint agentsotherwise authorize participants to give ke tany
request, demand, authorization, direction, notioesent, waiver or other action which a Holdemistied to give or take under the
Indenture.

(e) _Payments. Notwithstanding the other provisions of thisénture, unless otherwise specified as contemplated
Section 2.2, payment of the principal of and inégré any, on any Global Security shall be madthtoHolder thereof.

() _Consents, Declaration and Direesio Except as provided in Section 2.15(e), the Camgpthe Trustee and any Agent
shall treat a person as the Holder of such priheipsunt of outstanding Securities of such Seepsasented by a Global Security as
shall be specified in a written statement of th@dstory with respect to such Global Security,garposes of obtaining any consents,
declarations, waivers or directions required tgien by the Holders pursuant to this Indenture.
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Section 2.16. CUSIP Numbers.

The Company in issuing the Securities msgy/ '\CUSIP" and/or other similar security identifyinumbers (if then generally in use), and,
if so, the Trustee shall use "CUSIP" numbers (anaiy such other security identifying numbers) atices of redemption as a convenienc
Holders; provided that any such notice may stedérb representation is made as to the correctifesgch numbers either as printed on the
Securities or as contained in any notice of a rgdem and that reliance may be placed only on thercelements of identification printed on
the Securities, and any such redemption shall ectftected by any defect in or omission of such bers.

Section 2.17. Persons Deemed Owners.

Prior to due presentment of a Securityrégistration of transfer, the Company, the Trustea any agent of the Company or the Trustee
may treat the person in whose name such Securiggistered in the register kept by the Registsaha owner of such Security for the
purpose of receiving payment of principal of angb{ect to the record date provisions thereof) edeon and any Additional Amounts with
respect to, such Security and for all other purpegieatsoever, whether or not any payment with gpesuch Security shall be overdue, and
none of the Company, the Trustee or any agenteo€mpany or the Trustee shall be affected by adtiche contrary. The Company, the
Trustee and any agent of the Company or the Trussetreat the bearer of a Bearer Security aslibelate owner thereof for the purpose of
receiving payment of principal of and interest od any Additional Amounts with respect to, suchBig and for all other purposes
whatsoever, whether or not any payment with resigestich Security shall be overdue, and none o€trapany, the Trustee or any agent of
the Company or the Trustee shall be affected bigadd the contrary.

No holder of any beneficial interest in @lpbal Security held on its behalf by a Depositsinall have any rights under this Indenture
with respect to such Global Security, and such B&py may be treated by the Company, the Trusteeaay agent of the Company or the
Trustee as the owner of such Global Security flop@lposes whatsoever. None of the Company, thet@ey any Paying Agent or the
Registrar will have any responsibility or liabilifgr any aspect of the records relating to or paymenade on account of beneficial ownership
interests of a Global Security or for maintainiegpervising or reviewing any records relating tohsheneficial ownership interests.

ARTICLE IlI.
REDEMPTION

Section 3.1. Notice to Trustee.

The Company may, with respect to any Serfe&ecurities, reserve the right to redeem andtipayseries of Securities or may covenant
to redeem and pay the Series of Securities or arytipereof prior to the Stated Maturity thereo$ath time and on such terms as provided
for in such Securities. If a Series of Securiteeseideemable and the Company wants or is obligateztieem prior to the Stated Maturity
thereof all or part of the Series of Securitiesspant to the terms of such Securities, it shalfytte Trustee of the redemption date and the
principal amount of Series of Securities to be esded. The Company shall give the notice at leasta®s before the redemption date (or ¢
shorter notice as may be acceptable to the Trustee)

Section 3.2. Selection of Securitebé¢ Redeemed.

Unless otherwise indicated for a partic8aries by a Board Resolution, a supplemental ilnderor an Officer's Certificate, if less than
all the Securities of a Series are to be redeethedlrustee shall select the Securities of theeSda be redeemed by such method as the
Trustee shall deem fair and appropriate.
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In the event of partial redemption, the skee shall make the selection from Securities ®3@ries outstanding not previously called for
redemption. The Trustee may select for redemptipartion of the principal amount of any Securitysoth Series; provided that the
unredeemed portion of the principal amount of aegugity shall be in an authorized denomination @lilshall not be less than the minimum
authorized denomination) for such Security. Prawisiof this Indenture that apply to Securities 8eaies called for redemption also apply to
portions of Securities of that Series called fateraption.

Section 3.3. Notice of Redemption.

Unless otherwise indicated for a partic8aries by Board Resolution, a supplemental inderitareto or an Officers' Certificate, at least
30 days but not more than 60 days before a redemgtite, the Company shall mail a notice of red@niy first-class mail to each Holder
whose Securities are to be redeemed and if anyeB&acurities are outstanding, publish on one émeasnotice in an Authorized
Newspaper, except that redemption notices may liledmraore than 60 days prior to a redemption datteei notice is issued in connecti
with a defeasance of the Series of Securitiessatiafaction and discharge of this Indenture purst@Articles VIl or XI hereof.

The notice shall identify the Securitiedtod Series to be redeemed and shall state:
(a) the redemption date;
(b) the redemption price (or if not thestertainable, the manner of calculation thereof);
(c) the name and address of the Payirenfig
(d) that Securities of the Series caftededemption must be surrendered to the PayingnAtp collect the redemption price;
(e) thatinterest on Securities of thaedecalled for redemption ceases to accrue orafirdthe redemption date;
() the CUSIP number, if any; and
(g) any other information as may be reggiby the terms of the particular Series or theuBtes of a Series being redeemed.

Any notice of redemption may be given ptmthe redemption thereof, any such redemptiamotite may, at the Company's discretion,
be subject to one or more conditions precedeniydiimg, but not limited to, completion of a quadidi equity offering or other corporation
transaction. At the Company's request, the Trustteél give the notice of redemption in the Compaimgme and at its expense.

Section 3.4. Effect of Notice of Reqsinn.

Once natice of redemption is mailed or @i#d as provided in Section 3.3, Securities ofr@eS called for redemption become due and
payable on the redemption date and at the redemptioe specified in such notice. If money suffitiéo pay the redemption price of and
accrued interest on the Securities of a Serieg tetheemed is deposited with the Trustee on orddfie redemption date, on and after the
redemption date interest will cease to accrue erBtcurities of a Series (or such portions thereadfgd for redemption and such Securities
will cease to be outstanding. Upon surrender tdPigng Agent, such Securities shall be paid atedemption price plus accrued interest to
the redemption date; provided that, unless othergfiecified with respect to such Securities punsieaSection 2.2 hereof, installments of
interest whose Stated Maturity is on or prior te tademption date shall be payable to the Holdessah Securities (or one or more
predecessor Securities) registered at the clobasifiess on the relevant record date therefor dcgpto their terms and the terms of this
Indenture.
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Section 3.5. Deposit of Redemptiorc®ri

On or before the redemption date, the Cawpphall deposit with the Paying Agent money sigfit to pay the redemption price of and
accrued interest, if any, on all Securities tod@eemed on that date.

Section 3.6. Securities Redeemed i Pa

Upon surrender of a Security that is redegin part, the Trustee shall authenticate fottbkler a new Security of the same Series and
the same maturity equal in principal amount toitheedeemed portion of the Security surrendered.

ARTICLE IV.
COVENANTS

Section 4.1. Payment of Principal &rtdrest.

The Company covenants and agrees for thefivef the Holders of each Series of Securitie tt will pay or cause to be paid the
principal of, and premium, if any, and interest tive Securities of that Series on the dates atttkimanner provided in such Securities.
Principal of, and premium, if any, and interestamy Series of Securities will be considered paidhendate due if the Paying Agent, if other
than the Company or a Subsidiary thereof, holdsf 44:00 a.m. Eastern Time on the due date monpgsiied by the Company in
immediately available funds and designated forsufticient to pay all principal, premium, if anypdinterest then due.

The Company covenants and agrees for thefibef the Holders of each Series of Securithext it will pay interest (including post-
petition interest in any proceeding under any Baptay Law) on overdue principal with respect tors@ecurities at the rate specified ther
in the Securities; it will pay interest (includipgst-petition interest in any proceeding under Ragkruptcy Law) on overdue installments of
interest (without regard to any applicable graceogl at the same rate to the extent lawful.

Section 4.2. Additional Amounts.

If any Securities of a Series provide fog payment of Additional Amounts, the Company agitegay to the Holder of any such
Security Additional Amounts as provided in or pustuto this Indenture or such Securities. Whenavthis Indenture there is mentioned, in
any context, the payment of the principal of oerest on, or in respect of, any Security of anyeSesuch mention shall be deemed to include
mention of the payment of Additional Amounts praddby the terms of such Series established hemepyrsuant hereto to the extent that, in
such context, Additional Amounts are, were or wdaddpayable in respect thereof pursuant to suahsteaind express mention of the payn
of Additional Amounts (if applicable) in any proigs hereof shall not be construed as excluding #alal Amounts in those provisions
hereof where such express mention is not made.

Section 4.3. Maintenance of OfficeAgiency.

The Company covenants and agrees for thefibvef the Holders of each Series of Securities tt will maintain an office or agency
(which may be an office of the Trustee for suchusities or an Affiliate of such Trustee, Registfar such Securities or co-registrar) where
such Securities may be surrendered for registratiaransfer or for exchange and where noticesdamands to or upon the Company in
respect of such Securities and this Indenture nesseloved. The Company will give prompt written oetio the Trustee for such Securities of
the location, and any change in the location, chsaffice or agency. If at any time the Companysféd maintain any such required office or
agency or fails to furnish such Trustee with thdrads thereof, such presentations, surrendergesaind demands may be made or served a
the Corporate Trust Office of such Trustee.
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The Company may also from time to time gieaie one or more other offices or agencies whetdéts of a Series of Securities may
present or surrender such Securities for any @ualh purposes and may from time to time rescieti siesignations. The Company will give
prompt written notice to the Trustee for such SedkSecurities of any such designation or resmisand of any change in the location of any
such other office or agency.

With respect to each Series of Securittes Company hereby designates the Corporate Tiftise@f the Trustee for such Securities as
one such office or agency of the Company in aceurdavith Section 2.4 hereof.

Section 4.4. SEC Reports.

Unless otherwise specified with respe@éaurities of a particular Series pursuant to 88@i2, the Company will, if and to the extent
required under the TIA, so long as any securitfess particular Series are outstanding:

(&) make available to the Trustee andHblelers of Securities copies of the annual repamts of the information, documents
other reports which the Company may be requirddeavith the SEC pursuant to Section 13 or 15(fdhe Exchange Act, provided
that for this purpose the filing with the SEC otkueports, information and documents shall besefit; or

(b) if the Company is not then subjectiie reporting requirements of Section 13 or 16fdhe Exchange Act, make available
to the Trustee and the Holders of the Securitrd(ding by means of a public or private websiselystantially similar periodic
information (excluding exhibits) which would be téged to be included in periodic reports on FormKLA0-Q and 8-K (or any
successor form or forms) under the Exchange Adtiwithe time periods set forth in the applicableCSHles and regulations as if the
Company were a non-accelerated filer as definedigh applicable SEC rules and regulatigmeyided that in each case such
information may be subject to exclusions if the @amy in good faith determines that such excludéatimation would not to be
material to the interests of the holders of anyeSanf Securities.

The delivery of such reports, informatiordalocuments to the Trustee pursuant to this Sedtibis for informational purposes only and
the Trustee's receipt of such shall not constitotestructive notice of any information containedrtin or determinable from information
contained therein, including the Company's complawith any of its covenants hereunder (as to wthiehTrustee is entitled to rely
exclusively on Officer's Certificates).

Section 4.5. Compliance Cetrtificate.

(@) The Company and each Guarantor ofSanies of Securities (to the extent that suchantaer is so required under the TIA)
shall deliver to the Trustee with respect to suehes, within 120 days after the end of each figealr, an Officers' Certificate stating
that a review of the activities of the Company @adbubsidiaries during the preceding fiscal yess been made under the supervision
of the signing Officers with a view to determinimdpether the Company has kept, observed, performedudfilled its obligations
under this Indenture, and further stating, as theaich Officer signing such certificate, thattte best of his or her knowledge the
Company has kept, observed, performed and fulféiech and every covenant contained in this Indergnd is not in default in the
performance or observance of any of the terms,igians and conditions of this Indenture (or, if ef@ult or Event of Default has
occurred, describing all such Defaults or EventBefault of which he or she may have knowledgewahdt action the Company is
taking or proposes to take with respect theretd)that to the best of his or her knowledge no ehastoccurred and remains in
existence by reason of which payments on accoutteoprincipal of or interest, if any, on the Serdd Securities is prohibited or if
such event has occurred, a description of the em@thivhat action the Company is taking or proptséake with respect thereto.
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(b) So long as any Series of Securisesutstanding, the Company will deliver to the Teeswith respect to such Series,
forthwith upon any Officer becoming aware of anyf@st or Event of Default, an Officers' Certificapecifying such Default or
Event of Default and what action the Company isntglor proposes to take with respect thereto.

Section 4.6. Taxes.

The Company covenants and agrees for thefibef the Holders of each Series of Securities tt will pay, and will cause each of its
Subsidiaries to pay, prior to delinquency, all matd¢axes, assessments, and governmental leveepesuch as are contested in good faith
and by appropriate proceedings or where the fatluedfect such payment is not adverse in any rizdterspect to the Holders of such
Securities.

Section 4.7. __ Stay, Extension and Udiaws.

The Company covenants and agrees for thefivef the Holders of each Series of Securitiedlife extent that it may lawfully do so) t
it will not, and each Guarantor of such Securitisnot, at any time insist upon, plead, or in angnner whatsoever claim or take the benefit
or advantage of, any stay, extension or usury l&erever enacted, now or at any time hereafterrtefdhat may affect the covenants or the
performance of this Indenture; and the Companyeawth such Guarantor (to the extent that it mayuliyvélo so) hereby expressly waives all
benefit or advantage of any such law, and coverthatst will not, by resort to any such law, hindéelay or impede the execution of any
power herein granted to the Trustee for such Seesyrbut will suffer and permit the execution gégy such power as though no such law
been enacted.

Section 4.8. Corporate Existence.

Subject to Article V hereof, the Companyewmants and agrees for the benefit of the Holdeesch Series of Securities that it shall d
cause to be done all things necessary to presad/keep in full force and effect its legal existerand rights and franchises; provided,
however, that the foregoing shall not obligate @nmpany to preserve any such right or franchigleeifCompany shall determine that the
preservation thereof is no longer desirable incthreduct of its business and that the loss thesenbdi disadvantageous in any material respect
to any Holder.

ARTICLE V.
SUCCESSORS

Section 5.1. Merger, ConsolidationSate of Assets.

The Company covenants and agrees for thefivef the Holders of each Series of Securities tt shall not, directly or indirectly:
(a) consolidate or merge with or into another persehether or not the Company is the surviving ooagion) or (b) sell, assign, transfer,
lease, convey or otherwise dispose of all or sulbistity all of the properties or assets of the Campand its Subsidiaries taken as a whole, in
one or more related transactions, to another petsdess:

(i) the Company shall be the continugmgity, or the resulting, surviving or transferegon shall be a corporation, partnership,
limited liability company, trust or other entityganized and validly existing under the laws of doynestic or foreign jurisdiction, and
such successor person (if not the Company) shptkesgly assume, by an indenture supplemental heretouted and delivered to the
Trustee, in form reasonably satisfactory to thesfeg, all the obligations of the Company underS&eurities and this Indenture and,
for each Security that by its terms provides famasion, shall have provided for the right to cemisuch Security in accordance with
its terms;

(i) immediately after such transactian,Default or Event of Default exists; and
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(iii) the Company shall deliver to the $tee an Officers' Certificate and an Opinion of &B®l, each stating that such
consolidation, merger, sale, assignment, trankfase, conveyance or other disposition and, ifopl&mental indenture is required in
connection with such transaction, such supplemémdainture comply with this Article V and that etinditions precedent herein
provided for relating to such transaction have bamnplied with.

This Section 5.1 will not apply to:
(1) a merger of the Company with an Adfi solely for the purpose of reincorporating @@mpany in another jurisdiction; or

(2) any consolidation or merger, or aalesassignment, transfer, conveyance, lease er dibposition of assets between or
among the Company and its Subsidiaries.

Section 5.2. Successor Person Sutestitu

Upon any consolidation or merger, or arlg,sassignment, transfer, lease, conveyance or dibgosition of all or substantially all of tl
properties or assets of the Company in a transattit is subject to, and that complies with thevmions of, Section 5.1 hereof, the
successor person formed by such consolidationtoranwith which the Company is merged or to wtscich sale, assignment, transfer, lease,
conveyance or other disposition is made shall sttt@, and be substituted for (so that from anef dffte date of such consolidation, merger,
sale, assignment, transfer, lease, conveyancéder disposition, the provisions of this Indentugterring to the "Company" shall refer inste
to the successor person and not to the Companyynay exercise every right and power of the Comparder this Indenture with the same
effect as if such successor person had been nasitbe £ompany herein; provided, however, that thdgrcessor Company shall not be
relieved from the obligation to pay the princip&bod interest on any Series of Securities exaetité case of a sale of all of the Company's
assets in a transaction that is subject to, artcctimaplies with the provisions of, Section 5.1 lodére

ARTICLE VI.
DEFAULTS AND REMEDIES

Section 6.1. Events of Default.

"Event of Default,” wherever used hereithwespect to Securities of any Series, means aeybthe following events, unless in the

establishing Board Resolution, supplemental indentu Officers' Certificate, it is provided thattbuSeries shall not have the benefit of said
Event of Default:

(a) defaultin the payment of any intemsany Security of that Series when it becomesanhd payable, and continuance of
such default for a period of 30 days; or

(b) default in payment when due of thagipal of, or premium, if any, on any Securitytbét Series; or

(c) default, for 90 days after receiptaitten notice given by the Trustee or the Holdafraot less than 25% in principal amo
of the Securities of that Series then outstandmthe performance or breach of any Covenant fertnefit of the holders of the
Securities of that Series (other than a defaudtrrefl to in clauses (a) and (b) above and otherdah@ovenant which has been inclui
in this Indenture solely for the benefit of any i8srof Securities other than that Series); or

(d) the Company pursuant to or within theaning of any Bankruptcy Law:
(i) commences a voluntary case,
(i) consents to the entry of an orderrigief against it in an involuntary case,
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(iii) consents to the appointment of a@d&n of it or for all or substantially all of ifgoperty,
(iv) makes a general assignment for theebeof its creditors, or
(v) generally is unable to pay its dedgshe same become due; or
(e) a court of competent jurisdictionestan order or decree under any Bankruptcy Latv tha
(i) is for relief against the Companyaim involuntary case,
(i) appoints a Custodian of the Companyor all or substantially all of its property, or
(i) orders the liquidation of the Compam@and the order or decree remains unstayed aefigot for 60 days; or

(f) any other Event of Default provideith respect to Securities of that Series, whicspiecified in a Board Resolution, a
supplemental indenture hereto or an Officers' @eate, in accordance with Section 2.2.

The term "Bankruptcy Law" means title 11SUCode or any similar Federal or State law ferriief of debtors. The term "Custodian”
means any receiver, trustee, assignee, liquidatsinolar official under any Bankruptcy Law.

A Default under clause (d) above is noEaent of Default with respect to a particular Sgié Securities until the Trustee notifies the
Company, or the Holders of more than 25% in priacgmount of the then outstanding Securities df $wies notify the Company and the
Trustee of the Default, and the Company does nat ihie Default within 90 days after receipt of tiotice. The notice must specify the
Default, demand that it be remedied and statettigahotice is a "Notice of Default." Such noticalsbe given by the Trustee if so requested
in writing by the Holders of more than 25% of th@pipal amount of the then outstanding Securitiethat Series.

Section 6.2. Acceleration.

If an Event of Default with respect to Setieis of any Series at the time outstanding ocamais continuing (other than an Event of
Default referred to in Section 6.1(e) or (f)) tHarevery such case the Trustee or the Holders oéni@n 25% in principal amount of the
outstanding Securities of that Series may declagtincipal amount (or, if any Securities of tBaties are Discount Securities, such portion
of the principal amount as may be specified intdmms of such Securities) of and accrued and uriptédest, if any, on all of the Securities
that Series to be due and payable immediately, fgtiae in writing to the Company (and to the Teastf given by Holders), and upon any
such declaration such principal amount (or spetifimount) and accrued and unpaid interest, if singll become immediately due and
payable. If an Event of Default specified in Sectél(e) or (f) shall occur, the principal amoumt ¢pecified amount) of and accrued and
unpaid interest, if any, on all outstanding Se@sishall ipso facto become and be immediatelyashakepayable without any declaration or
other act on the part of the Trustee or any Holder.

At any time after such a declaration ofederation with respect to any Series has been ntaeéjolders of a majority in principal
amount of the outstanding Securities of that Sehbgsvritten notice to the Company and the Trustegy rescind and annul such declaration
and its consequences if the rescission would nufticowith any judgment or decree of a court ofrqmetent jurisdiction.

No such rescission shall affect any subsagDefault or impair any right consequent thereon.
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Section 6.3. Other Remedies.

If an Event of Default with respect to Setbeis of any Series at the time outstanding ocama is continuing, the Trustee may pursue
available remedy to collect the payment of princgfaand, premium, if any, and interest on suchusiges or to enforce the performance of
any provision of such Securities or this Indenture.

The Trustee for such Securities may mairggproceeding even if it does not possess anyaf Securities or does not produce any of
them in the proceeding. A delay or omission byThestee or any Holder of Securities in exercising aght or remedy accruing upon an
Event of Default shall not impair the right or reshigeor constitute a waiver of or acquiescence inBhent of Default. All remedies are
cumulative to the extent permitted by law.

Section 6.4. Waiver of Past Defaults.

Holders of not less than a majority in aggte principal amount of the then outstanding Btesiof any Series by notice to the Trustee
for such Securities may on behalf of the Holderalbbf such Securities waive an existing DefaulEwent of Default with respect to such
Securities and its consequences hereunder, exogptiauing Default or Event of Default in the pagmh of the principal of, or premium, if
any, or interest on, such Securities or in respBatcovenant or provision hereof which under AgtiX cannot be modified or amended
without the consent of the Holder of each outstag@ecurity of the Series affected; provided, havethat the Holders of a majority in
aggregate principal amount of the then outstan8iecurities of any Series may rescind an accelerafisuch Securities and its
consequences, including any related payment defaatlresulted from such acceleration, in accordawith Section 6.2. Upon any such
waiver, such Default shall cease to exist, andErgnt of Default arising therefrom shall be deentedave been cured for every purpose of
this Indenture; but no such waiver shall extendriyp subsequent or other Default or impair any ragintsequent thereon.

Section 6.5. _ Control by Majority.

Holders of a majority in aggregate printig@ount of the then outstanding Securities of &agies may direct the time, method and p
of conducting any proceeding for exercising anyadynavailable to the Trustee for such Securitiesxercising any trust or power conferred
on it. However, the Trustee for any Series of Séesrmay refuse to follow any direction that cact8 with law or this Indenture that such
Trustee determines may be unduly prejudicial toriiets of other Holders of such Securities or thaly involve the Trustee in personal
liability.

Section 6.6. Limitation on Suits.

A Holder of any Series of Securities mayspie a remedy with respect to this Indenture on Sexcurities only if;

(&) such Holder gives to the Trusteesforh Securities written notice that an Event ofdD#fwith respect to such Series is
continuing;

(b) Holders of more than 25% in aggregmiecipal amount of the then outstanding Secwwitiesuch Series make a written
request to the Trustee for such Securities to utisel remedy;

(c) such Holder or Holders offer andgifjluested, provide to the Trustee for such Seear##@curity or indemnity reasonably
satisfactory to such Trustee against any lossiitiabr expense;

(d) such Trustee does not comply withrérguest within 90 days after receipt of the retjaed the offer of security or
indemnity; and
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(e) during such 90-day period, Holdera mfiajority in aggregate principal amount of thertloutstanding Securities of such
Series do not give such Trustee a direction insbeist with such request.

A Holder of any Series of Securities may unee this Indenture to prejudice the rights oftaaoHolder of such Series of Securities or to
obtain a preference or priority over another HolafeBecurities of such Series.

Section 6.7. Rights of Holders of Sé@®s to Receive Payment.

Notwithstanding any other provision of thiglenture, the right of any Holder of a Securityany Series to receive payment of principal
of and, premium, if any, and interest on such S#@esy on or after the respective due dates expdesssuch Securities (including, if
applicable, in connection with an offer to purchase to bring suit for the enforcement of any spelyment on or after such respective dates,
shall not be impaired or affected without the conigd such Holder.

Section 6.8. Collection Suit by Trgste

If an Event of Default specified in Secti®ri(a), (b) or (c) hereof with respect to Secesitbf any Series occurs and is continuing, the
Trustee for such Securities is authorized to recdgment in its own name and as trustee of amesgatrust against the Company for the
whole amount of principal of and, premium, if aapd interest remaining unpaid on, such Securitisigierest on overdue principal and, to
the extent lawful, overdue interest and such furdmeount as shall be sufficient to cover the castsexpenses of collection, including the
reasonable compensation, expenses, disbursemehéslaances of such Trustee, its agents and counsel.

Section 6.9. Trustee May File Prodf€mim.

The Trustee for each Series of Securifiesithorized to file such proofs of claim and otb&pers or documents as may be necessary or
advisable in order to have the claims of such Beigincluding any claim for the reasonable comp@msaexpenses, disbursements and
advances of such Trustee, its agents and counmktha Holders of the Securities for which it axgstrustee allowed in any judicial
proceedings relative to the Company (or any otldigor upon such Securities), its creditors ompitsperty and shall be entitled and
empowered to collect, receive and distribute anpegr other property payable or deliverable onsugh claims and any custodian in any
such judicial proceeding is hereby authorized lishddolder of such Securities to make such paynergsch Trustee, and in the event that
such Trustee shall consent to the making of sugmpats directly to such Holders, to pay to suchst@e any amount due to it for the
reasonable compensation, expenses, disbursemehéslaances of such Trustee, its agents and cowamskhny other amounts due such
Trustee under the Indenture. To the extent thap#yenent of any such compensation, expenses, disfmants and advances of such Trustee,
its agents and counsel, and any other amountsuheTsustee out of the estate in any such procgedhall be denied for any reason,
payment of the same shall be secured by a Lieamhshall be paid out of, any and all distributiaigidends, money, securities and other
properties that such Holders may be entitled teiecin such proceeding whether in liquidation nder any plan of reorganization or
arrangement or otherwise. Nothing herein contastedl be deemed to authorize such Trustee to &@méhor consent to or accept or adopt on
behalf of any Holder for which it acts as trusteg plan of reorganization, arrangement, adjustroegbmposition affecting the Securities or
the rights of such Holder, or to authorize suchslea to vote in respect of the claim of any suchdetain any such proceeding.
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Section 6.10. Priorities.
If the Trustee of any Series of Securitiebects any money pursuant to this Article Vislitall pay out the money in the following order:

First: to the Trustee, its agents and attorneysrfosumts due under the Indenture, including payméatl @ompensation,
expenses and liabilities incurred, and all advamcade, by the Trustee and the costs and expensefiagtion;

Second :  to Holders of such Securities for amounts ané unpaid on such Securities for principal, premiif any, and
interest, ratably, without preference or priorifyamy kind, according to the amounts due and pa&yablsuch Securities for principal,
premium, if any and interest, respectively; and

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

Subject to Section 2.14 hereof, the Trusteg fix a record date and payment date for anyn@at to Holders of Securities pursuant to
this Section 6.10.

Section 6.11. Undertaking for Costs.

In any suit for the enforcement of any tighremedy under this Indenture or in any suitiegtaany Trustee for any action taken or
omitted by it as a trustee, a court in its disoretinay require the filing by any party litigantthre suit of an undertaking to pay the costs of the
suit, and the court in its discretion may asseasaeable costs, including reasonable attorneys' égminst any party litigant in the suit,
having due regard to the merits and good faitthefdlaims or defenses made by the party litigalmis $ection 6.11 does not apply to a sui
the Trustee, a suit by a Holder of a Security pamstio Section 6.6 hereof, or a suit by Holdermofe than 10% in aggregate principal
amount of the then outstanding Securities of ameSe

ARTICLE VII.
TRUSTEE

Section 7.1. Duties of Trustee.

(a) Subject to Section 7.2(h), if an BweinDefault has occurred and is continuing, thestee shall exercise the rights and
powers vested in it by this Indenture and use #meesdegree of care and skill in their exercise gaident person would exercise or
use under the circumstances in the conduct of gardon's own affairs.

(b) Except during the continuance of ameiii of Default:
() The Trustee need perform only thdstes that are specifically set forth in this Intdee and no others.

(ii) In the absence of bad faith on igstpthe Trustee may conclusively rely, as to théhtof the statements and the
correctness of the opinions expressed therein, @fficers' Certificates or Opinions of Counsel figired to the Trustee and
conforming to the requirements of this Indentur@ybver, in the case of any such Officers' Certiisaor Opinions of Counsel
which by any provisions hereof are specificallyuiegd to be furnished to the Trustee, the Trushedl sxamine such Officers'
Certificates and Opinions of Counsel to determihetiver or not they conform to the requirementsisf indenture.

(c) The Trustee may not be relieved ftaility for its own negligent action, its own riggent failure to act or its own willful
misconduct, except that:

(i) This paragraph does not limit théeef of paragraph (b) of this Section.
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(i) The Trustee shall not be liable &y error of judgment made in good faith by a Resjime Officer, unless it is
proved that the Trustee was negligent in ascergithie pertinent facts.

(iii) The Trustee shall not be liable wittspect to any action taken, suffered or omitteldet taken by it with respect to
Securities of any Series in good faith in accoreanith the direction of the Holders of a majoritygrincipal amount of the
outstanding Securities of such Series relatingpédtime, method and place of conducting any prdogddr any remedy
available to the Trustee, or exercising any trugiawer conferred upon the Trustee, under thisrihde with respect to the
Securities of such Series.

(d) Every provision of this Indenture tiraany way relates to the Trustee is subjectt@graph (a), (b) and (c) of this Section.

(e) The Trustee may refuse to performauty or exercise any right or power at the reqoestirection of any Holder unless it
receives indemnity satisfactory to it against aygs| liability or expense.

() The Trustee shall not be liable iftierest on any money received by it except agthstee may agree in writing with the
Company. Money held in trust by the Trustee neddasegregated from other funds except to thenerdguired by law.

() No provision of this Indenture shatuire the Trustee to risk its own funds or ottisewncur any financial liability in the
performance of any of its duties, or in the exer@gany of its rights or powers, if it shall hawasonable grounds for believing that
repayment of such funds or adequate indemnity agairch risk is not reasonably assured to it.

(h) The Paying Agent, the Registrar amg @uthenticating agent shall be entitled to thagqmtions, immunities and standard of
care as are set forth in paragraphs (a), (b) anaf (bis Section with respect to the Trustee.

Section 7.2. Rights of Trustee.

(@) The Trustee may rely on and shajptmtected in acting or refraining from acting umory document believed by it to be
genuine and to have been signed or presented lpraper person. The Trustee need not investigatdaan or matter stated in the
document.

(b) Before the Trustee acts or reframgfacting, it may require an Officers' Certificaténe Trustee shall not be liable for any
action it takes or omits to take in good faithétiance on such Officers' Certificate.

(c) The Trustee may act through agentisséuall not be responsible for the misconduct gfligence of any agent appointed w
due care. No Depository shall be deemed an agahedfrustee and the Trustee shall not be resplerfsibany act or omission by a
Depository.

(d) The Trustee shall not be liable foy action it takes or omits to take in good faithieh it believes to be authorized or witl
its rights or powers, provided that the Trusteetsdtict does not constitute negligence or bad faith.

(e) The Trustee shall be under no ohbgetio exercise any of the rights or powers vegtatiby this Indenture at the request or
direction of any of the Holders of Securities uslsach Holders shall have offered to the Trustasamable security or indemnity
against the costs, expenses and liabilities whidhtibe incurred by it in compliance with such reguor direction.

() The Trustee may consult with coundelts selection and the advice of such counselngrOpinion of Counsel shall be full
and complete authorization and protection in relspeany
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action taken, suffered or omitted by it hereundiéheut negligence and in good faith and in reliati@reon.

(g) The Trustee shall not be bound to erahy investigation into the facts or matters stateany resolution, certificate,
statement, instrument, opinion, report, noticeusst, direction, consent, order, bond, debentwe, mther evidence of indebtedness
or other paper or document, but the Trustee, idifisretion, may make such further inquiry or irtigetion into such facts or matters
as it may see fit.

(h) The Trustee shall not be deemed @ mtice of any Default or Event of Default unlasResponsible Officer of the Trustee
has actual knowledge thereof or unless writtenceatif any event which is in fact such a defauteteived by the Trustee at the
Corporate Trust Office of the Trustee, and sucliceaeferences the Securities generally or the i@&xs10f a particular Series and |
Indenture.

(i) The Trustee shall not be requiregtovide any bond or surety with respect to thecatien of these trusts and powers.

Section 7.3. Individual Rights of Tiess.

The Trustee in its individual or any otleapacity may become the owner or pledgee of Seézziahd may otherwise deal with the
Company or an Affiliate of the Company with the sarghts it would have if it were not Trustee. Algent may do the same with like
rights. The Trustee is also subject to Section® @rid 7.11.

Section 7.4. Trustee's Disclaimer.

The Trustee makes no representation deetodlidity or adequacy of this Indenture or theBities, it shall not be accountable for the
Company's use of the proceeds from the Securéigsjt shall not be responsible for any statemethé Securities other than its
authentication of such Securities.

Section 7.5. Notice of Defaults.

If a Default or Event of Default occurs @adontinuing with respect to the Securities of &eries and if it is known to a Responsible
Officer of the Trustee, the Trustee shall mail &ote Securityholder of the Securities of that Seaimd, if any Bearer Securities are outstan:
mail in the manner provided by in TIA § 313(c), isetof a Default or Event of Default within 90 daafter it occurs. Except in the case of a
Default or Event of Default in payment of princifpdlor interest on any Security of any Series, Thestee may withhold the notice if and so
long as its corporate trust committee or a committeits Responsible Officers in good faith deterasi that withholding the notice is in the
interests of Securityholders of that Series.

Section 7.6. Reports by Trustee toddd.

Within 60 days after May 15 in each yediofeing the issuance of a Series of Securities utitis Indenture, the Trustee shall transmit
by mail to all Securityholders, as their names addresses appear on the register kept by the Registd, if any Bearer Securities are
outstanding, transmit by mail in accordance with 81313(c), a brief report dated as of such Mayidt&ccordance with, and to the extent
required under, TIA § 313(a).

A copy of each report at the time of itsiling to Securityholders of any Series shall bediby the Trustee with the SEC and each stock
exchange on which the Securities of that Seriedistgsl, if any. The Company shall promptly notifie Trustee when Securities of any Series
are listed on any stock exchange.
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Section 7.7. Compensation and Indgmnit

The Company shall pay to the Trustee frione tto time such compensation for its servicehasompany and the Trustee shall agree
upon in writing. The Trustee's compensation shatlloe limited by any law on compensation of a &asif an express trust. The Company
shall reimburse the Trustee upon request for aaaable out-of-pocket expenses incurred by ith®&xpenses shall include the reasonable
compensation and expenses of the Trustee's agehtoansel.

The Company shall indemnify each of thestea and any predecessor Trustee (including theotdgfending itself) against any loss,
liability or expense, including taxes (other thards based upon, measured by or determined by¢bme of the Trustee) incurred by it
except as set forth in the next paragraph in thfpeance of its duties under this Indenture asst® or Agent. The Trustee shall notify the
Company promptly of any claim for which it may see#temnity. The Company shall defend the claim goedTrustee shall cooperate in the
defense. The Trustee may have one separate canmts#ie Company shall pay the reasonable feesxgauhges of such counsel. The
Company need not pay for any settlement made witit®aonsent, which consent shall not be unredslgrveithheld. This indemnification
shall apply to officers, directors, employees, shafders and agents of the Trustee.

The Company need not reimburse any expenselemnify against any loss or liability incurrbd the Trustee or by any officer,
director, employee, shareholder or agent of thef@aithrough negligence or bad faith.

To secure the Company's payment obligaiiotisis Section, the Trustee shall have a lienro the Securities of any Series on all
money or property held or collected by the Trugteesuant to Section 8.4, except that held in taugiay principal of and interest on partict
Securities of that Series.

When the Trustee incurs expenses or rersdevices after an Event of Default specified intlea 6.1(e) or (f) occurs, the expenses and
the compensation for the services are intendedrstitute expenses of administration under any Bapiky Law.

The provisions of this Section shall suevitie termination of this Indenture.

Section 7.8. Replacement of Trustee.

A resignation or removal of the Trustee apgointment of a successor Trustee shall becofeetige only upon the successor Trustee's
acceptance of appointment as provided in this &ecti

The Trustee may resign with respect toSbeurities of one or more Series by so notifyirgg@ompany at least 30 days prior to the date
of the proposed resignation. The Holders of a nitgjor principal amount of the Securities of anyi8s may remove the Trustee with respect
to that Series by so notifying the Trustee anddbmpany. The Company may remove the Trustee wihe to Securities of one or more
Series if:

() the Trustee fails to comply with Sext7.10;

(b) the Trustee is adjudged a bankrugtminsolvent or an order for relief is enterechwispect to the Trustee under any
Bankruptcy Law;

(c) a Custodian or public officer takésuge of the Trustee or its property; or
(d) the Trustee becomes incapable ohgcti

If the Trustee resigns or is removed wibpect to the Securities of a Series or if a vacarists in the office of Trustee for any reason,
the Company shall promptly appoint a successort&eusith respect to the Securities of such Seviéthin one year after the successor
Trustee takes office, the Holders of a majoritpiimcipal amount of the then outstanding Securitiesuch Series may appoint a successor
Trustee with respect to the Securities of sucheSda replace the successor Trustee appointeceb@dmpany.
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If a successor Trustee with respect tdbeurities of any one or more Series does notdlae within 60 days after the retiring Trustee
resigns or is removed, the retiring Trustee, them@any or the Holders of at least 10% in principabant of the Securities of the applicable
Series may petition any court of competent juridicfor the appointment of a successor Trustee.

A successor Trustee shall deliver a writieceptance of its appointment to the retiring Tesnd to the Company. Immediately after
that, the retiring Trustee shall transfer all pmpéeld by it as Trustee to the successor Trustiégect to the lien provided for in Section 7.7,
the resignation or removal of the retiring Trustlall become effective, and the successor Trusigelsave all the rights, powers and duties
of the Trustee with respect to each Series of fesifor which it is acting as Trustee under tinidenture. A successor Trustee shall mail a
notice of its succession to each Securityholderagh such Series and, if any Bearer Securitieswtstanding, publish such notice on one
occasion in an Authorized Newspaper. Notwithstagdeplacement of the Trustee pursuant to this &eati8, the Company's obligations
under Section 7.7 hereof shall continue for thesfieof the retiring Trustee with respect to expehand liabilities incurred by it prior to such
replacement.

Section 7.9. Successor Trustee by ktefc.

If the Trustee consolidates with, mergesamverts into, or transfers all or substantiallyohits corporate trust business to, another
corporation, the successor corporation withoutfamyher act shall be the successor Trustee.

Section 7.10. Eligibility; Disqualifition.

This Indenture shall always have a Trusike satisfies the requirements of TIA § 310(a){J &) and does not violate the prohibitions
in TIA 8 310(a)(5). The Trustee shall always hawwmbined capital and surplus of at least $25,@&3 set forth in its most recent
published annual report of condition. The Trustealcomply with TIA § 310(b).

Section 7.11. Preferential CollectadrClaims Against Company.

The Trustee is subject to TIA § 311(a),leding any creditor relationship listed in TIA 8 Bb). A Trustee who has resigned or been
removed shall be subject to TIA § 311(a) to theepkindicated.

ARTICLE VIII.
LEGAL DEFEASANCE AND COVENANT DEFEASANCE

Section 8.1. Option to Effect Legalf@ssance or Covenant Defeasance.

The Company may at any time elect to hatheeSection 8.2 or 8.3 hereof be applied to atstanding Securities of any Series upon
compliance with the conditions set forth belowhistArticle VIII.

Section 8.2. __Legal Defeasance andHaigye.

Upon the Company's exercise under Sectibm@eof of the option applicable to this SecBad, the Company and each Guarantor, if
any, of such Securities will, subject to the satiibn of the conditions set forth in Section 8e4dwof, be deemed to have been discharged
its or their obligations with respect to all outslang Securities of such Series (including theteglagyuarantees, if any) on the date the
conditions set forth below are satisfied (heremaftLegal Defeasance"”). For this purpose, LegdeBsance means that the Company and
such Guarantors will be deemed to have paid aruthdiged the entire indebtedness represented lmuthanding Securities of such Series
(including the related guarantees, if any), whigh thhereafter be deemed to be "outstanding” oplythe purposes of Section 8.5 hereof and
the other Sections of this Indenture referred told@wses (a) and (b) below, and to have satisfldts ar their other obligations under such
Securities, such guarantees, if any, and this lderfand the Trustee for such Securities, on denodand at the
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expense of the Company, shall execute proper im&ints acknowledging the same), except for theviatig provisions which will survive
until otherwise terminated or discharged hereunder:

() the rights of Holders of outstandBerurities of such Series to receive paymentssipera of the principal of, or interest or
premium, if any, on, such Securities when such aymare due solely out of the trust referred t8éntion 8.4 hereof;

(b) the Company's obligations with respesuch Securities under Article Il hereof;

(c) the rights, powers, trusts, dutied enmunities of the Trustee for such Securitieebader and the Company's and the
Guarantors', if any, obligations in connection éwéth; and

(d) this Article VIII.

Subject to compliance with this Article Y/lthe Company may exercise its option under tleisti®n 8.2 notwithstanding the prior
exercise of its option under Section 8.3 hereof.

Section 8.3. Covenant Defeasance.

Upon the Company's exercise under Sectibm@eof of the option applicable to this Sec8dd, the Company and each of the
Guarantors, if any, will, subject to the satisfantof the conditions set forth in Section 8.4 h&rbe released from each of its or their
obligations under the covenants contained in Sest#b3, 4.4, 4.5, 4.6 and 4.7, Section 5.1, andmants specified in a Board Resolution, a
supplemental indenture hereto or an Officers' Geate, in accordance with Section 2.2, with respethe outstanding Securities of the
applicable Series on and after the date the camditset forth in Section 8.4 hereof are satisfietdinafter, "Covenant Defeasance"), and
Securities will thereafter be deemed not "outstagtifor the purposes of any direction, waiver, @nor declaration or act of Holders of
such Securities (and the consequences of any fhémesmnnection with such covenants, but will dooe to be deemed "outstanding” for all
other purposes hereunder (it being understoodstiait Securities will not be deemed outstandingémounting purposes). For this purpose,
Covenant Defeasance means that, with respect tutiséanding Securities of such Series, the Compaayomit to comply with and will
have no liability in respect of any term, conditimnlimitation set forth in any such covenant, wiegtdirectly or indirectly, by reason of any
reference elsewhere herein to any such covendit mason of any reference in any such covenamtymther provision herein or in any
other document and such omission to comply willgastitute a Default or an Event of Default un8ection 6.1 hereof, but, except as
specified above, the remainder of this Indentuesarch Securities will be unaffected thereby. Idithoh, upon the Company's exercise ur
Section 8.1 hereof of the option applicable to S8estion 8.3, subject to the satisfaction of theditions set forth in Section 8.4 hereof,
Section 6.1(c) hereof will not constitute an EvehDefault.

Section 8.4. Conditions to Legal ov€oant Defeasance.

In order to exercise either Legal DefeasasrcCovenant Defeasance under either Sectionr®@Bdereof with respect to Securities of
any Series:

(a) the Company must irrevocably depegit the Trustee for such Securities, in trustelofor the benefit of the Holders of
such Securities, cash in Dollars, non-callable Gawent Securities, or a combination thereof, irhsaimounts as will be sufficient, in
the opinion of a nationally recognized investmeartly appraisal firm, or firm of independent pulderzountants, to pay the principal
of, and premium, if any, and interest on, the @uging Securities of such Series on the statedfdapayment thereof or on the
applicable redemption date, as the case may behardompany must specify whether such Securite®eing defeased to such
stated date for payment or to a particular redesnpdate;

27




(b) in the case of an election underi®ad.2 hereof, the Company must deliver to thestige for such Securities an Opinion of
Counsel confirming that:

(1) the Company has received from, orehas been published by, the Internal Revenudc®eavruling; or
(2) since the date of this Indenturereheas been a change in the applicable federaiadax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary assumptions
and exclusions, the Holders and beneficial ownéteeoutstanding Securities of such Series witlnecognize income, gain
loss for federal income tax purposes as a resulticfi Legal Defeasance and will be subject to tddecome tax on the same
amounts, in the same manner and at the same teneswdd have been the case if such Legal Defeadattaot occurred,;

(c) inthe case of an election under i8e@.3 hereof, the Company must deliver to thesfiga for such Securities an Opinion of
Counsel reasonably acceptable to the Trustee aainfirthat, subject to customary assumptions antlisions, the Holders and
beneficial owners of such Securities will not reciag income, gain or loss for federal income tasppses as a result of such
Covenant Defeasance and will be subject to fedecaime tax on the same amounts, in the same mandeat the same times as
would have been the case if such Covenant Defeadmttnot occurred;

(d) no Default or Event of Default withspect to such Securities shall have occurred amditinuing on the date of such
deposit (other than a Default or Event of Defae#ulting from the borrowing of funds to be applieduch deposit or the grant of any
lien securing such borrowing or any similar andudtaneous deposit relating to other indebtednedsiareach case, the granting of
liens in connection therewith);

(e) such Legal Defeasance or Covenangdaince will not result in a breach or violationasfconstitute a default under, any
material agreement or instrument (other than thikeihture) to which the Company or any of its Subsiek is a party or by which the
Company or any of its Subsidiaries is bound (othan that resulting from the borrowing of fund$®applied to such deposit or the
grant of any lien securing such borrowing or amyiksir and simultaneous deposit relating to othdebtedness and, in each case, the
granting of liens in connection therewith);

(f) the Company must deliver to the Temsfor such Securities an Officers' Certificatdisg that the deposit was not made by
the Company with the intent of preferring the Hofdef such Securities over the other creditorsief@ompany with the intent of
defeating, hindering, delaying or defrauding arsddors of the Company or others; and

(g) the Company must deliver to the Teadbr such Securities an Officers' Certificate andpinion of Counsel (which
opinion of counsel may be subject to customaryrapsions and exclusions), each stating that all tmms$ precedent relating to the
Legal Defeasance or the Covenant Defeasance hawecbenplied with.

Section 8.5. Deposited Money and Gorent Securities to be Held in Trust; Other Misamedlous Provisions.

Subject to Section 8.6 hereof, all money aon-callable Government Securities (includingpgheceeds thereof) deposited with the

Trustee (or other qualifying trustee, collectivldy purposes of this Section 8.5, the "Trustee'fspant to Section 8.4 hereof in respect of the
outstanding Securities of any Series will be halthist and applied by the Trustee, in accordarittetive provisions of such Securities and
this Indenture, to the payment, either directlyhwough any Paying Agent (including the Companynacas Paying Agent) as the Trustee |
determine, to the Holders of such Securities
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of all sums due and to become due thereon in resp@cincipal, premium, if any, and interest, lsuch money need not be segregated from
other funds except to the extent required by law.

The Company will pay and indemnify the Teesagainst any tax, fee or other charge imposeut assessed against the cash or non-
callable Government Securities deposited purswagettion 8.4 hereof or the principal and intereseived in respect thereof other than any
such tax, fee or other charge which by law is fier account of the Holders of the outstanding Seeardf the applicable Series.

Notwithstanding anything in this Article Nto the contrary, the Trustee will deliver or paythe Company from time to time upon the
request of the Company any money or non-callablke@unent Securities held by it as provided in $&c8.4 hereof which, in the opinion of
a nationally recognized investment bank, apprdigalor firm of independent public accountants eegsed in a written certification thereof
delivered to the Trustee (which may be the opimielivered under Section 8.4 hereof), are in exoé#se amount thereof that would then be
required to be deposited to effect an equivalegal ®efeasance or Covenant Defeasance.

Section 8.6. _ Repayment to Company.

Any money deposited with the Trustee or Raying Agent, or then held by the Company, inttfoisthe payment of the principal of, or
premium, if any, or interest on, any Series of $ides and remaining unclaimed for one year aftethsprincipal, premium, if any, or interest
has become due and payable shall be paid to the&uonon its request or (if then held by the Compavilf be discharged from such trust;
and the Holders of such Securities will theredfepermitted to look only to the Company for paytrteereof, and all liability of the Trustee
or such Paying Agent with respect to such trusteyoand all liability of the Company as trusteerétod, will thereupon cease; provided,
however, that the Trustee or such Paying Agengrbdieing required to make any such repayment,ahthe expense of the Company cause
to be published once, in an Authorized Newspapaica that such money remains unclaimed and tfiat, @ date specified therein, which
will not be less than 30 days from the date of quafification or publication, any unclaimed balamdesuch money then remaining will be
repaid to the Company.

Section 8.7. Reinstatement.

If, in connection with a Legal Defeasanc&€ovenant Defeasance, the Trustee or Paying Agemable to apply any Dollars or non-
callable Government Securities in accordance wéttiSn 8.5, by reason of any order or judgmentngf @urt or governmental authority
enjoining, restraining or otherwise prohibiting Buapplication, then the Company's and any appkc@hlarantors' obligations under this
Indenture and the applicable Securities and theagi@es will be revived and reinstated as thougtepmsit had occurred pursuant to
Section 8.2 or 8.3 hereof until such time as thesfige or Paying Agent is permitted to apply allhsmoney in accordance with Section 8.5;
provided, however, that, if the Company makes aaynpent of principal of or interest on any such $ities following the reinstatement of
obligations, the Company will be subrogated tortgkts of the Holders of such Securities to recasiweh payment from the money held by
Trustee or Paying Agent.

ARTICLE IX.
AMENDMENTS AND WAIVERS

Section 9.1. Without Consent of Hosder

Notwithstanding Section 9.2 of this Indeetithe Company and the Trustee may amend or supplethis Indenture or the Securities of
one or more Series without the consent of any $gboider:

(a) to cure any ambiguity, defect or insistency;
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(b) to provide for uncertificated Seciastin addition to or in place of certificated Setes;

(c) to provide for the assumption of @@mpany's obligations to the Holders of the Sei@sriby a successor to the Company
pursuant to Article V hereof;

(d) to add any additional Events of Déffatith respect to all or any Series of Securitesstanding hereunder;

(e) to secure the Securities pursuattiegaequirements of any covenant on liens in respiesuch series of Securities or
otherwise;

() to change or eliminate any of theyisions of this Indenture, or to add any new psri to this Indenture, in respect of one
or more series of Securities; provided, howevet #my such change, elimination or addition (A)llseither (i) apply to any Security
outstanding on the date of such indenture supplahkareto nor (i) modify the rights of the Holdefrany such Security with respect
to such provision in effect prior to the date oflsindenture supplemental hereto or (B) shall bexeffective only when no Security
of such series remains outstanding;

(g) to make any change that would prowadg additional rights or benefits to the HoldefrSecurities or that does not advers
affect the Holders' rights hereunder in any mateeispect;

(h) to comply with requirements of theGSig order to effect or maintain the qualificatiohthis Indenture under the TIA;

(i) to provide for the issuance of astaelish the form and terms and conditions of Seesrof any Series as permitted by this
Indenture;

()) to evidence and provide for the aateace of appointment hereunder by a successoteErusth respect to the Securities of
one or more Series and to add to or change arhegfrovisions of this Indenture as shall be necggsgrovide for or facilitate the
administration of the trusts hereunder by more traa Trustee;

(k) to add an additional Guarantor origdn under this Indenture; or

() to conform any provision of this kmature, the Securities of any Series or any relgtedantees or security documents to the
description of such Securities contained in the Gamy's prospectus, prospectus supplement, offemgrgorandum or similar
document with respect to the offering of the Semsiof such Series to the extent that such ddgmipras intended to be a verbatim
recitation of a provision in the Indenture, suclei8#ies or any related guarantees or security ohaus.

Upon the request of the Company and upoeipeby the Trustee of the documents describ&kntion 12.4 hereof, the Trustee will join

with the Company in the execution of any amendeslipplemental indenture authorized or permittethlyterms of this Indenture and to
make any further appropriate agreements and stipotathat may be therein contained, but the Teusti#l not be obligated to enter into such
amended or supplemental indenture that affectsats rights, duties or immunities under this Indeatar otherwise.

Section 9.2. With Consent of Holders.

The Company and the Trustee may enterarsiopplemental indenture with the written conséthe Holders of at least a majority in

principal amount of the outstanding SecuritiesafteSeries affected by such supplemental indeinrkiding consents obtained in
connection with a tender offer or exchange offertiie@ Securities of such Series), for the purpdselding any provisions to or changing in
any manner or eliminating any of the provisionshig Indenture or of any supplemental indenturefanodifying in any manner the rights of
the Securityholders of each such Series. Except
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as provided in Section 6.4, the Holders of at leasiajority in principal amount of the outstand®ecurities of each Series by notice to the
Trustee (including consents obtained in connegtiith a tender offer or exchange offer for the Siimg of such Series) may waive
compliance by the Company with any provision o$tlmdenture or the Securities with respect to Smties.

It shall not be necessary for the consétti@Holders of Securities under this Sectiont®.approve the particular form of any proposed
supplemental indenture or waiver, but it shall bifisient if such consent approves the substanesetif. Upon the request of the Company
and upon the filing with the Trustee of evidenciséactory to the Trustee of the consent of thedddd of Securities as aforesaid, and upon
receipt by the Trustee of the documents describ&ection 12.4 hereof, the Trustee will join witle tCompany in the execution of such
amended or supplemental indenture unless such ademdupplemental indenture directly affects thesfiee's own rights, duties or
immunities under this Indenture or otherwise, irichicase the Trustee may in its discretion, butmgt be obligated to, enter into such
amended or supplemental Indenture.

After a supplemental indenture or waivedemthis section becomes effective, the Companly gt@amptly mail to the Holders of
Securities affected thereby and, if any Bearer B&es affected thereby are outstanding, publistora occasion in an Authorized Newspa
a notice briefly describing the supplemental indembr waiver. Any failure by the Company to maipaiblish such notice, or any defect
therein, shall not, however, in any way impair fieet the validity of any such supplemental indeatar waiver.

Section 9.3. Limitations.

Without the consent of each Securityholféected, an amendment, supplement or waiver maywith respect to any Securities held
a non-consenting Holder):

(a) change the amount of Securities whtmders must consent to an amendment, supplemevaiver;
(b) reduce the rate of or extend the tiongpayment of interest (including default inte)esn any Security;

(c) reduce the principal or change trate®t Maturity of any Security or reduce the amaifnor postpone the date fixed for, the
payment of any sinking fund or analogous obligation

(d) reduce the principal amount of Distib8ecurities payable upon acceleration of the ritgtilnereof;

(e) waive a Default or Event of Defaultthe payment of the principal of or interest,riffaon any Security (except a rescission
of acceleration of the Securities of any SeriethieyHolders of at least a majority in principal ambof the outstanding Securities of
such Series and a waiver of the payment defauitrésalted from such acceleration);

(H make the principal of or intere$tany, on any Security payable in any currency othen that stated in the Security;
(g) make any change in Sections 6.4p69.3; or
(h) waive a redemption payment with respe any Security.

Section 9.4. Compliance with Trustdntlre Act.

Every amendment or supplement to this Ihdenor the Securities of one or more Series dfwaflet forth in an amended or supplemental
indenture that complies with the TIA as then ireeff
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Section 9.5. Revocation and Effec€ohsents.

(&) Until an amendment, supplement overabecomes effective, a consent to it by a Hobder Security is a continuing cons
by the Holder and every subsequent Holder of ai@gar portion of a Security that evidences thmealebt as the consenting
Holder's Security, even if notation of the condsmiot made on any Security. However, any such éfadd subsequent Holder subject
to Section 9.5(d) may revoke the consent as t&acurity or portion of a Security if the Trusteeaiwes the notice of revocation
before the date the amendment, supplement or waearmes effective.

(b) An amendment, supplement or waivégative in accordance with its terms will thereatiéend every Holder.

(c) For purposes of this Indenture, thesent of the Holder of a Global Security shaltlkeemed to include any consent
delivered by any member of, or participant in, &gpository, any nominees thereof and their respesticcessors and assigns, or
such other depository institution hereinafter apged by the Company ("Depository Entity") by elecdtic means in accordance with
the Automated Tender Offer Procedures system ar atiistomary procedures of, and pursuant to autosn by, such Depository
Entity.

(d) The Company may, but shall not begathéd to, fix a record date for the purpose oéduatning the Holders entitled to
consent to any amendment, supplement or waivarrdtord date is fixed, then notwithstanding tis¢ $&ntence of the immediately
preceding paragraph, those persons who were Haddlstsch record date (or their duly designatedipg)xand only those persons,
shall be entitled to revoke any consent previogsahgn, whether or not such persons continue to dldétis after such record date. No
such consent shall be valid or effective for méwant120 days after such record date. The Compaallyisform the Trustee of the
fixed record date, if applicable.

(e) Any amendment or waiver once effexhall bind every Securityholder of each Seriésctfd by such amendment or
waiver unless it is of the type described in anglafises (a) through (h) of Section 9.3. In thae¢cthe amendment or waiver shall
bind each Holder of a Security who has consentétdatod every subsequent Holder of a Security ofiguo of a Security that
evidences the same debt as the consenting HoBlerlsrity.

Section 9.6. Notation on or Exchanfj€ecurities.

The Trustee may place an appropriate rotatbout an amendment, supplement or waiver orSanurity of any Series thereafter
authenticated. The Company in exchange for Seesriti that Series may issue and the Trustee sithkiaticate upon request new Securities
of that Series that reflect the amendment or waiver

Section 9.7. Trustee Protected.

In executing, or accepting the additionasts created by, any supplemental indenture pirnity this Article IX or the modifications
thereby of the trusts created by this Indenture,Thustee shall be entitled to receive, and (stibpeSection 7.1) shall be fully protected in
relying upon, an Opinion of Counsel stating tha&t élxecution of such supplemental indenture is aizib or permitted by this Indenture.

ARTICLE X.
GUARANTEES

Section 10.1. Guarantees.

Any Series of Securities may be guaranbgedne or more of the Guarantors. The terms anébtine of any such guarantee will be
established in the manner contemplated by Sect@®ifo? that particular Series of Securities.
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ARTICLE XI.
SATISFACTION AND DISCHARGE

Section 11.1. Satisfaction and Disgkar

This Indenture will be discharged and wéhse to be of further effect as to a Series ofi@@s issued hereunder, when;
(a) either:

(i) all such Securities that have begthenticated, except lost, stolen or destroyed ®eithat have been replaced or
paid and Securities for whose payment money hasttifere been deposited in trust and thereaftaaidejp the Company, ha
been delivered to the Trustee for cancellation; or

(ii) all such Securities that have notibelelivered to the Trustee for cancellation haaeoime due and payable by rea
of the mailing of a notice of redemption or othesgvbr will become due and payable within one yadrthe Company has
irrevocably deposited or caused to be depositeldl thié Trustee as trust funds in trust solely ferlienefit of the Holders of
such Securities, cash in Dollars, non-callable Gawent Securities, or a combination thereof, isaimounts as will be
sufficient, without consideration of any reinvestihef interest, to pay and discharge the entirelideldness on such Securities
not delivered to the Trustee for cancellation fongipal, premium, if any, and accrued interestht® date of maturity or
redemption;

(b) no Default or Event of Default hagweed and is continuing on the date of such degotiier than a Default or Event of
Default resulting from the borrowing of funds to d&yeplied to such deposit or the grant of any liecusing such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingrsf ireconnection therewith) and the
deposit will not result in a breach or violation of constitute a default under, any other matémistrument to which the Company or
any Guarantor of such Securities is a party or hiciwthe Company or any such Guarantor is bourtte(dhan a breach, violation or
default resulting from the borrowing of funds todgplied to such deposit or the grant of any liecusing such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingraf ileconnection therewith);

(c) the Company or any Guarantor of sBehurities has paid or caused to be paid all suayale by it under this Indenture;
and

(d) the Company has delivered irrevocafséructions to the Trustee for such Securitiedeurthis Indenture to apply the
deposited money toward the payment of such Seesiti maturity or on the redemption date, as the oy be.

In addition, the Company must deliver afig@fs' Certificate and an Opinion of Counsel te Trustee for such Securities stating that all
conditions precedent to satisfaction and dischheye been satisfied, and all fees and expensée dfrtistee shall have been paid.

Notwithstanding the satisfaction and disghaof this Indenture, if money has been deposiii¢ghl the Trustee pursuant to subclause (i)
of clause (a) of this Section 11.1, the provisiohSections 11.2 and 8.6 hereof will survive. Idi&idn, nothing in this Section 11.1 will be
deemed to discharge those provisions of Sectiohér&of, that, by their terms, survive the satisfacand discharge of this Indenture.
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Section 11.2. Application of Trust Mon

Subiject to the provisions of Section 8.6eb§ all money or Government Securities depositl the Trustee pursuant to Section 11.1
hereof shall be held in trust and applied by ila@gcordance with the provisions of the Securitigh vespect to with such deposit was made
and this Indenture, to the payment, either direstlthrough any Paying Agent (including the Compaating as its own Paying Agent) as
such Trustee may determine, to the persons entite@to, of the principal (and premium, if anyjlanterest for whose payment such money
has been deposited with the Trustee; but such moeeg not be segregated from other funds excepetextent required by law.

If the Trustee or Paying Agent is unablapply any money or Government Securities in acmoed with Section 11.1 hereof by reason
of any legal proceeding or by reason of any ordénadgment of any court or governmental authoritjoging, restraining or otherwise
prohibiting such application, the Company's and apylicable Guarantor's obligations under this iridiee and the applicable Securities shall
be revived and reinstated as though no deposibbeudired pursuant to Section 11.1 hereof; provitladif the Company has made any
payment of principal of, or premium, if any, orénést on, any Securities because of the reinstateshés obligations, the Company shall be
subrogated to the rights of the Holders of suchuBies to receive such payment from the money avegenment Securities held by the
Trustee or Paying Agent.

ARTICLE XII.
MISCELLANEOUS

Section 12.1. Trust Indenture Act CGolst

If any provision of this Indenture limitgyalifies, or conflicts with another provision whits required or deemed to be included in this
Indenture by the TIA, such required or deemed iowi shall control.

Section 12.2. Notices.

Any notice or communication by the Companyhe Trustee to the other, or by a Holder toGenpany or the Trustee, is duly given if
in writing and (a) delivered in person, (b) maitgdfirst-class mail or overnight mail, (c) sentdwernight air courier with next Business Day
delivery or (d) delivered electronically (in .pdf similar format) if, in case of electronic noticesceipt is confirmed:

if to the Company:

Dollar General Corporation

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

With a copy to:

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

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

U.S. Bank National Association

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

The Company or the Trustee by notice tootiher may designate additional or different adseedor subsequent notices or
communications.

Where this Indenture provides for noticay manner, such notice may be waived in writipghe Person entitled to receive such
notice, either before or after the event, and suaiver shall be the equivalent of such notice. Wes\wof notice by Holders shall be filed with
the Trustee, but such filing shall not be a condifprecedent to the validity of any action takeneili|ance upon such waiver.

All notices and communications (other tilamse sent to Holders) will be deemed to have begngiven: at the time delivered by hand,
if personally delivered; five Business Days afteinlg deposited in the mail, postage prepaid, ifl@daithe next Business Day after timely
delivery to the courier, if sent by overnight aducier for next Business Day delivery; and wherengtis confirmed, if delivered
electronically.

Any notice or communication to a Securitges shall be mailed by first-class mail to his e shown on the register kept by the
Registrar and, if any Bearer Securities are outlitay, published in an Authorized Newspaper, untebsrwise provided with respect to the
applicable Series. Failure to mail a notice or camitation to a Securityholder of any Series or defect in it shall not affect its sufficiency
with respect to other Securityholders of that or ather Series.

In case by reason of the suspension oflaeguail service or by reason of any other caustall be impracticable to give such notice by
mail, then such notification as shall be made withapproval of the Trustee shall constitute aigefit notification for every purpose
hereunder.

If a notice or communication is mailed oibfished in the manner provided above, within threetprescribed, it is duly given, whether or
not the Securityholder receives it.

If the Company mails a notice or commun@ato Securityholders, it shall mail a copy to freistee and each Agent at the same time.

Where the Indenture provides for noticawy event to a Holder of a Global Security, sucticecshall be sufficiently given if given to
the Depository for such Global Security (or itsigase), pursuant to the applicable procedureseDibpository, not later than the latest date
(if any), and not earlier than the earliest datary), prescribed for the giving of such notice.

Section 12.3. Communication by Holdeith Other Holders.

Securityholders of any Series may commuaiparsuant to TIA 8 312(b) with other Securityheklof that Series or any other Series
with respect to their rights under this Indenturéh@ Securities of that Series or all Series. Thenpany, the Trustee, the Registrar and
anyone else shall have the protection of TIA 8§ 8L2(

Section 12.4. Certificate and Opinasnto Conditions Precedent.

Upon any request or application by the Canypto the Trustee to take any action under ttdemture, the Company shall furnish to the
Trustee:

(&) an Officers' Certificate stating thatthe opinion of the signers, all conditionsqaéent, if any, provided for in this Indent
relating to the proposed action have been compliéd and

(b) an Opinion of Counsel stating thatthie opinion of such counsel, all such conditiprecedent have been complied with.
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Section 12.5. Statements Requireddrtificate or Opinion.

Each certificate or opinion with respecttmpliance with a condition or covenant providedif this Indenture (other than a certificate
provided pursuant to Section 4.5 hereof and TIA4(8)(4)) shall comply with the provisions of TIA384(e) and shall include:

(a) a statement that the person making sartificate or opinion has read such covenacbadition;

(b) a brief statement as to the natutksmope of the examination or investigation upoictvthe statements or opinions
contained in such certificate or opinion are based,;

(c) a statement that, in the opinionwaftsperson, he has made such examination or igedisth as is necessary to enable him to
express an informed opinion as to whether or nch fwvenant or condition has been complied witld; an

(d) a statement as to whether or nafénopinion of such person, such condition or cavmtihas been complied with.

Section 12.6. _ Rules by Trustee andmge

The Trustee may make reasonable rulesctaraby or a meeting of Securityholders of onenare Series. Any Agent may make
reasonable rules and set reasonable requiremetits fonctions.

Section 12.7. Legal Holidays.

Unless otherwise provided by Board ResolytDfficers' Certificate or supplemental indentoegeto for a particular Series, a "Legal
Holiday" is any day that is not a Business Daw ffayment date is a Legal Holiday at a place ofryt, payment may be made at that place
on the next succeeding day that is not a Legalddgliand no interest shall accrue for the intemvgmpieriod.

Section 12.8. No Recourse Against Gthe

No past, present or future director, offictockholder or employee, as such, of the Compamny successor corporation shall have any
liability for any obligation of the Company undé&etSecurities or the Indenture or for any claimellasn, in respect of or by reason of such
obligations or their creation. Each Holder by ad¢itepa Security waives and releases all such ltgbirhe waiver and release are part of the
consideration for the execution of this Indentund ¢he issue of the Securities.

Section 12.9. Counterparts.

This Indenture may be executed in any nurobeounterparts and by the parties hereto inrsg@aounterparts, each of which when so
executed shall be deemed to be an original araf alhich taken together shall constitute one amdséime agreement.

Section 12.10. Governing Law; WaiveiTdal by Jury.

THE LAW OF THE STATE OF NEW YORK WILL GOVERN AND BE USED TO CONSTRUE THIS INDENTURE, THE
SECURITIES AND ANY GUARANTEES OF THE SECURITIES. EA CH OF THE COMPANY AND THE TRUSTEE HEREBY
IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND ALL RIGHT TO
TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT O F OR RELATING TO THIS INDENTURE OR THE
TRANSACTIONS CONTEMPLATED THEREBY.
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Section 12.11. No Adverse Interpretatf Other Agreements.

This Indenture may not be used to interprgt other indenture, loan or debt or other agre¢miethe Company or its Subsidiaries or of
any other person. Any such indenture, loan or debther agreement may not be used to interprettidienture.

Section 12.12. Successors.

All agreements of the Company in this Irtdesm and the Securities shall bind its successibagkeements of the Trustee in this Inden
shall bind its successor.

Section 12.13. __Severability.

In case any provision in this Indenturénothe Securities shall be invalid, illegal or uf@ceable, the validity, legality and enforcealyi
of the remaining provisions shall not in any waydfected or impaired thereby.

Section 12.14. _ Table of Contents, Hiegs] Etc.

The Table of Contents, Cross-Referenceél alrld headings of the Articles and Sections sfltidenture have been inserted for
convenience of reference only, are not to be censtla part hereof, and shall in no way modifyestnict any of the terms or provisions
hereof.

Section 12.15. __Securities in a Forélgmrency.

Unless otherwise specified in a Board Resmh, a supplemental indenture hereto or an Qflidgertificate delivered pursuant to
Section 2.2 of this Indenture with respect to dipalar Series of Securities, whenever for purpadehis Indenture any action may be taken
by the Holders of a specified percentage in agdesgidncipal amount of Securities of all SerieabiSeries affected by a particular action at
the time outstanding and, at such time, there argtanding Securities of any Series which are démated in a coin or currency other than
Dollars, then the principal amount of Securitiesath Series which shall be deemed to be outstgridirthe purpose of taking such action
shall be that amount of Dollars that could be atgdifor such amount at the Market Exchange Ragaddt time. For purposes of this
Section 12.15, "Market Exchange Rate" shall meamton Dollar buying rate in New York City for calitansfers of that currency as
published by the Federal Reserve Bank of New Yibrsuch Market Exchange Rate is not available for eason with respect to such
currency, the Trustee shall use, in its sole digmreand without liability on its part, such quatat of the Federal Reserve Bank of New York
as of the most recent available date, or quotafiams one or more major banks in The City of Newk or in the country of issue of the
currency in question or such other quotations esltiustee, upon consultation with the Company,| sleim appropriate. The provisions of
this paragraph shall apply in determining the ealeint principal amount in respect of Securitiea &eries denominated in currency other
than Dollars in connection with any action takerHntders of Securities pursuant to the terms «f thdenture.

All decisions and determinations of theskee regarding the Market Exchange Rate or angnalige determination provided for in the
preceding paragraph shall be in its sole discredimhshall, in the absence of manifest error, ¢oetktent permitted by law, be conclusive for
all purposes and irrevocably binding upon the Camynd all Holders.
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ARTICLE XIII.
SINKING FUNDS

Section 13.1. Applicability of Article

The provisions of this Article XIII shalkbapplicable to any sinking fund for the retiremeithe Securities of a Series, except as
otherwise permitted or required by any form of Segwf such Series issued pursuant to this Indentu

The minimum amount of any sinking fund payprovided for by the terms of the Securitieamf Series is herein referred to as a
"mandatory sinking fund payment" and any other amquovided for by the terms of Securities of s@ehies is herein referred to as an
"optional sinking fund payment.” If provided for liye terms of Securities of any Series, the casbuabof any sinking fund payment may be
subject to reduction as provided in Section 13&HEsinking fund payment shall be applied to tlikeneption of Securities of any Series as
provided for by the terms of the Securities of sBelies.

Section 13.2. Satisfaction of Sinkikwnd Payments with Securities.

The Company may, in satisfaction of alhay part of any sinking fund payment with respedhe Securities of any Series to be made
pursuant to the terms of such Securities (a) debustanding Securities of such Series to whiahsinking fund payment is applicable
(other than any of such Securities previously dale mandatory sinking fund redemption) and (Ilgm@s a credit Securities of such Series
to which such sinking fund payment is applicabld eich have been repurchased by the Company eereed either at the election of the
Company pursuant to the terms of such Series afries (except pursuant to any mandatory sinkingdj or through the application of
permitted optional sinking fund payments or othgtianal redemptions pursuant to the terms of swatuBties, provided that such Securities
have not been previously so credited. Such Seesistiall be received by the Trustee, together avitfficers' Certificate with respect
thereto, not later than 15 days prior to the datavbich the Trustee begins the process of sele&awyrities for redemption, and shall be
credited for such purpose by the Trustee at theempecified in such Securities for redemptionubfooperation of the sinking fund and the
amount of such sinking fund payment shall be redaeordingly. If as a result of the delivery oedit of Securities in lieu of cash payments
pursuant to this Section 13.2, the principal amadir8ecurities of such Series to be redeemed iardodexhaust the aforesaid cash payment
shall be less than $100,000, the Trustee needafiddecurities of such Series for redemption, ekogpn receipt of a Company Order that
such action be taken, and such cash payment shhild by the Trustee or a Paying Agent and appdiede next succeeding sinking fund
payment, provided, however, that the Trustee on aying Agent shall from time to time upon receiph Company Order pay over and
deliver to the Company any cash payment so beiltgtyethe Trustee or such Paying Agent upon defilrthe Company to the Trustee of
Securities of that Series purchased by the Compawing an unpaid principal amount equal to the g@stment required to be released to the
Company.

Section 13.3. Redemption of SecuritiesSinking Fund.

Not less than 45 days (unless otherwisie@ted in the Board Resolution, supplemental inaenor Officers' Certificate in respect of a
particular Series of Securities) prior to each sigkund payment date for any Series of Securittes Company will deliver to the Trustee an
Officers' Certificate specifying the amount of thext ensuing mandatory sinking fund payment fot 8&xies pursuant to the terms of that
Series, the portion thereof, if any, which is toshadisfied by payment of cash and the portion thfereany, which is to be satisfied by
delivering and crediting of Securities of that 8smpursuant to Section 13.2, and the optional amdwany, to be added in cash to the next
ensuing mandatory sinking fund payment, and the j@my shall thereupon be obligated to pay the amihenein specified. Not less than
30 days (unless otherwise indicated in the BoarsbRié&on,
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Officers' Certificate or supplemental indenturegspect of a particular Series of Securities) leé&ach such sinking fund payment date the
Trustee shall select the Securities to be redeemed such sinking fund payment date in the manpecifed in Section 3.2 and cause notice
of the redemption thereof to be given in the nafrend at the expense of the Company in the mamastded in Section 3.3. Such notice
having been duly given, the redemption of such Bees shall be made upon the terms and in the erastated in Sections 3.4, 3.5 and 3.6.
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IN WITNESS WHEREOF, the parties hereto heaesed this Indenture to be duly executed aseoflly and year first above written.

DOLLAR GENERAL CORPORATION

By: /s/ Wade Smith

Name Wade Smitt
Title: Vice President and Treasul

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

By: /s/ Wally Jones

Name Wally Jones
Title: Vice Presiden
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FIRST SUPPLEMENTAL INDENTURE

This First Supplemental Indenture, datedfakily 12, 2012, by and among DOLLAR GENERAL CABRRRATION, a corporation duly
organized and existing under the laws of the Sthfeennessee (theCompany "), the Subsidiary Guarantors listed on the sigmapages
hereto and U.S. BANK NATIONAL ASSOCIATION, a dulyganized and existing national banking associatioger the laws of the United
States, as trustee (th@tustee").

WHEREAS, the Company and the Trustee aregao that certain Indenture, dated as of Jaly2D12 (the 'Base Indenture"), as
supplemented by this First Supplemental Indentlaied as of July 12, 2012 (thi§itst Supplemental Indenture," and together with the
Base Indenture, thislhdenture "), providing for the issuance by the Company ofiatimited number of series of Securities from titoe
time;

WHEREAS, the Base Indenture provides thatSecurities of a series shall be in the formsiral have such terms and provisions as
may be established in one or more supplementahindes thereto;

WHEREAS, the Company has determined tceissseries of senior Securities under this Inderdesignated as the Company's "4.125%
Senior Notes due 2017" (hereinafter called thites") pursuant to the terms of this First Supplemehtdénture and substantially in the
form as set forth in Exhibit Aereto, with such appropriate insertions, omissisabstitutions and other variations as are reduorepermittec
by this Indenture and this First Supplemental Inde) and

WHEREAS, the Company, by action duly takess authorized the execution of this Suppleméntinture and the issuance of the
Notes;

NOW, THEREFORE, THIS FIRST SUPPLEMENTAL IENTURE WITNESSETH:

For and in consideration of the promisesest herein and the purchase of the Notes by thaekothereof, the parties hereto hereby ¢
into this First Supplemental Indenture, for theaand proportionate benefit of all Holders, asoiek:

ARTICLE I.

DEFINITIONS

SECTION 1.1. Certain Terms Definedhis Indenture.

For purposes of this First Supplementaéhtdre and the Notes, all capitalized terms uséadiudefined herein or therein, as applica
shall have the meanings ascribed to such ternfssrinidenture. For the avoidance of doubt, refezsrio any "Section” of the "Indenture"
refer to such Section of the Base Indenture, aplsogented and amended by this First Supplementahiuire.

SECTION 1.2. Definitions.

For the benefit of the Holders, Sectiondf.the Base Indenture shall be amended by addisglustituting, as applicable, the following
new definitions:

"ABL Facility " means that certain Amended and Restated ABL Chggteement, dated as of March 15, 2012, with totehmitments
equal to $1.2 billion as of the Issue Date, améregGompany, as parent borrower, certain domestisidiaries of the Company, as subsidi
borrowers, Wells Fargo Bank, N.A. as administratigent, and the other lending institutions frometito time party thereto, including any
guarantees, collateral documents, instruments greéments executed in connection therewith, anchargndments, supplements,
modifications, extensions, renewals, restatemeetisnhding or refinancing thereof and any indentuneges, debentures or credit facilities or
commercial paper facilities with banks or othettitmtional lenders or investors that replace, refonrefinance all or any part of the loans,
notes, other credit facilities or commitments thimeer, including any such replacement, refundingebnancing facility or indenture that
increases the amount borrowable thereunder osathermaturity thereof.




"Authorized Newspaper" means a newspaper in an official language otthentry of publication customarily published atdeance a
day for at least five days in each calendar weekadmeneral circulation in the place in connectiath which the term is used. If it shall be
impractical in the opinion of the Trustee to makg publication of any notice required hereby infarthorized Newspaper, any publicatior
other notice in lieu thereof that is made or gibgrthe Trustee shall constitute a sufficient pudtiimn of such notice.

"Capital Stock " means:
(a) inthe case of a corporation, corfmstock;

(b) in the case of an association orrmss entity, any and all shares, interests, ppaticins, rights or other equivalents
(however designated) of corporate stock;

(c) inthe case of a partnership or kditiability company, partnership interests (whetpeneral or limited) or membership
interests; and

(d) any other interest or participatibattconfers on a person the right to receive aesbfathe profits and losses of, or
distributions of assets of, the issuing person gxatuding from all of the foregoing any debt sées convertible into Capital Stock,
whether or not such debt securities include aniyt rid participation with Capital Stock.

"Change of Control" means the occurrence of any of the following:tt direct or indirect sale, transfer, conveyamcether
disposition (other than by way of merger or cordation), in one or a series of related transactiohall or substantially all of the properties
or assets of the Company and its Subsidiaries takenwhole to any "Person” (as that term is us&kction 13(d)(3) of the Exchange Act)
other than the Company or one of its Subsidia(i®sthe consummation of any transaction (includimghout limitation, any merger or
consolidation) the result of which is that any '$ter" (as that term is used in Section 13(d)(3hefExchange Act) becomes the beneficial
owner, directly or indirectly, of more than 50%tbé then outstanding number of shares of the Coypanting stock; (3) the first day on
which a majority of the members of the Company'ar8®f Directors are not Continuing Directors; 4y {he adoption of a plan relating to
Company's liquidation or dissolution. Notwithstamglthe foregoing, a transaction will not be deereeitivolve a Change of Control if (1) t
Company becomes a wholly owned Subsidiary of aihgldompany that has agreed to be bound by thestefrhis Indenture and (2) the
holders of the voting stock of such holding compangnediately following that transaction are subttdly the same as the holders of the
Company's voting stock immediately prior to thansaction.

"Change of Control Triggering Event" means, with respect to the Notes, the occurrefiteth a Change of Control and a Rating
Event, with respect to the Notes.

"Comparable Treasury Issu€' means the United States Treasury security seldntean Independent Investment Banker as having a
maturity comparable to the remaining term of thedddo be redeemed that would be utilized, atithe bf selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattoithe remaining term of the Notes.

"Comparable Treasury Price" means, with respect to any redemption date h@ atverage of the Reference Treasury Dealer
Quotations for such redemption date, after excligidire highest and lowest such Reference TreasuajeD@uotations, or (2) if the Company
obtains fewer than four such Reference TreasuryeD€auotations, the average of all such Referemeasury Dealer Quotations.

"Continuing Directors " means, as of any date of determination, any mewitthe Board of Directors of the Company whoWHBs a
member of such Board of Directors on the Issue ;lat€?) was nominated for election or electeduohsBoard of Directors with the appro
of a majority of the Continuing Directors who wenembers of such Board of Directors at the timeuchs
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nomination or election (either by a specific votég approval of the Company's proxy statementhictv such member was named as a
nominee for election as a director, without objattio such nomination).

"Disqualified Equity Interests " of any Person means any class of Equity Inter@fsssich Person that, by its terms, or by the tesis
any related agreement or of any security into witichconvertible, puttable or exchangeable, isjmon the happening of any event or the
passage of time would be, required to be redeemeatith Person, whether or not at the option ohttider thereof, or matures or is
mandatorily redeemable, pursuant to a sinking fasitdyation or otherwise, in whole or in part, ongoior to the date which is 91 days after
the final maturity date of the Notes.

"Domestic Subsidiary" means any of the Company's Subsidiaries whicnganized under the laws of the United States prssate
thereof or the District of Columbia.

"Equity Interests " means Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdamy debt
security that is convertible into, or exchangedbte Capital Stock).

"Global Notes" means, individually and collectively, each of thetes in the form of global Securities registerethe name of the
Depositary or its nominee, substantially in therfaf Exhibit A attached hereto.

"Government Securities' means direct obligations of, or obligations guéead by, the United States of America, and thergeay for
which the United States pledges its full faith @nedit.

"Independent Investment Banker' means one of the Reference Treasury Dealers ajgobby the Company.

"Investment Grade Rating" means a rating equal to or higher than Baa3h@efuivalent) by Moody's and BBB- (or the equingle
by S&P, and the equivalent investment grade cratiitg from any replacement Rating Agency or RafNggncies.

"Issue Date" means July 12, 2012.
"Moody's " means Moody's Investors Service, Inc.

"Person" means any individual, partnership, corporatigmijted liability company, joint stock company, busss trust, trust,
unincorporated association, joint venture or othr@ity, or a government or political subdivisionagency thereof.

"Qualified Equity Offering " means a public or private offering of Equity Irests (other than Disqualified Equity Interestsjhaf
Company generating gross proceeds to the Compaatyledst $50,000,000.

"Rating Agencies' means (1) Moody's and S&P; and (2) if either Mgedr S&P ceases to rate the Notes or fails toenzatating of
the Notes publicly available for reasons outsidéhefCompany's control, a "nationally recognizedistical rating organization" within the
meaning of Rule 15¢3-1(c)(2)(vi)(F) under the Exuf@ Act, selected by the Company (as certified Bpard Resolution) as a replacement
agency for Moody's or S&P, or both of them, asdhse may be.

"Rating Event" means, with respect to the Notes, (x) to thergxtee Notes were rated with an Investment Gradsm&arior to the
Relevant Period (as defined below), such Noteseadesl below an Investment Grade Rating by both®Rating Agencies on any date from
the date of the public notice of an arrangemerttabald result in a Change of Control until the efidhe 60-day period following public
notice of the occurrence of the Change of Contali¢h 60-day period shall be extended so long asdting of the Notes is under publicly
announced consideration for possible downgradengyofithe Rating Agencies (theRelevant Period")) or (y) to the extent the Notes were
not rated with an Investment Grade Rating by bétih@® Rating Agencies prior to the Relevant
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Period and the ratings of such Notes are downgrhgdubth of the Rating Agencies during the Rele\rRariod; provided that, in the case of
each of clause (x) or (y), a Rating Event othenaissing by virtue of a particular reduction iningt shall not be deemed to have occurred in
respect of a particular Change of Control (and ghall not be deemed a Rating Event for purposéiseoflefinition of Change of Control
Triggering Event) if the Rating Agencies making teduction in rating to which this definition woubdherwise apply either (1) did not
reduce the ratings of the Notes during the ReleRaniod or (2) do not announce or publicly confthat the reduction was the result, in
whole or in part, of any event or circumstance cosag of or arising as a result of, or in respédcttee applicable Change of Control (whet
or not the applicable Change of Control shall haseurred at the time of the Rating Event).

"Reference Treasury Dealer$ means (1) Citigroup Global Markets Inc. and GadsimSachs & Co. and their respective successors;
provided, however, that if either of the foregositll cease to be a primary U.S. Government séesidealer (a "Primary Treasury Dealer"),
the Company shall substitute another nationallpgezed investment banking firm that is a PrimargaBury Dealer, and (2) two other
Primary Treasury Dealers selected by the Company.

"Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any redemption date, the avel
as determined by the Company, of the bid and agkeds for the Comparable Treasury Issue (expreissealch case as a percentage of its
principal amount) quoted in writing to the Compdayysuch Reference Treasury Dealer at 5:00 p.mhemhird business day preceding such
redemption date.

"Senior Credit Facilities" means the ABL Facility and the Term Loan Creditity.
"S&P " means Standard & Poor's Ratings Services, aidivigf The McGraw-Hill Companies, Inc.

"Significant Subsidiary " means a Subsidiary (treated for purposes ofdéfmition on a consolidated basis together wigh it
Subsidiaries) which meets any of the following dtinds:

(&) the Company's and the Company's @hbsidiaries' investments in and advances to thsi8iary exceed ten percent of the
total assets of the Company and the Company's @akiss consolidated as of the end of the mosttgceompleted fiscal year;

(b) the Company's and the Company's @hbsidiaries' proportionate share of the totadtas@fter intercompany eliminations)
of the Subsidiary exceeds ten percent of the sséts of the Company and the Company's Subsgal@oiesolidated as of the end of
the most recently completed fiscal year; or

(c) the Company's and the Company's @&hésidiaries' equity in the income from continuamgrations before income taxes,
extraordinary items and cumulative effect of a gwim accounting principles of the Subsidiary exiseen percent of such income of
the Company and the Company's Subsidiaries comgeticfor the most recently completed fiscal year.

"Subsidiary " of any specified person means any corporatiosp@ation or other business entity of which moantb0% of the total
voting power of shares of capital stock entitledtjout regard to the occurrence of any contingemayote in the election of directors,
managers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such pensor one or more of the other Subsidiarie
that Person or a combination thereof.

"Subsidiary Guarantee" means the guarantee of each Subsidiary of thep@agnpursuant to the terms hereof.

4




"Term Loan Credit Facility " means that certain Amended and Restated Credéehgent, dated as of March 30, 2012, with total
commitments equal to $1.964 billion as of the IsBaée, among the Company, as borrower, CiticorgiNamerica, N.A. as administrative
agent, and the other financial institutions fromeito time party thereto, including any guaranteeiateral documents, instruments and
agreements executed in connection therewith, apdwrendments, supplements, modifications, exteasi@mewals, restatements, refunding
or refinancing thereof and any indentures, notebgedtures or credit facilities or commercial pdpeilities with banks or other institutional
lenders or investors that replace, refund or refesall or any part of the loans, notes, otheritfadilities or commitments thereunder,
including any such replacement, refunding or refoiag facility or indenture that increases the amidworrowable thereunder or alters the
maturity thereof.

"Treasury Rate" means, with respect to any redemption date,dteper annum equal to the semiannual equivalefd {6 a maturity
of the Comparable Treasury Issue, assuming a foidde Comparable Treasury Issue (expressed ascamtage of its principal amount)
equal to the Comparable Treasury Price for sucamgdion date.

"Voting Stock " means capital stock the holders of which haveeganvoting power under ordinary circumstanceddotet least a
majority of the Board of Directors of a corporatigmovided that, for the purpose of such definiti@apital Stock which carries only the right
to vote conditioned on the occurrence of an evieall sot be considered Voting Stock whether orsuath event shall have occurred.

SECTION 1.3. Other Definitions.

DEFINED IN
TERM SECTION
"Additional Notes" 2.2
"Change of Control Offer 2.4
"Change of Control Paymer 2.4
"Change of Control Payment Dal 2.4
"Covenant Defeasanc 4.3
"Depository"” 2.1
"Legal Defeasance 4.2
"Maturity Date" 2.2

ARTICLE II.

FORM AND TERMS OF THE NOTES

SECTION 2.1. _ Form and Dating.

The Notes and the Trustee's certificateutfientication shall be substantially in the forfnxhibit A attached hereto. The Notes shall be
executed on behalf of the Company by two of thecef§ of the Company specified in Section 2.3 &f thdenture. The Notes may have
notations, legends or endorsements required bydtak exchange rules or usage. Each Note shdhtasl the date of its authentication.

The terms and notations contained in thiedlshall constitute, and are hereby expressly neapart of this Indenture; and the Company
and the Trustee, by their execution and deliverthisf First Supplemental Indenture, expressly atpesich terms and provisions and to be
bound thereby; provided that, to the extent of imepnsistency between the terms and provisiongignihdenture and those contained in the
Notes, this Indenture shall gove

(@) _Global Notes. The Notes designated herein shall be issu&dlipiin the form of one or more fully-registerpérmanent
global Securities, which shall be held by the Teasis




custodian for The Depository Trust Company, Newkydlew York (the "Depositary "), and registered in the name of Cede & Co.,
the Depositary's nominee, duly executed by the Gompand authenticated by the Trustee as hereinafteided. The aggregate
principal amount of outstanding Notes may from tiiméime be increased or decreased by adjustmesde ion the records of the
Trustee and the Depositary or its nominee as hafteinprovided.

Unless and until the Global Notes are ergled in whole or in part for the individual Notepresented thereby pursuant to
Section 2.15 of this Indenture, such Global Notey mot be transferred except as a whole by the Sigpy to its nominee or by its
nominee to the Depositary or another nominee obbgositary or by the Depositary or any of its noeas to a successor depositary
or any nominee of such successor depositary. Upmodcurrence of the events specified in Sectib af this Indenture in relation
thereto, the Company shall execute, and the Trisbtekk upon receipt of a Company Order for autication, authenticate and deliv
Notes in definitive form in an aggregate principaiount equal to the principal amount of the Gldates in exchange for such
Global Note.

(b) _BookEntry Provisions. This Section 2.1(b) shall apply only to the &EbNotes deposited with or on behalf of the
Depositary.

The Company shall execute and the Trudtak, $n accordance with this Section 2.1(b), antlate and deliver the Global No
that shall be registered in the name of the Depigsir the nominee of the Depositary and shallddd hy the Trustee as custodian for
the Depositary.

Participants of the Depositary shall hageights either under this Indenture or with respeany Global Notes. The Depositary
shall be treated by the Company, the Trustee ap@dgant of the Company or the Trustee as the afesoluner of such Global Note
for all purposes under this Indenture. Notwithstagdhe foregoing, nothing herein shall prevent@wmnpany or the Trustee from
giving effect to any written certification, proxy other authorization furnished by the Depositaryntpair, as between the Depositary
and its participants, the operation of customaggcfices of such Depositary governing the exerdigbeorights of an owner of a
beneficial interest in the Global Notes.

(c) _Definitive Notes. Definitive Notes issued in physical, certifiedtform, registered in the name of the beneficiater
thereof, shall be substantially in the formexhibit A attached hereto, but without including the texéredd to therein as applying ol
to Global Notes. Except as provided above in sulBe¢a), owners of beneficial interests in the lizlbNotes will not be entitled to
receive physical delivery of certificated Notes.

(d) _Transfer and Exchange of the NoteShe transfer and exchange of beneficial intsriesthe Global Notes shall be
effected through the Depositary, in accordance thith Indenture and the procedures of the Depgsitarefor. Beneficial interests in
the Global Notes may be transferred to Personstalt@delivery thereof in the form of a beneficiaierest in the Global Notes.

(e) _Paying Agent and RegistrarThe Company appoints the Trustee as the ifttiging Agent of the Company for the
payment of the principal of (and premium, if anpflanterest on, the Notes, and the Corporate Tffste of the Trustee be, and
hereby is, designated as the office or agency wiher&lotes may be presented for payment and wigiees to or demands upon the
Company in respect of the Notes and this First fupental Indenture and this Indenture pursuanthizhvthe Notes are to be issued
may be made. The Company appoints the Trusteeeasitial Security Registrar with respect to thetd&&
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SECTION 2.2. Certain Terms of the Note

The following terms relating to the Notes hereby established:
(a) _Title. The Notes shall constitute a series of sendmufities having the title "4.125% Senior Notes @0&7."

(b) _Principal Amount. The aggregate principal amount of the Notesriay be initially authenticated and delivered unde
this Indenture (except for Notes authenticateddeityered upon registration of, transfer of, oeithange for, or in lieu of, other
Notes pursuant to Sections 2.7, 2.8, 2.11, 3.@afof this Indenture) shall be FIVE HUNDRED MILLNODOLLARS
($500,000,000). The Company may, from time to timéhout the consent of the Holders, issue andasiditional Notes ("
Additional Notes ") ranking equally and ratably with the Notes ihrakpects (other than the issue date, and toxtlemteapplicable,
issue price, initial date of interest accrual amginitial interest payment date of such AdditioNakes). Any such Additional Notes
shall be consolidated with and form a single sewiitls the Notes for all purposes under this Indestu

(c) _Ranking. The Notes shall constitute senior unsecuredbtetiness of the Company and shall rank equaligli of
payment with all existing and future senior indeloiess of the Company but, to the extent of theevafuthe collateral, will be
effectively senior to all of the Company's unsedwsenior indebtedness and, to the extent of tHateadl, will be effectively
subordinated to the Company's indebtedness unde&ehior Credit Facilities.

(d) _Maturity Date. The entire outstanding principal of the Notealksbe payable on July 15, 2017 (th&l&turity Date ").

(e) _Interest Rate. The rate at which the Notes shall bear inteskatl be 4.125% per annum, computed on the b&si860-
day year comprised of twelve 30-day months; the &tatm which interest shall accrue on the Notedl sleaJuly 12, 2012, or the most
recent Interest Payment Date to which interestleas paid or duly provided for; the Interest Paynizates for the Notes shall be the
15th day of January and July of each year, commgrmn January 15, 2013; the interest so payabtepanctually paid or duly
provided for, on any Interest Payment Date, wilplagd, in immediately available funds, to the Passim whose names the Notes (or
one or more predecessor Securities) is registardn alose of business on the Regular Record fdatuch interest, which shall be
the 1st day of January and June (whether or natsinBss Day), as the case may be, next precedihgisierest Payment Date.
Payment of principal of, and premium, if any, antiest on, the Notes will be made at the Corpdratst Office of the Trustee or
such other office or agency of the Company as neagdsignated for such purpose, in such coin oenuayr of the United States of
America as at the time of payment is legal tendepayment of public and private debts; providemyéver, that each installment of
interest, premium, if any, and principal on the &woinay at the Company's option be paid in immedgiateilable funds by wire
transfer to an account maintained by the payedddda the United States.

(h) _Sinking Fund. The Notes are not subject to any sinking fund.

SECTION 2.3. Optional Redemption.

(a) _Applicability of Article lll. The provisions of Article Il of the Base Indare shall apply to the Notes, as supplemented
by Sections 2.3(b) and (c) below.

(b) _Make Whole Redemption.The Notes shall be redeemable, for cash, inewioin part, at the Company's option, at any
time and from time to time at a redemption pricaado the greater of (1) 100% of the principal amtoof the Notes to redeemed and
(2) the sum of the present values of the remaisaigeduled payments of the principal and interesetn to
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maturity (not including any portions of such payitseof interest accrued as of the date of redempt@tounted to the redemption
date on a semiannual basis (assuming a 360-daycgaaisting of twelve 30-day months) at the Treafate, plus 50 basis points,
plus the accrued interest thereon to, but exclydhmydate of redemption.

(c) _Redemption from Proceeds of QiediEquity Offerings. Prior to July 15, 2015, the Company may, with met
proceeds of one or more Qualified Equity Offeringsleem up to 35% of the aggregate principal amotifite outstanding Notes
(including Additional Notes, if any) at a redemptiprice equal to 104.125% of the principal amourthe Notes, plus the applicable
accrued and unpaid interest thereon, if any, tbekaluding, the redemption date subject to thbetraf Holders of record on the
relevant record date to receive interest due omelevant interest payment date; provided thagadtl 65% of the principal amount of
the Notes issued under this First Supplementalnfudie (including Additional Notes, if any) remaioststanding immediately after t
occurrence of any such redemption (excluding Nb&#d by the Company or its Subsidiaries) and thehsedemption occurs within
90 days following the closing of any such Qualifleguity Offering.

SECTION 2.4. Offer to Repurchase Updbhange of Control Triggering Event.

If a Change of Control Triggering Event oxcwith respect to the Notes, unless the Compasyekercised its right to redeem the Notes
as described in Section 2.3 or exercised its ogticatisfy and discharge this Indenture as s#t farArticle V hereof, Holders shall have the
right to require the Company to repurchase allnyr@art in an integral multiple of $1,000 of thiiotes (provided that no Note will be
purchased in part if the remaining principal amaafrguch Note would be less than $2,000) pursuatite offer described below (the "
Change of Control Offer"). In the Change of Control Offer, the Companylisbffier payment in cash equal to 101% of the thatstanding
aggregate principal amount of Notes subject to sfifehr, plus accrued and unpaid interest, if amyttee Notes repurchased, to, but excluding,
the date of purchase (th&€€hange of Control Payment"). Within 30 days following any Change of Contilaiggering Event, or, at the
Company's option, prior to any Change of Contrat,dfter the public announcement of the Changeanit®l, the Company shall mail a
notice to Holders describing the transaction andeations that constitute or may constitute thengaaf Control Triggering Event and
offering to repurchase the Notes on the date spddif the notice, which date will be no earlieatt30 days and no later than 60 days from
the date such notice is mailed (th€Hange of Control Payment Date"), pursuant to the procedures described hereiriraadch notice. The
notice shall, if mailed prior to the date of consnation of the Change of Control, state that theraff purchase is conditioned on the Change
of Control Triggering Event occurring on or priorthe payment date specified in the notice. The om must comply with the
requirements of Rule 14e-1 under the Exchange Adtamy other securities laws and regulations threteuto the extent those laws and
regulations are applicable in connection with #yeurchase of the Notes as a result of a Changemf& Triggering Event. To the extent t
the provisions of any securities laws or regulatioanflict with the Change of Control provisiongéia, the Company shall only be required
to comply with the applicable securities laws agglulations and will not be deemed to have breaitbaabligations under the Change of
Control provisions of this Indenture by virtue ofch conflicts.

Notwithstanding the foregoing, the Compahgll not be required to make a Change of Contffdr@pon the occurrence of a Change of
Control Triggering Event if a third party makes Bum offer in the manner, at the times and otheniviompliance with the requirements
a Change of Control Offer made by the Company hadttird party repurchases all Notes properly tezaland not withdrawn under its off
In addition, the Company will not repurchase anyesaf there has occurred and is continuing orthange of Control Payment Date an
Event of Default under this Indenture, other thabedault in the payment of the Change of ControlrRant upon a Change of Control
Triggering Event.




On the Change of Control Payment Date(bmpany shall to the extent lawful (i) accept fayment all Notes or portions thereof
properly tendered pursuant to the Change of Cofffar; (ii) deposit with the Paying Agent an ambaqual to the Change of Control
Payment in respect of all Notes or portions theMaties properly tendered; and (iii) deliver or aats be delivered to the Trustee the Notes
properly accepted together with an Officers' Ciedife stating the aggregate principal amount oellatr portions of Notes being purchased.

The Paying Agent will promptly mail to eadblder who has properly tendered Notes the apggiéc@&hange of Control Payment, and the
Trustee will promptly authenticate and mail (or eato be transferred by book-entry) to each Haddeew Note equal in principal amount to
any unpurchased portion of any Notes surrenderedjged that each new Note will be in a principalaaunt of $2,000 or an integral multiple

of $1,000.

SECTION 2.5. Limitation on Liens.

(@) The Company shall not, and the Comsuall not permit any Subsidiary to, incur, issagsume or guarantee any
indebtedness for money borrowed if such indebteslisesecured by a pledge of, lien on or securigrést in any shares of Voting
Stock of any Significant Subsidiary, whether sudtiig Stock is now owned or is hereafter acquirgithout providing that the Note
(together with, if the Company shall so determargy other indebtedness or obligations of the Comparany Subsidiary ranking
equally with the Notes and then existing or thawrafreated) shall be secured equally and rataltlysuch indebtedness. The
foregoing limitation shall not apply to indebtedsasgcured by a pledge of, lien on or security ager

(1) in any shares of Voting Stock of awmyporation at the time it becomes a Significartissdiary; and

(2) incurred under the Senior Credit Faes in an amount not to exceed (x) the total oatted availability thereunder
as of the Issue Date plus (y) the uncommitted ansoawvailable under any incremental facilities thewter as of the Issue Da

SECTION 2.6. Events of Default.

(8) _Applicability of Section 6.1. Section 6.1 of the Base Indenture shall apphé Notes, as supplemented by Sections 2.6
(b), (c), (d), and (e) below; provided that thictm 2.6 shall not become part of the terms of atimer series of Securities.

Each of the following will constitute an "Event D&fault" with respect to the Notes:

(b) default after the expiration of thece period in the payment of principal when duegsulting in acceleration of, other
indebtedness (other than non-recourse debt) dEtimepany or any Significant Subsidiaries, for boredwnoney or the payment of
which is guaranteed by the Company or any Signiti@ubsidiary if the aggregate principal amounhwéspect to which the default
or acceleration has occurred exceeds $75,000,aD8wh indebtedness has not been discharged, lodstault in payment or
acceleration has not been cured or rescinded, farieritten notice of acceleration of the Notes;

(c) failure by the Company or any Sigrafit Subsidiary to pay final judgment entered lopart or courts of competent
jurisdiction aggregating in excess of $75,000,0@0ich judgments are not paid, discharged or stéyed period of 60 days after such
judgments become final and non-appealable, aneirtent such judgment is covered by insurancentorcement proceeding has
been commenced by any creditor upon such judgmegg@ee which is not promptly stayed; or

(d) any Subsidiary Guarantee of any Sicgant Subsidiary shall for any reason cease tmbshall for any reason be asserted in
writing by such Subsidiary Guarantor or the Compaaolto




be, in full force and effect and enforceable incadance with its terms, except to the extent coptatad or permitted by this
Indenture.

(e) Inthe event of any Event of Defagecified in Section 2.6(b), such Event of Defanltl all consequences thereof
(excluding any resulting payment default, othentha result of acceleration of the Notes) shatiieulled, waived and rescinded,
automatically and without any action by the Trusie¢he Holders, if within 20 days after such EvehDefault arose: (1) the
indebtedness or guarantee that is the basis fbrBuent of Default has been discharged; (2) holteseof have rescinded or waived
acceleration, notice or action (as the case magib@)g rise to such Event of Default; or (3) thefBult that is the basis for such Ev
of Default has been cured.

ARTICLE IlI.

SUBSIDIARY GUARANTEES

For the benefit of the Holders, the Baskehture shall be amended by adding the followintichs, provided that this Article 11l shall not
become part of the terms of any other series ofiftess:

SECTION 3.1. Subsidiary Guarantee.

(a) Subject to this Article Ill, eachtbe Subsidiary Guarantors hereby, jointly and s&berfully and unconditionally
guarantees on a senior basis to each Holder ota dhenticate and delivered by the Trustee atitetd@ rustee and its successors
assigns, irrespective of the validity and enfordésitof this indenture, the Notes or the obligatsoof the Company hereunder or
thereunder, that (a) the principal of, interest] premium, if any, on the Notes shall be promp#idgn full when due, whether at
maturity, by acceleration, redemption or otherwés®] interest on the overdue principal of and egkeon the Notes, if any, and all
other obligations of the Company to the HoldertherTrustee hereunder or thereunder shall be pipmaid in full or performed, all
in accordance with the terms hereof and thereaf;(Bhin case of any extension of time of paymeneoewal of any Notes or any
such other obligations, that same shall be pronygalg in full when due or performed in accordandt whe terms of the extension or
renewal, whether at stated maturity, by acceptancgherwise. Failing payment when due of any arheorguaranteed or any
performance so guaranteed for whatever reasoiguhsidiary Guarantors shall be joint and severlyjged to pay the same
immediately. Each Subsidiary Guarantor agreesttiiais a guarantee of payment and not a guarafitealection.

(b) The Subsidiary Guarantors herebyagnat their obligations hereunder shall be undandil, irrespective of the validity,
regularity or enforceability of the Notes or thiglenture, the absence of any action to enforceahmee, any waiver or consent by any
Holder of the Notes with respect to any provisibaseof or thereof, the recovery of any judgmeniregahe Company, any action to
enforce the same or any other circumstance whighthatherwise constitute a legal or equitable disgh or defense of a guarantor.
Each Subsidiary Guarantor hereby waives diligepoesentment, demand of payment, filing of claimiai court in the event of
insolvency or bankruptcy of the Company, any rightequire a proceeding first against the Compamtest, notice and all demands
whatsoever and covenants that this Subsidiary Gtegashall not be discharged except by completenmeance of the obligations
contained in the Notes and this Indenture.

(c) If any Holder or the Trustee is reqdiby any court or otherwise to return to the Canyp the Subsidiary Guarantors or any
custodian, trustee, liquidator or other similai@#l acting in relation to either the Company loe Subsidiary Guarantors, any amount
paid either to
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the Trustee or such Holder, this Subsidiary Guarb the extent theretofore discharged, shakimstated in full force and effect.

(d) Each Subsidiary Guarantor agreesitishtall not be entitled to any right of subrogatin relation to the Holders in respec
any obligations guaranteed hereby until paymehilirof all obligations guaranteed hereby. Each Sdilary Guarantor further agrees
that, as between the Subsidiary Guarantors, oarteéhand, and the Holders and the Trustee, ontiiee band, (x) the maturity of the
obligations guaranteed hereby may be acceleratptbailed in Article VI hereof for the purposestbis Subsidiary Guarantee,
notwithstanding any stay, injunction or other piotion preventing such acceleration in respechefdbligations guaranteed hereby,
and (y) in the event of any declaration of acceienaof such obligations as provided in Article Mreof, such obligations (whether or
not due and payable) shall forthwith become duepaydble by the Subsidiary Guarantors for the psepaf this Subsidiary
Guarantee. The Subsidiary Guarantors shall havegheto seek contribution from any non-paying Sidiary Guarantor so long as
the exercise of such right does not impair thetsigti the Holders under the Subsidiary Guarantees.

(e) Each Subsidiary Guarantee shall rermafull force and effect and continue to be efifex should any petition be filed by or
against the Company for liquidation, reorganizat&hould the Company become insolvent or make sigrasent for the benefit of
creditors or should a receiver or trustee be apedifor all or any significant part of the Compangssets, and shall, to the fullest
extent permitted by law, continue to be effectivde reinstated, as the case may be, if at anygegenent and performance of the
Notes are, pursuant to applicable law, rescindedduwced in amount, or must otherwise be restoredtorned by any obligee on the
Notes or Subsidiary Guarantees, whether as a "blEdaeference,” "fraudulent transfer" or otherweséas though such payment or
performance had not been made. In the event tlygb@yment or any part thereof, is rescinded, reduestored or returned, the Na
shall, to the fullest extent permitted by law, banstated and deemed reduced only by such amoishapd not so rescinded, reduced,
restored or returned.

() In case any provision of any SubsigiGuarantee shall be invalid, illegal or unenéadale, the validity, legality, and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

(g) The Subsidiary Guarantees shall eukally in right of payment with all existing angtdire senior indebtedness of the
Subsidiary Guarantor but, to the extent of the @alfithe collateral, will be effectively seniordd of the Subsidiary Guarantor's
unsecured senior indebtedness and, to the extéiné¢ abllateral, will be effectively subordinatexthe Subsidiary Guarantor's
obligations under the Senior Credit Facilities. Bubsidiary Guarantees will be senior in right afient to all existing and future
subordinated indebtedness of each Subsidiary Gioararhe Notes will be structurally subordinatedrtdebtedness and other
liabilities of Subsidiaries of the Company thatrdit Guarantee the Notes.

(h) Each payment to be made by a Subgi@aarantor in respect of its Subsidiary Guarastesdl be made without set-off,
counterclaim, reduction or diminution of any kindnature.

SECTION 3.2. Limitation on Subsididbyiarantor Liability.

Each Subsidiary Guarantor, and by its ateceye of Notes, each Holder, hereby confirms thatthe intention of all such parties that the

Subsidiary Guarantee of such Subsidiary Guarambconstitute a fraudulent transfer or conveyaneeftirposes of Bankruptcy Law, the
Uniform Fraudulent Conveyance Act, the Uniform Fhalent Transfer Act or any similar federal or state to the extent applicable to any
Subsidiary Guarantee. To effectuate the foregaitention, the Trustee, the Holders and the Subgidaarantors hereby irrevocably agree
that the obligations of each Subsidiary Guarantor
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shall be limited to the maximum amount as willeafgiving effect to such maximum amount and alkottontingent and fixed liabilities of
such Subsidiary Guarantor that are relevant unatgr Bws and after giving effect to any collectidrman, rights to receive contribution from
or payments made by or on behalf of any other Slidryi Guarantor in respect of the obligations aftsather Subsidiary Guarantor under
Article 111, result in the obligations of such Sudlisry Guarantor under its Subsidiary Guaranteecoastituting a fraudulent conveyance or
fraudulent transfer under applicable law. Each &l Guarantor that makes a payment under itsilidyy Guarantee shall be entitled
upon payment in full of all guaranteed obligatiamsler this Indenture to a contribution from eadieotSubsidiary Guarantor in an amount
equal to such other Subsidiary Guarantortsrata portion of such payment based on the respectivasssts of all the Subsidiary Guarantors
at the time of such payment determined in accomavith generally accepted accounting principleaUnited States.

SECTION 3.3. __Execution and Delivery.

To evidence its Subsidiary Guarantee g#h fo Section 3.1 hereof, each Subsidiary Guardmoeby agrees that this Indenture shall be
executed on behalf of such Subsidiary Guarantarbguthorized officer.

Each Subsidiary Guarantor hereby agredstth@ubsidiary Guarantee set forth in Sectionh&teof shall remain in full force and effect
notwithstanding the absence of the endorsementyohatation of such Subsidiary Guarantee on theslot

If an Officer whose signature is on thidénture no longer holds that office at the timeThestee authenticates the Note, the Subsidiary
Guarantee shall be valid nevertheless.

The delivery of any Note by the Truste¢eiathe authentication thereof hereunder, shalstiterte due delivery of the Subsidiary
Guarantee set forth in this Indenture on behathefSubsidiary Guarantors.

SECTION 3.4. Subrogation.

Each Subsidiary Guarantor shall be subeafyt all rights of Holders against the Compansespect of any amounts paid by any
Subsidiary Guarantor pursuant to the provisionSextion 3.1 hereof; provided that, if an Event efdlt has occurred and is continuing, no
Subsidiary Guarantor shall be entitled to enfonceeoeive any payments arising out of, or basedupach right of subrogation until all
amounts then due and payable by the Company uhiddntlenture or the Notes shall have been paidlin

SECTION 3.5. Benefits Acknowledged.

Each Subsidiary Guarantor acknowledgesithétl receive direct and indirect benefits fraime financing arrangements contemplatet
this Indenture and that the guarantee and waivagerby it pursuant to its Subsidiary Guarante&aogvingly made in contemplation of st
benefits.

SECTION 3.6. Release of Subsidiary @otees.

A Subsidiary Guarantee by a Subsidiary @uotar shall be automatically and unconditionallgased and discharged, and no further
action by such Subsidiary Guarantor, the Comparth@ifrustee is required for the release of sudisi@iiary Guarantor's Subsidiary
Guarantee, upon:

(a) the consummation of any transactigmether involving a sale or other disposition afigities, a merger or otherwise)
whereby the Subsidiary Guarantor ceases to be sidaity of the Company;

(b) the release or discharge of all gntas by such Subsidiary Guarantor of the Seniedi€CFacilities and such other
guarantees of other indebtedness of the Compaappiicable, that resulted in the creation of sBabsidiary Guarantee; or

12




(c) the exercise by the Company of itgdleDefeasance option or Covenant Defeasance oiptiaccordance with Article IV
hereof or the discharge of the Company's obligatiomder this Indenture in accordance with the tarhtkis Indenture.

SECTION 3.7. Additional Subsidiary Gamtees.

If, after the Issue Date, any of the ConymBomestic Subsidiaries becomes a borrower oragiar under the Senior Credit Facilities
becomes a guarantor of other indebtedness of thgp@ay in an aggregate principal amount in exce$4060,000,000, then, in each such
case, the Company shall cause such Domestic Satystdi

(a) execute and deliver to the Trustsa@plemental indenture pursuant to which such Dém8sibsidiary shall unconditional
guarantee all of the Company's obligations undeMNates and this Indenture; and

(b) deliver to the Trustee one or morén@ms of Counsel that, subject to customary gicatfons, such supplemental indenture
(i) has been duly authorized, executed and delivbyesuch Subsidiary and (ii) constitutes a vaiid &egally binding obligation of
such Subsidiary in accordance with its terms.

ARTICLE IV.

LEGAL DEFEASANCE AND COVENANT DEFEASANCE

For the benefit of the Holders, the Bagskehture shall be amended by replacing Article YHHreof in its entirety with this Article 1V,
provided that this Article 1V shall not become part of tleerhs of any other series of Securities:

SECTION 4.1. Option to Effect LegalfBa&sance or Covenant Defeasance.

The Company may, at its option and at @ang telect to have either Section 4. 2 or 4.3 Haapplied to all outstanding Notes upon
compliance with the conditions set forth belowthiis Article 1V.

SECTION 4.2. _ Legal Defeasance and lizigge.

Upon the Company's exercise under Sectibmdreof of the option applicable to this Sectidh, the Company and the Subsidiary
Guarantors shall, subject to the satisfaction efdtinditions set forth in Section 4.4 hereof, bended to have been discharged from their
obligations with respect to all outstanding Noted Subsidiary Guarantees on the date the condisentorth below are satisfied I(égal
Defeasance). For this purpose, Legal Defeasance means liea€bmpany and the Subsidiary Guarantees shaltdraed to have paid and
discharged the entire indebtedness representdtelgutstanding Notes and the Subsidiary Guaranidesh shall thereafter be deemed to be
"outstanding" only for the purposes of Sectionebeof and the other Sections of this Indenturerrefl to in (a) and (b) below, and to have
satisfied all its other obligations under such Naed this Indenture including that of the Subsjd@uarantors (and the Trustee, on demand
of and at the expense of the Company, shall exgrofeer instruments acknowledging the same), exfcephe following provisions which
shall survive until otherwise terminated or disdjeat hereunder:

(a) the rights of Holders to receive pays in respect of the principal of and interdsiny, on the Notes when such payments
are due solely out of the trust funds referredeioWw;

(b) the Company's obligations under $&&ti2.4, 2.5, 2.7, 2.8 and 2.11 of the Base Indentu

(c) the rights, powers, trusts, dutied enmunities of the Trustee for such Notes unddiche VIl of the Base Indenture, and the
Company's and the Subsidiary Guarantors', if abljgations in connection therewith; and

(d) this Section 4.2.
Subject to compliance with this Article Iie Company may exercise its option under Seeigrhereof.
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SECTION 4.3. Covenant Defeasance.

Upon the Company's exercise under Sectibmdreof of the option applicable to this Sectda®, the Company and the Subsidiary
Guarantors shall, subject to the satisfaction efdhinditions set forth in Section 4.4 hereof, beased from their obligations under the
covenants contained in Sections 4.2, 4.3, 4.4446,,4.7 and 4.8 of the Base Indenture and 24 ,ahd 3.6 hereof on and after the date the
conditions set forth in Section 4.4 hereof ares§iati (" Covenant Defeasanc¥), and the Notes shall thereafter be deemed ndstanding”
for the purposes of any direction, waiver, conggrdeclaration or act of Holders (and the consege®f any thereof) in connection with
such covenants, but shall continue to be deemetanding” for all other purposes hereunder (ihgainderstood that such Notes shall not
be deemed outstanding for accounting purposes}hipurpose, Covenant Defeasance means thatregfiect to the outstanding Notes, the
Company may omit to comply with and shall haveiability in respect of any term, condition or limfton set forth in any such covenant,
whether directly or indirectly, by reason of anference elsewhere herein to any such covenant ogdspon of any reference in any such
covenant to any other provision herein or in ameotlocument and such omission to comply shaltanstitute a Default or an Event of
Default under Section 6.1 of the Base Indenturg, dxcept as specified above, the remainder ofitldisnture and such Notes shall be
unaffected thereby. In addition, upon the Compaayéscise under Section 4.1 hereof of the optigiiegble to this Section 4.3 hereof,
subject to the satisfaction of the conditions sethfin Section 4.4 hereof, Section 2.6(b), (c) &jchereof and Section 6.1(c) of the Base
Indenture shall not constitute Events of Default.

SECTION 4.4. Conditions to Legal on€pant Defeasance.

The following shall be the conditions te thpplication of either Section 4.2 or 4.3 heredhe outstanding Notes:

(1) the Company must irrevocably depadifh the Trustee, as trust funds, in trust solelythe benefit of the Holders, cash in
Dollars, non-callable Government Securities or mlsimation thereof, in such amounts as will be sigfit in the opinion of a
nationally recognized investment bank, appraisai fir firm of independent public accountants, tg fhee principal of and interest on
the Notes issued under this Indenture on the stitsifor payment or on the redemption date, asake may be, of such principal,
installment of principal or of interest on such Band the Company must specify whether such Nwogelseing defeased to maturity
or to a particular redemption date;

(2) inthe case of an election under i8act.2 hereof, the Company shall have delivereti¢oTrustee an Opinion of Counsel in
the United States reasonably acceptable to thegeusnfirming that, subject to customary assumgtand exclusions,

(A) the Company has received from, oreheais been published by, the United States Int&eabnue Service a ruling,
or

(B) since the Issue Date, there has badrange in the applicable U.S. federal income dax |

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, theldérs and beneficial owners of the
Notes will not recognize income, gain or loss foSUrederal income tax purposes as a result of kaghl Defeasance and will be
subject to U.S. federal income tax on the same atspin the same manner and at the same timesuld Wave been the case if such
Legal Defeasance had not occurred;

(3) inthe case of an election underi®act.3 hereof, the Company must deliver to thesi&e an Opinion of Counsel
confirming that, subject to customary assumptiors exclusions, the Holders and beneficial ownerth@fNotes will not recognize
income, gain or loss for U.S.
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federal income tax purposes as a result of sucte@u Defeasance and will be subject to U.S. fédlmzame tax on the same
amounts, in the same manner and at the same tsneswdd have been the case if such Covenant Defeasad not occurred;

(4) no Default or Event of Default withspect to the Notes shall have occurred and béncamg on the date of such deposit
(other than a Default or Event of Default resultirgm the borrowing of funds to be applied to sdejposit or the grant of any lien
securing such borrowing or any similar and simwdtars deposit relating to other indebtedness arehéh case, the granting of liens
in connection therewith);

(5) such Legal Defeasance or Covenane&saince will not result in a breach or violationosfconstitute a default under, the
Senior Credit Facilities or any material agreenwerinstrument (other than this Indenture) to whioh Company or any of its
Subsidiaries is a party or by which the Compangror of its Subsidiaries is bound (other than teatlting from the borrowing of
funds to be applied to such deposit or the graangflien securing such borrowing or any similad aimultaneous deposit relating to
other indebtedness and, in each case, the grasftirens in connection therewith);

(6) the Company shall have deliverecheoTrustee an Officers' Certificate stating thatdleposit was not made by the Comg
with the intent of preferring the Holders over alier creditors of the Company or with the intelhtlefeating, hindering, delaying or
defrauding any creditors of the Company or othanst

(7) the Company shall have deliverechtoTrustee an Officers' Certificate and an Opimib@ounsel (which Opinion of
Counsel may be subject to customary assumptiongxeidsions), each stating that the conditions idex¥ for in, in the case of the
Officers' Certificate, clauses (1) through (6) aimtthe case of the Opinion of Counsel, clausesu@yor (3) and (5) of this Section 4.4
have been complied with.

SECTION 4.5. Deposited Money and Gowsnt Securities to be Held in Trust; Other Misaedlous Provisions.

Subject to Section 4.6 hereof, all money aon-callable Government Securities (includingpgheceeds thereof) deposited with the
Trustee pursuant to Section 4.4 hereof in resdetiecoutstanding Notes will be held in trust apglaed by the Trustee, in accordance with
the provisions of this Indenture, to the paymeitheg directly or through any Paying Agent (inclagithe Company acting as Paying Agent)
as the Trustee may determine, to the Holders @usiis due and to become due thereon in respednofgal, premium, if any, and interest,
but such money need not be segregated from othdsfexcept to the extent required by law.

The Company will pay and indemnify the Teesagainst any tax, fee or other charge imposeut assessed against the cash or non-
callable Government Securities deposited pursuagtttion 4.4 hereof or the principal and intereseived in respect thereof other than any
such tax, fee or other charge which by law is fier account of the Holders.

Notwithstanding anything in this Article K the contrary, the Trustee will deliver or paytiie Company from time to time upon the
request of the Company any money or non-callablee@wnent Securities held by it as provided in $ect.4 hereof which, in the opinion of
a nationally recognized investment bank, apprdigalor firm of independent public accountants egsed in a written certification thereof
delivered to the Trustee (which may be the opimielivered under Section 4.4 hereof), are in exoéfise amount thereof that would then be
required to be deposited to effect an equivalegal®efeasance or Covenant Defeasance.

15




SECTION 4.6. Repayment to Company.

Any money deposited with the Trustee or Baying Agent, or then held by the Company, inttfoisthe payment of the principal of, or
premium, if any, or interest on, any Notes and ii@ing unclaimed for one year after such principagmium, if any, or interest has become
due and payable shall be paid to the Company ardisest or (if then held by the Company) will isctiarged from such trust; and the
Holders will thereafter be permitted to look ontythe Company for payment thereof, and all liapitif the Trustee or such Paying Agent v
respect to such trust money, and all liabilityled Company as trustee thereof, will thereupon cemegided, however, that the Trustee or
such Paying Agent, before being required to makesah repayment, may at the expense of the Comruse to be published once, in an
Authorized Newspaper, notice that such money resnaitlaimed and that, after a date specified theveiich will not be less than 30 days
from the date of such notification or publicatiamy unclaimed balance of such money then remainitidpe repaid to the Company.

SECTION 4.7. Reinstatement.

If, in connection with a Legal Defeasanc&€ovenant Defeasance, the Trustee or Paying Agemable to apply any Dollars or non-
callable Government Securities in accordance wéttiSn 4.5, by reason of any order or judgmentnyf@urt or governmental authority
enjoining, restraining or otherwise prohibiting Buapplication, then the Company's and any Subgidaarantors' obligations under this
Indenture and the Notes and the Subsidiary Guaantél be revived and reinstated as though no siépad occurred pursuant to Section
or 4.3 hereof until such time as the Trustee oiirRpgigent is permitted to apply all such money @c@dance with Section 4.5; provided,
however, that, if the Company makes any paymeptiatipal of or interest on any Notes following tlenstatement of its obligations, the
Company will be subrogated to the rights of thedéos$ to receive such payment from the money helth&y rustee or Paying Agent.

ARTICLE V.

SATISFACTION AND DISCHARGE

For the benefit of the Holders, the Bastehiure shall be amended by replacing Article Xk#of in its entirety with this Article V,
provided that this Article V shall not become part of thenie of any other series of Securities:

SECTION 5.1. _ Satisfaction and Disclearg

This Indenture and the Subsidiary Guarantg# be discharged and will cease to be of furéfect as to the Notes issued hereunder,
when:

(a) either:

() all outstanding Notes that have basthenticated, except lost, stolen or destroyedNithat have been replaced or
paid and Notes for whose payment money has theretbieen deposited in trust and thereafter repaidet Company, have
been delivered to the Trustee for cancellation; or

(ii) all outstanding Notes that have heen delivered to the Trustee for cancellation Hmeome due and payable by
reason of the mailing of a notice of redemptiomitrerwise or will become due and payable within ye&r or have been call
for redemption under Section 2.3 hereof and the o has irrevocably deposited or caused to besitepowith the Trustee
as trust funds in trust solely for the benefittod Holders, cash in Dollars, non-callable GovernnSaturities or a combination
thereof, in such amounts as will be sufficient hwiit consideration of any reinvestment of interespay and discharge the
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entire indebtedness on such Notes not deliver#aetd rustee for cancellation for principal, premjufrany, and accrued
interest to the date of maturity or redemption;

(b) no Default or Event of Default hagweed and is continuing on the date of such degosier than a Default or Event of
Default resulting from the borrowing of funds to d&yeplied to such deposit or the grant of any liecusing such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingrsf ireconnection therewith) and the
deposit will not result in a breach or violation of constitute a default under, the Senior Crediilities or any other material
instrument to which the Company or any Subsidiamai@ntor is a party or by which the Company or sugh Subsidiary Guarantor
bound (other than a breach, violation or defadtiting from the borrowing of funds to be appliedstich deposit or the grant of any
lien securing such borrowing or any similar andwdtaneous deposit relating to other indebtednedsiareach case, the granting of
liens in connection therewith);

(c) the Company or any Subsidiary Guamaot such Notes has paid or caused to be paglais payable by it under this
Indenture; and

(d) the Company has delivered irrevocééructions to the Trustee for such Notes unkdisrihdenture to apply the deposited
money toward the payment of such Notes at matarityn the redemption date, as the case may be.

In addition, the Company shall deliver affic@rs' Certificate and an Opinion of Counselhie frustee for such Notes stating that all
conditions precedent to satisfaction and dischheye been satisfied, and all fees and expensée diruistee shall have been paid.

Notwithstanding the satisfaction and disgkaof this Indenture, if money has been deposit¢il the Trustee pursuant to subclause (ii)
of clause (a) of this Section 5.1, the provisiohSection 4.6 and 5.2 hereof will survive. In addit nothing in this Section 5.1 will be
deemed to discharge those provisions of SectionfAhle Base Indenture that, by their terms, sur¥he satisfaction and discharge of this
Indenture.

SECTION 5.2. _ Application of Trust Mgne

Subject to the provisions of Section 4.6eb§& all money or Government Securities depositegl the Trustee pursuant to Section 5.1
hereof shall be held in trust and applied by itadgcordance with the provisions of this Indenttwehe payment, either directly or through any
Paying Agent (including the Company acting ast® &aying Agent) as the Trustee may determinéhg@ersons entitled thereto, of the
principal (and premium, if any) and interest forosk payment such money has been deposited witfrtiséee; but such money need not be
segregated from other funds except to the exteptined by law.

If the Trustee or Paying Agent is unablapply any money or Government Securities in acoed with Section 5.1 hereof by reason of
any legal proceeding or by reason of any ordeudginent of any court or governmental authority &g, restraining or otherwise
prohibiting such application, the Company's and apmylicable Subsidiary Guarantor's obligations urtllis Indenture and the Notes shall be
revived and reinstated as though no deposit hagrat pursuant to Section 5.1 hereof; providediftthe Company has made any payment
of principal of, or premium, if any, or interest,dhe Notes because of the reinstatement of iigatibns, the Company shall be subrogated to
the rights of the Holders to receive such paymerhfthe money or Government Securities held byTtlustee or Paying Agent.
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ARTICLE VL.

MISCELLANEOUS

SECTION 6.1. Relationship with Indemgtu

The terms and provisions contained in theeBIndenture will constitute, and are hereby esglyanade, a part of this First Supplemental
Indenture. However, to the extent any provisiothefBase Indenture conflicts with the express iowuss of this First Supplemental
Indenture, the provisions of this First SupplemElmdenture will govern and be controlling. In ather respects, the Base Indenture is
confirmed by the parties hereto as supplementatidoyerms of this First Supplemental Indenture.

SECTION 6.2. Trust Indenture Act Cotgr

If any provision of this First Supplemeniiadlenture limits, qualifies or conflicts with ahet provision which is required to be included
in this First Supplemental Indenture by the Truslteinture Act, the required provision shall conttiohny provision of this First Supplemental
Indenture modifies or excludes any provision of Thest Indenture Act which may be so modified oclaged, the latter provision shall be
deemed to apply to this First Supplemental Indenas so modified or to be excluded, as the casebmay

SECTION 6.3. Governing Law.

This First Supplemental Indenture and tlagel shall be governed by and construed in accoedaith the laws of the State of New
York.

SECTION 6.4. Counterparts.

The parties may sign multiple counterpaftthis First Supplemental Indenture. Each sigrmshterpart shall be deemed an original, but
all of them together represent one and the sanse FGipplemental Indenture.

SECTION 6.5. _ Severability.

Each provision of this First Supplementaldnture shall be considered separable and ifpreason any provision which is not
essential to the effectuation of the basic purmdghis First Supplemental Indenture or the Notealde invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaig provisions shall not in any way be affectednopaired thereby and a Holder shall have
claim therefor against any party hereto.

SECTION 6.6. Ratification.

The Base Indenture, as supplemented anddedeby this First Supplemental Indenture, is imespects ratified and confirmed. The
Base Indenture and this First Supplemental Inderghball be read, taken and construed as one arsaduthe instrument. All provisions
included in this First Supplemental Indenture sapde any conflicting provisions included in the 8asdenture, unless not permitted by law.
The Trustee accepts the trusts created by the IBdsature, as supplemented by this First Supplemhémdenture, and agrees to perform the
same upon the terms and conditions of the Basentnd® as supplemented by this First Supplementidriture.

SECTION 6.7. _ Headings.
The Section headings in this First Supplealdndenture are for convenience only and shatllaffect the construction thereof.
SECTION 6.8. _ Effectiveness.
The provisions of this First Supplementaldnture shall become effective as of the dateofiere
[ Remainder of Page | ntentionally Left Blank ]
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IN WITNESS WHEREOF, the parties hereto heaesed this First Supplemental Indenture to bg elxécuted as of the date first above
written.

DOLLAR GENERAL CORPORATION,
as | ssuer

By: /s/ Wade Smith

Name Wade Smitt
Title: Vice President and Treasul

U.S. BANK NATIONAL ASSOCIATION, a
national banking association,
asTrustee

By: /s/ Wally Jones

Name Wally Jones
Title: Vice Presiden

[ Sgnature Pageto First Supplemental Indenture ]

Subsidiary Guarantor

DC FINANCIAL, LLC
DOLGENCORP, LLC

DOLGENCORP OF NEW YORK, INC.
DG LOGISTICS, LLC

DG STRATEGIC |, LLC

DG STRATEGIC I, LLC

DOLGEN I, INC.

DOLGEN II, INC.

DOLGEN IIl, INC.

DG eCOMMERCE, LLC

RETAIL PROPERTY INVESTMENTS, LLC
RETAIL RISK SOLUTIONS, LLC

DG TRANSPORTATION, INC.
SOUTH BOSTON HOLDINGS, INC.
SUN-DOLLAR, L.P.

SOUTH BOSTON FF&E, LLC
DOLGEN CALIFORNIA, LLC

DG STRATEGIC VI, LLC

DG STRATEGIC VI, LLC

DG STRATEGIC VIII, LLC

By: /s/ Wade Smith

Name: Wade Smitt
Title: Treasurel

DOLLAR GENERAL PARTNERS
DOLGENCORP OF TEXAS, INC.
DOLGEN MIDWEST, LLC

DG PROMOTIONS, INC.

DG RETAIL, LLC

By: /s/ John Feray

Name: John Fera

Title: ) ) )
Senior Vice President and Ch



Financial Officer
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EXHIBIT A
Form of 4.125% Senior Notes due 2017
[Include the following legend on each Ntitat is a Global Note:

UNLESS THIS CERTIFICATE IS PRESENTED BY AMUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (DTC "), NEW YORK, NEW YORK, TO THE ISSUER OR ITS AGENHOR
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, ANBNY CERTIFICATE ISSUED IS REGISTERED IN THE NAME
OF CEDE & CO. OR SUCH OTHER NAME AS MAY BE REQUESDEBY AN AUTHORIZED REPRESENTATIVE OF DTC (AND
ANY PAYMENT IS MADE TO CEDE & CO. OR SUCH OTHER ENTY AS MAY BE REQUESTED BY AN AUTHORIZED
REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO AP
PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNEREREOF, CEDE & CO. HAS AN INTEREST HEREIN.
TRANSFER OF THIS GLOBAL SECURITY SHALL BE LIMITED © TRANSFERS IN WHOLE, BUT NOT IN PART, TO DTC, TO
NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUGHCEESSOR'S NOMINEE AND LIMITED TO TRANSFERS MALC
IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN BHINDENTURE REFERRED TO HEREIN.]

DOLLAR GENERAL CORPORATION

4.125% Senior Notes due 2017

REGISTERED No. PRINCIPAL AMOUNT: $500,000,000

CUSIP: 256677 AA3

DOLLAR GENERAL CORPORATION, a Tennesseepaoation (herein called theCompany," which term includes any successor
Person under the Indenture hereinafter referreddoyalue received, hereby promises to pay toeCo., or registered assigns, the
principal sum of FIVE HUNDRED MILLION DOLLARS ($50000,000) on July 15, 2017 (théMaturity Date ") (except to the extent
redeemed or repaid prior to the Maturity Date) ampay interest thereon from July 12, 2012 (ti@riginal Issue Date") or from the most
recent Interest Payment Date to which interestleas paid or duly provided for at the rate of 4%2%r annum, on the 15th day of January
and July (of each year each such date, latetest Payment Date"), commencing on January 15, 2013, until the ppalchereof is paid or
made available for payment.

(1) _Payment of Interest. The interest so payable, and punctually paichade available for payment, on any Interest Paymen
Date, will, as provided in the Indenture, be paidmmediately available funds, to the Person irosghname this Note (or one or more
predecessor Securities) is registered at the dibbasiness on the 1st day of January and Julytfweh@r not a Business Day, as
defined in the Indenture referred to herein), ascise may be, next preceding such Interest PayDagat(the 'Regular Record Date
ll).

(2) _Place of Payment.Payment of principal, premium, if any, and et on this Note will be made at the Corporatesfru
Office of the Trustee or such other office or ageotthe Company as may be designated for suchogarpn such coin or currency of
the United States of America as at the time of paynis legal tender for payment of public and pevdebts; provided, however, that
each installment of interest, premium, if any, anidcipal on this Note may at the Company's ophierpaid in immediately available
funds by wire transfer to an account maintainedhigypayee located in the United States.
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(3) _Time of Payment. In any case where any Interest Payment DagdVieiturity Date or any date fixed for redemptiortted
Notes shall not be a Business Day, then (notwittiitey any other provision of the Indenture or tiate), payment of principal,
premium, if any, or interest, if any, need not bade on such date, but may be made on the nexteslingeBusiness Day with the
same force and effect as if made on such InteagsnBnt Date, the Maturity Date or the date so fifcededemption or repayment, as
the case may be, and no interest shall accruespect of the delay.

(4) _General. This Note is one of a duly authorized serieSe€urities of the Company, issued and to be issuede or mor
series under an indenture (thBdse Indenture"), dated as of July 12, 2012, among the Compan$, Bank National Association, a
national banking association, as trustee (herdiactcthe "Trustee," which term includes any successor trustee utidemdenture
with respect to the series of which this Note &), as supplemented by a First Supplementahtode thereto, dated as of June 12,
2012 (the 'First Supplemental Indenture " and, together with the Base Indenture, tthedenture "), among the Company, the
Subsidiary Guarantors named therein and the TruReference is hereby made to the Indenture ftataraent of the respective rigl
limitations of rights, duties and immunities themdar of the Company, the Subsidiary GuarantorsTthstee and the Holders of the
Securities, and of the terms upon which the Seearétre, and are to be, authenticated and delivpredided that to the extent of any
inconsistency between the terms and provisionsarrdenture and those contained in this Notelrttienture shall govern. This Note
is one of a duly authorized series of Securitiesgiated as "4.125% Senior Notes due 2017" (colledgt the "Notes"), initially
limited in aggregate principal amount to FIVE HUNBER MILLION DOLLARS ($500,000,000).

(5) _Further Issuance.The Company may, from time to time, without doasent of the Holders, issue and sell additional
Notes ("Additional Notes") ranking equally and ratably with the Notes ihrabpects (other than the issue date, and toxtieate
applicable, issue price, initial date of interestraal and initial interest payment date of sucldiidnal Notes). Any such Additional
Securities shall be consolidated with and fornnglsi series with the Notes for all purposes underhdenture.

(6) _Ranking. The Notes shall constitute senior indebtedpnésise Company and shall rank equally in right afment with
all existing and future senior indebtedness ofGbepany but, to the extent of the value of theatetal, will be effectively senior to
all of the Company's unsecured senior indebtedmagsto the extent of the collateral, will be effeely subordinated to the
Company's indebtedness under the Senior Credilitiezi

(7) _Events of Default. If an Event of Default with respect to the Noghall have occurred and be continuing, the praief
the Notes may be declared due and payable in tmaena@nd with the effect provided in the Indenture.

(8) _Sinking Fund. The Notes are not subject to any sinking fund.

(9) _Optional Redemption.

(A) The Notes shall be redeemable, fohcaswhole or in part, at the Company's optiorarat time and from time to
time at a redemption price equal to the great€t)o100% of the principal amount of the Notes tdeemed and (2) the sum of
the present values of the remaining scheduled patgué the principal and interest thereon to matyriot including any
portions of such payments of interest accrued aiseoflate of redemption) discounted to the redempmtate on a semiannual
basis (assuming a 360-day year consisting of twgbsday months) at the Treasury Rate, plus 50 Ipasigs, plus the accrued
interest thereon to, but excluding, the date oéneption.
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(B) _Redemption from Proceeds of Qualifisglity Offerings. Prior to July 15, 2015 the Company may, witd tiet
proceeds of one or more Qualified Equity Offeringsieem up to 35% of the aggregate principal amoiiiite outstanding
Notes (including Additional Notes) at a redemptpite equal to 104.125% of the principal amounthefNotes, plus the
applicable accrued and unpaid interest thereamyif to, but excluding, the redemption date sulijethe right of Holders of
record on the relevant record date to receiveeastatue on the relevant interest payment datejgedwthat at least 65% of the
principal amount of the Notes issued under therhdge (including Additional Notes) remains outstagdmmediately after
the occurrence of any such redemption (excludintgdlbeld by the Company or its Subsidiaries) aatighch redemption
occurs within 90 days following the closing of awych Qualified Equity Offering.

(10) _Offer to Repurchase Upon a Chasfgeontrol Triggering Event. If a Change of Control Triggering Event occurs,
unless the Company has exercised its right to radbe Notes as described above under "Optional iRptien" or has exercised its
option to satisfy and discharge the Indenture uidticle V thereof, Holders shall have the rightrémuire the Company to offer to
repurchase all or any part of their Notes for aeih cash equal to 101% of the then outstandiggeamte principal amount of Notes
repurchased plus accrued and unpaid interestyjfamthe Notes repurchased, to, but not includimgdate of purchase.

(11) _Defeasance and Covenant Defeasanthe Indenture contains provisions for defeasai@ny time of (a) the entire
indebtedness of the Company on this Note and (t@ioeestrictive covenants and the related Evehidefault, in each case which
provisions shall apply to this Note.

(12) _Modification and Waivers; Obligats of the Company Absolute. The Indenture permits, with certain exceptiass
therein provided, the amendment thereof and thefioation of the rights and obligations of the Caamy and the rights of the
Holders of the Securities. Such amendment mayfeetefl under the Indenture at any time by the Comjaad the Trustee with the
consent of the Holders of not less than a majamigggregate principal amount of the outstandinteSl@affected thereby. The
Indenture also contains provisions permitting tledddrs of not less than a majority in aggregateqipial amount of the Securities at
the time outstanding, on behalf of the Holderslbbatstanding Securities, to waive compliance i €ompany with certain
provisions of the Indenture. Furthermore, provisionthe Indenture permit the Holders of not léssta majority in aggregate
principal amount of the outstanding Securitiesndfividual series to waive on behalf of all of theléters of Securities of such
individual series certain past defaults under titehture and their consequences. Any such consergtieer shall be conclusive and
binding upon the Holder of this Note and upon afife Holders of this Note and of any Note issugdnuthe registration of transfer
hereof or in exchange hereof or in lieu hereof, twbeor not notation of such consent or waiver &lmupon this Note.

No reference herein to the Indenture angroeision of this Note or of the Indenture shdtéaor impair the obligation of the
Company, which is absolute and unconditional, tptha principal of, and premium, if any, and inttren, this Note at the time, pla
and rate, and in the coin or currency, herein pitesd.

(13) _Limitation on Suits. As set forth in, and subject to, the provisiohghe Indenture, no Holder of any Note will hagy
right to institute any proceeding with respecthe tndenture or for any remedy thereunder, unless Elolder shall have previously
given to the Trustee written notice of a continuibgent of Default with respect to the Notes, thdddos of not less than 25% in
principal amount of the outstanding Notes shallehanade written request, and offered reasonablerinidg, to the Trustee to institute
such proceedings as trustee, and the Trusteersitdiave received from the Holders of a majoritpiimcipal amount of the
outstanding Notes a
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direction inconsistent with such request and dialle failed to institute such proceeding withindé®s; provided, however, that such
limitations do not apply to a suit instituted by tHolder hereof for the enforcement of paymenhefgrincipal of or interest on, this
Note on or after the respective due dates exprdssmin.

(14) _Registration of Transfer or Exapa. As provided in the Indenture and subject taagedimitations herein and therein
set forth, the transfer of this Note is registrabléhe register of the Notes maintained by thei®ey upon surrender of this Note for
registration of transfer, at the office or agentyhe Company in any place where the principalraf aterest on this Note are payable,
duly endorsed by, or accompanied by a written imsémt of transfer in form satisfactory to the Compand the Registrar, duly
executed by the Holder hereof or his attorney @wighorized in writing, and thereupon one or mone Netes, of authorized
denominations and for the same aggregate prinaipalunt, will be issued to the designated transferdeansferees.

As provided in the Indenture and subjeatddain limitations herein and therein set fotttg, Notes are exchangeable for a like
aggregate principal amount of Notes of differenthatized denominations, as requested by the Hoklerendering the same.

No service charge shall be made for any segistration of transfer or exchange, but the gamy may require payment of a sum
sufficient to cover any tax or other governmentedrge payable in connection therewith.

Prior to due presentment of this Note &mgistration of transfer, the Company, the Trustekany agent of the Company or the
Trustee may treat the Holder as the owner hereddlfpurposes, whether or not this Note be overdad neither the Company, the
Trustee nor any such agent shall be affected hgenti the contrary.

(15) _Defined Terms. All terms used in this Note, which are definedhe Indenture and are not otherwise definedihgre
shall have the meanings assigned to them in thentode.

(16) _Governing Law. The Indenture and the Notes shall be govergeghld construed in accordance with the laws of the
State of New York.

Unless the certificate of authenticationglo@ has been executed by the Trustee by manumdtaig, this Note shall not be entitled to any
benefit under the Indenture or be valid or obligafor any purpose.

[ Remainder of Page | ntentionally Left Blank ]
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IN WITNESS WHEREOF, the Company has caukedinstrument to be duly executed.
Dated: July 12, 2012

DOLLAR GENERAL CORPORATION,
aslssuer

By:

Name Wade Smitl
Title: Vice President and Treasu

By:

Name John W. Fera
Title: Senior Vice Presidet
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TRUSTEE'S CERTIFICATE OF AUTHENTICATION
This is one of the Securities of the sediesignated therein referred to in the within-memed Indenture.

U.S. BANK NATIONAL ASSOCIATION, a
national banking association, Trustee

By:

Name Wally Jones
Title: Vice Presiden

Dated: July 12, 2012
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby selléssign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY NUMBER OR OTHER IDEMNAYING NUMBER OF ASSIGNEE

(Please print or typewrite name and address,
including postal zip code, of assignee)

the within Note and all rights thereunder, and bgrierevocably constitutes and appoints

to transfer said Note on the books of the Trustéth, full power or substitution in the premises.

Dated:
NOTICE: The signature to this assignment mustespond witt
the name as written upon the face of the withineNotevery
particular, without alteration or enlargement oy ahange
whatsoever

Signature of Guarante

A-7




QuickLinks
Exhibit 4.2

Table of Contents

FIRST SUPPLEMENTAL INDENTURE

ARTICLE I. DEFINITIONS

ARTICLE II. FORM AND TERMS OF THE NOTES

ARTICLE IIl. SUBSIDIARY GUARANTEES

ARTICLE IV. LEGAL DEFEASANCE AND COVENANT DEFEASANE
ARTICLE V. SATISFACTION AND DISCHARGE

ARTICLE VI. MISCELLANEOUS

EXHIBIT A

DOLLAR GENERAL CORPORATION 4.125% Senior Notes (.7
TRUSTEE'S CERTIFICATE OF AUTHENTICATION
ASSIGNMENT



