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PROSPECTUS

DOLLAR GENERAL

$979,333,000 10.625% Senior Notes due 2015
Guarantees of 10.625% Senior Notes due 2015

$450,697,000 11.875%/12.625% Senior Subordinated dgle Notes due 2017
Guarantees of 11.875%/12.625% Senior Subordinatedofigle Notes due 2017

The 10.625% Senior Notes due 2015 (the “seniorsiptesar interest at a rate of 10.625% per annum atldnature on July 15, 201
Cash interest on the 11.875%/12.625% Senior Sutatetl Toggle Notes (the “senior subordinated npt&al'accrue at a rate of 11.875% per
annum, and PIK interest will accrue at a rate 0623% per annum. The senior subordinated noteswaitlre on July 15, 2017. The senior
notes and the senior subordinated notes are daécteferred to herein as the “notes,” unlessdbietext otherwise requires.

We may redeem some or all of the senior notesyatiare on or after July 15, 2011 and some or athefsenior subordinated notes at
any time on or after July 15, 2012, in each casbeatedemption prices set forth in this prospedtée may redeem some or all of the senior
notes prior to July 15, 2011 and some or all ofseior subordinated notes prior to July 15, 2@i2ach case at a price equal to 100% of the
principal amount of the notes redeemed plus thécglye “make-whole” premium as described in thisgpectus. On or before July 15, 2010,
we may also redeem up to 35% of the senior noté8&%6 of the senior subordinated notes, in each aathe redemption prices set forth in
this prospectus, using the proceeds of certaintyqtfierings.

The senior notes are senior unsecured obligatibb®lar General Corporation and rank senior irhtigf payment to our future debt
and other obligations that are, by their termsresgly subordinated in right of payment to the @enotes, including the senior subordinated
notes. The senior notes rank equal in right of paytno all of our existing and future senior detd ather obligations that are not, by their
terms, expressly subordinated in right of paymerhé senior notes. The senior notes are effegtsugbordinated to all of our existing and
future secured debt, including obligations undersanior secured term loan facility and senior sed@asset-based revolving credit facility, to
the extent of the value of the assets securing debh and structurally subordinated to all obiigag of each of our subsidiaries that is not a
guarantor of the senior notes.

The senior subordinated notes are senior unseobiightions and will be subordinated in right ofypgent to our existing and future
senior debt, including obligations under our Créditilities and the senior notes. The senior subated notes rank equal in right of payment
to all of our existing and future senior subordéathtlebt and other obligations that are not, byte¢h@as of the senior subordinated notes,
expressly made senior. The senior subordinated rogeffectively subordinated to all of our exigtand future secured debt, including
obligations under our Credit Facilities, to theemttof the value of the assets securing such dedtwill be structurally subordinated to all
obligations of any subsidiaries that do not guaarnhe senior subordinated notes. The senior sintaded notes rank senior in right of paym
to all of our future debt and other obligationstthee, by their terms, expressly subordinatedghtrof payment to the senior subordinated n

Investing in the notes involves risks. You shouarefully consider the “Risk Factors” beginning opage 7 of this prospectus, in any
applicable prospectus supplement and in the docuteehat are incorporated or deemed incorporatedrbference in this prospectus before
investing in the notes.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of the notes
or passed upon the accuracy or adequacy of this pspectus. Any representation to the contrary is a @minal offense.
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This prospectus has been prepared for and maydaehysGoldman, Sachs & Co. and other affiliate&ofdman, Sachs & Co. in
connection with offers and sales of the notesedléd market-making transactions in the notes &ftefrom time to time. Such affiliates of
Goldman, Sachs & Co. may act as principal or agestich transactions, including as agent for thenterparty when acting as principal or as
agent for both counterparties, and may receive emsgttion in the form of discounts and commissior@duding from both counterparties,
when it acts as agents for both. Such sales withade at prevailing market prices at the time td,sa prices related thereto or at negotiated
prices. We will not receive any proceeds from ssales.

The date of this prospectus is March 31, 2010.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration staternarfform S-3 that we have filed with the SEC arad Has been prepared for and may
be used by Goldman, Sachs & Co. and other afffiafeGoldman, Sachs & Co. in connection with offensl sales of the notes related to
market making transactions in the notes effecteohfiime to time. Such affiliates of Goldman, Sa&hSo. may act as principal or agent in
such transactions, including as agent for the @patty when acting as principal or as agent fdh lsounterparties, and may receive
compensation in the form of discounts and commissitcluding from both counterparties, when isaat agents for both. Such sales will be
made at prevailing market prices at the time of sa prices related thereto or at negotiated pridée will not receive any proceeds from such
sales. You should read this prospectus togethtrtive additional information described under teading “Incorporation by Reference”
before making an investment in the notes.

The rules of the SEC allow us to incorporate bgmefice information into this prospectus. This meahasimportant information is
contained in other documents that are considerée ®part of this prospectus. Additionally, imf@tion that we file later with the SEC will
automatically update and supersede this informatiou should carefully read this prospectus andm@ospectus supplement together with
additional information that is incorporated or deghncorporated by reference in this prospectiee “Bicorporation by Reference” before
making an investment in the notes. This prospemasains summaries of certain provisions containesbme of the documents described
herein, but reference is made to the actual doctsriencomplete information. All of the summariee gualified in their entirety by the actual
documents. Copies of the documents referred tarhbee been filed, or will be filed or incorpordtly reference as exhibits to the registre
statement of which this prospectus is a part. rEgéstration statement, including the exhibits dnduments incorporated or deemed
incorporated by reference in this prospectus, earebd on the SEC website or at the SEC officediored under the heading “Where You
Can Find More Information.”

Neither the delivery of this prospectus nor any s& made under it implies that there has been no chge in our affairs or that
the information in this prospectus is correct as ofny date after the date of this prospectus. You shld not assume that the information
in this prospectus, including any information incomporated in this prospectus by reference, is accuratas of any date other than the date
on the front of those documents. Our business, fimeial condition, results of operations and prospestmay have changed since that da

You should rely only on the information containacbr incorporated by reference in this prospedids.have not authorized anyone
provide you with different information, and if yawe given any information or representation abesé¢ matters that is not contained or
incorporated by reference in this prospectus aoagectus supplement, you must not rely on thatinétion. We are not making an offer to
sell securities in any jurisdiction where the offersale of such securities is not permitted.

In this prospectus, unless otherwise indicatedntgas the context otherwise requires, “Dollar Gali¢we,” “us,” “our” and similar
terms refer to Dollar General Corporation and @ssolidated subsidiaries. Our fiscal year endsherFriday closest to January 31. In this
prospectus, we refer to each fiscal year by refereén the calendar year to which such fiscal yeiangrily relates. For example, the fiscal year
ended January 29, 2010 is referred to as “2009fiswal 2009.”
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SUMMARY OF THE TERMS OF THE NOTES

The summary below, which is not intended to be detepdescribes the principal terms of the notestaih of the terms and
conditions summarized below are subject to impaodiaritations and exceptions. The “Description @&n®r Notes” and “Description of Senior
Subordinated Notes” sections of this prospectusabomore detailed descriptions of the terms amdlitmns of the notes.

Issuer Dollar General
Securities $1,430,030,000 in aggregate principal amount oésiatonsisting o
« $979,333,000 in aggregate principal amount of 1623enior notes due 2015; and

« $450,697,000 in aggregate principal amount of 13%8712.625% senior subordinat
notes due 201

Maturity Dates The senior notes will mature on July 15, 2C
The senior subordinated notes will mature on J&ly2D17.

Interest Payment Dates Interest on the notes will be payable on JanuargribJuly 15 of each year, beginning on
January 15, 200¢

Interest Rates and Forms of Payrr The senior notes will bear interest at a rate 0628% per annun

Cash interest on the senior subordinated notesaagiiue at a rate of 11.875% per annum, and
PIK Interest (defined below) will accrue at a rafel2.625% per annum. The initial interest
payment on the senior subordinated notes will yalpi@ in cash. For any interest period
commencing on or after January 15, 2008 througy %1l 2011 we may elect to pay interes
the senior subordinated notes (i) in cash; (ii)myeasing the principal amount of the senior
subordinated notes or by issuing new senior subated notes (“PIK Notes”s(ich increase
issuance, “PIK Interest”) or (iii) by paying intateon half of the principal amount of the senior
subordinated notes in cash and half in PIK Intetiéste elect to pay PIK Interest, we will
increase the principal amount of the senior sulpattdid notes or issue PIK Notes, in each ¢

in an amount equal to the amount of PIK Interestlie applicable interest payment period
(rounded up to the nearest $1,000 in the caseobighotes and to the nearest whole dollar in
the case of senior subordinated notes in certdit&irm) to holders of the senior subordinated
notes on the relevant record date. The senior gutaied notes will bear interest on the
increased principal amount thereof from and afterapplicable interest payment date on
which a payment of PIK Interest is made. We musttehe form of interest payment with
respect to each interest period no later than $6 Hafore the beginning of the applicable
interest period. In the absence of such an electigroper notification of such election to the
trustee, interest will be payable in accordancé thie last election made for the previous
interest period




Table of Contents

Original Issue Discour

Security

Guarantees

Ranking

We will have the option to pay interest on the sesubordinated notes in cash interest or
Interest for any interest payment period afterittitéal interest payment through July 15, 2011.
For U.S. federal income tax purposes, the existehtigis option means that none of the
interest payments on the senior subordinated ndteke qualified stated interest even if we
never exercise the option to pay PIK Interest. @gnently, the senior subordinated notes will
be treated as issued with original issue discamd,U.S. holders (as defined in “Certain U.S.
Federal Income and Estate Tax Consequences”) iléquired to include the original issue
discount in gross income on a constant yield taunitgtbasis, regardless of whether interest is
paid currently in cash. For more information, s€ertain U.S. Federal Income and Estate Tax
Consequence’

None. The notes will be unsecured obligations eflsuer and the subsidiary guarant

The senior notes will be unconditionally guarantgeintly and severally, on an unsecured
senior basis, and the senior subordinated notéd®eviinconditionally guaranteed, jointly and
severally, on an unsecured senior subordinated biastach case, by each of our wholly
owned subsidiaries that has guaranteed our sextored term loan facility and our senior
secured ass-based revolving credit facility (collectively, tCredit Facilitie”).

Our nor-guarantor subsidiaries accounted for approximaely.3 million of net sales ar
approximately $33.0 million of net income, in eaetse, for 2009 and approximately

$360.0 million of total assets and approximatel$4:2 million of total liabilities, in each case,
as of January 29, 2010. Included in these net tea&met income, total assets and total
liabilities balances are certain intercompany bedarthat are eliminated in consolidati

The senior notes are our senior unsecured obligaaoad will:

« rank senior in right of payment to our existing duatlire debt and other obligations tl
are, by their terms, expressly subordinated intriglpayment to the senior notes,
including the senior subordinated not

« rank equal in right of payment to all of our exigtiand future senior debt and ot
obligations that are not, by their terms, expresslyordinated in right of payment to the
senior notes; an

« be effectively subordinated to all of our existid future secured debt (including
obligations under the Credit Facilities), to theéee of the value of the assets securing
such debt, and be structurally subordinated toldigations of each of our subsidiaries
that is not a guarantor of the senior no

Similarly, the senior note guarantees will be senitsecured obligations of the guarantors and
will:

« rank senior in right of payment to all of the applile guarantor’s existing and future debt
and other obligations that are, by their termsresgly subordinated in right of payment to
the senior notes, including the applicable guargtpuarantee under the senior
subordinated note

« rank equal in right of payment to all of the apabte guarantos existing and future seni
debt and other obligations that are not, by therims, expressly subordinated in right of
payment to the senior notes; ¢

3
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be effectively subordinated in right of paymenatbof the applicable guaran’s existing
and future secured debt (including the applicablergntor’'s guarantee under the Credit
Facilities), to the extent of the value of the éssecuring such debt, and be structurally
subordinated to all obligations of any subsidiaira guarantor if that subsidiary is not also
a guarantor of the senior not

The senior subordinated notes are our unsecuréar seordinated obligations and wi

be subordinated in right of payment to our existing future senior debt, including ¢
Credit Facilities, the senior notes and our 8 5/88tes due June 2010 (t“2010 Note”);

rank equal in right of payment to all of our exstiand future senior subordinated debt
other obligations that are not, by the terms ofgéeior subordinated notes, expressly r
senior;

be effectively subordinated to all of our existemgd future secured debt (including
obligations under our Credit Facilities), to theest of the value of the assets securing
such debt, and be structurally subordinated toldiyations of any subsidiaries that do not
guarantee the senior subordinated notes;

rank senior in right of payment to all of our futudlebt and other obligations that are
their terms, expressly subordinated in right ofrpapt to the senior subordinated no

Similarly, the senior subordinated note guarantgéde unsecured senior subordinated
obligations of the guarantors and w

be subordinated in right of payment to all of tipplacable guarantor’s existing and future
senior debt, including such guarantor’s guaranteeuour Credit Facilities, the senior
notes and the 2010 Note

rank equal in right of payment to all of the apabte guarantcs future senio
subordinated debt and other obligations that atehyothe terms of the senior
subordinated notes, expressly made se

be effectively subordinated to all of the applieblarantor’s existing and future secured
debt (including such guarantor’s guarantee undeCoedit Facilities), to the extent of the
value of the assets securing such debt, and betwtally subordinated to all obligations of
any subsidiary of a guarantor if that subsidiargas also a guarantor of the senior
subordinated notes; ai

rank senior in right of payment to all of the applle guarantor’s future debt and other
obligations that are, by their terms, expresslyosdimated in right of payment to the
guarantees of the senior subordinated ni

4
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Optional Redemptio

Mandatory Principal Redemption

As of January 29, 2010, (1) the notes and relatrdantees rank effectively junior
approximately $1,963.5 million of senior securedeibtedness and $22.8 million of payment
obligations relating to capital lease obligationd ather indebtedness, (2) the senior notes and
related guarantees rank senior to the $450.7 mitifosenior subordinated notes, (3) the senior
subordinated notes and related guarantees rard junthe senior notes and our 2010 Notes,
and (4) we had an additional $930.6 million of ulimed capacity under our senior secured
asse-based revolving credit facility

We may redeem some or all of the senior notesyatiane on or after July 15, 2011 and
may redeem some or all of the senior subordinabéelsrat any time on or after July 15, 2012,
in each case at the redemption prices set forthisnprospectus

We may redeem some or all of the senior notes priduly 15, 2011 and some or all of the
senior subordinated notes prior to July 15, 20i24ch case at a price equal to 100% of the
principal amount of the notes redeemed plus théicgtpe “make-whole” premium as
described in this prospectt

On or before July 15, 2010, we may also redeeno 5% of the senior notes and 35% of
senior subordinated notes, in each case, at tieemgibn prices set forth in this prospectus,
using the proceeds of certain equity offerir

If the senior subordinated notes would otherwisestitute “applicable high yield discount
obligations” within the meaning of Section 163())(f the Internal Revenue Code of 1986, as
amended (the “Code”), at the end of each accru@gending after the fifth anniversary of
the senior subordinated notes’ issuance (eachABYDO redemption date”), we will be
required to redeem for cash a portion of each senibordinated note then outstanding eqt
the “Mandatory Principal Redemption Amount” (sueldemption, a “Mandatory Principal
Redemption”).The redemption price for the portion of each sesidyordinated note redeerr
pursuant to a Mandatory Principal Redemption wellli0% of the principal amount of such
portion plus any accrued interest thereon on the dieredemption. The “Mandatory Principal
Redemption Amountieans, as of each AHYDO redemption date, the exidfemsy, of (a) thi
aggregate amount of accrued and unpaid interesalhadcrued and unpaid “original issue
discount” @s defined in Section 1273(a)(1) of the Code) wagpect to the senior subordina
notes, over (b) an amount equal to the produd dii¢ “issue price” (as defined in Sections
1273(b) and 1274(a) of the Code) of the senior slibated notes multiplied by (ii) the “yield
to maturity” (as defined in the Treasury Regulatiection 1.1272-1(b)(1)(i)) of the senior
subordinated notes. No partial redemption or repase of the senior subordinated notes prior
to any AHYDO redemption date pursuant to any ofiterision of the indenture governing t
senior subordinated notes will alter the Issueblégation to make the Mandatory Principal
Redemption with respect to any senior subordinat#ds that remain outstanding on any
AHYDO redemption date

5
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Change of Control and Asset Sa

Certain Covenant

Use of Proceeds

If we sell certain assets under certain circumstaner experience certain change of cor
events, each holder of senior notes or senior sliketed notes, as applicable, may require us
to purchase all or a portion of its notes at thecpase prices set forth in this prospectus, plus
accrued and unpaid interest and special intefemtyi to the purchase date. See “Description
of Senior Notes—Repurchase at the Option of Holdemd “Description of Senior
Subordinated Notes—Repurchase at the Option ofésliOur Credit Facilities or other
agreements may restrict us from repurchasing amiyeofiotes, including any purchase we may
be required to make as a result of a change of@omt certain asset sales. See “Risk Factors—
We may not have the ability to raise the funds ssagy to finance the change of control offer
required by the indentures governing the n”

The indentures governing the notes restrict ouitplaind the ability of our restricte
subsidiaries to, among other thin

« incur additional indebtedness, issue disqualiftedlsor issue certain preferred sto

pay dividends and make certain distributions, ibtwesits and other restricted payments;
« create certain liens or encumbranc

« sell assets;

« enter into transactions with affiliate

« limit the ability of restricted subsidiaries to neagayments to us;

« merge, consolidate, sell or otherwise disposelafradubstantially all of our assets; and
« designate our subsidiaries as unrestricted sulbigigli

These covenants are subject to important excepindsyjualifications described under the
heading<‘ Description of Senior Not” and“Description of Senior Subordinated No”

We will not receive any cash proceeds from the shtbe notes in the offer. See “Use of
Proceed?”
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RISK FACTORS

Investing in the notes involves risks. In additiorthe risks and uncertainties discussed below uttgigecial Note Regarding
Forward-Looking Statements,” you should carefully reviée tisks discussed under the caption “Risk Factansdur Annual Report on
Form 1(-K for the fiscal year ended January 29, 2010, Whscincorporated by reference in this prospectus] under the caption “Risk
Factor<” or any similar caption in the other documents tlnae have filed or subsequently file with the SE& &re incorporated or deemed to
be incorporated by reference in this prospectudescribed below under “Incorporation by Referenc¥du should also carefully review the
other risks and uncertainties discussed in the dwnits incorporated and deemed to be incorporategtfgyence in this prospectus. The risks
and uncertainties discussed below and in the doatsrreferred to above and other matters discussetldse documents could materially and
adversely affect our business, financial conditiaquidity and results of operations, the markeicprof the notes and our ability to make
payments of principal or interest on the notes, god may lose all or part of your original investmheMoreover, the risks and uncertaint
discussed below and in the foregoing documentsatréhe only risks and uncertainties that we faoe] our business, financial condition,
liquidity and results of operations, the marketcerof the notes and our ability to make paymengsia€ipal or interest on the notes could be
materially adversely affected by other matters tir@t not known to us or that we currently do natsider to be material risks to our business.

Your ability to transfer the notes may be limited ky the absence of an active trading market, and theris no assurance that any active
trading market for the notes exists or will continte.

We do not intend to apply for a listing of the reota a securities exchange or any automated dgadéation system. We cannot
assure you as to the liquidity of markets that mi@yelop for the notes, your ability to sell theewbr the price at which you would be able to
sell the notes. Certain financial institutions hadeised us that they intend to make a marketemtites as permitted by applicable laws and
regulations; however, those entities are not ol#igjao make a market in any of the notes, and thay discontinue their market-making
activities at any time without notice. Therefore,active market for any of the notes, if developady not continue. Because Goldman,
Sachs & Co. and its respective affiliates may hesitered affiliates of ours, they are requiredetiveér a current “market-maker” prospectus in
connection with any secondary market sale of thesyavhich may affect their ability to continue ketrmaking activities. Historically, the
market for non investment-grade debt has been stutgjelisruptions that have caused substantiakilibfan the prices of securities similar to
the notes. The market, if any, for any of the notey not be free from similar disruptions and anghsdisruptions may adversely affect the
prices at which you may sell your notes. In addititne notes may trade at a discount from yourtpmse price, depending upon prevailing
interest rates, the market for similar notes, @rfggmance and other factors.

We may not be able to generate sufficient cash terwvice all of our indebtedness, including the notesnd may be forced to take other
actions to satisfy our obligations under our indet#dness, which may not be successful.

Our ability to make scheduled payments on or tmasice our debt obligations depends on our findisoadition and operating
performance, which is subject to prevailing ecormarid competitive conditions and to certain finahdusiness and other factors beyond our
control. We may be unable to maintain a level aghciow from operating activities sufficient to p&t us to pay the principal, premium, if at
and interest on our indebtedness, including thesiot

If our cash flow and capital resources are insigfitto fund our debt service obligations, we mayfdrced to reduce or delay
investments and capital expenditures, or to sekttas seek additional capital or restructure onagfce our indebtedness, including the notes.
These alternative measures may not be successfuhap not permit us to meet our scheduled debiceeobligations. In the absence of such
operating results and resources, we could facaaui liquidity problems and might be requireddispose of material assets or operations to
meet our debt service and other obligations. Oniosesecured credit agreement and the indenturesrgimg the notes will restrict our ability
to dispose of assets and use the proceeds fromdssmbsition. We may not be able to consummateetllispositions or to obtain the proceeds
that we could realize from them, and these proce®dsnot be adequate to meet any debt serviceatidits then due.
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Repayment of our debt, including each series of nes, is dependent on cash flow generated by our sitdiaries and their ability to make
distributions to us.

Our subsidiaries own a significant portion of ogsets and conduct a significant portion of our apens. Accordingly, repayment of
our indebtedness, including each series of naetgpendent, to a significant extent, on the gé¢ioaraf cash flow by our subsidiaries and tt
ability to make such cash available to us, by diad, debt repayment or otherwise. Unless they a@aeagtors of the notes, our subsidiaries do
not have any obligation to pay amounts due on thesnor to make funds available for that purpose. SDbsidiaries may not be able to, or r
not be permitted to, make distributions to enalsléoumake payments in respect of our indebtedimedsding the notes. Each subsidiary is a
distinct legal entity and, under certain circumsts) legal and contractual restrictions may limit ability to obtain cash from our subsidiaries.
While the indentures governing the notes will lithie ability of our subsidiaries to incur consersaatrictions on their ability to pay dividen
or make other intercompany payments to us, thestlions are subject to certain qualifications ardeptions. In the event that we do not
receive distributions from our subsidiaries, we rbayunable to make required principal and intggagtments on our indebtedness, including
the notes.

U.S. Holders will be required to pay U.S. federalncome tax on the senior subordinated notes wheth&re pay interest on the senior
subordinated notes in cash or PIK Interest.

We have the option to pay interest on the seniboslinated notes in cash interest or PIK Interesthy interest payment period after
the initial interest payment through July 15, 208dr U.S. federal income tax purposes, the existefithis option means that none of the
interest payments on the senior subordinated matklse qualified stated interest even if we neggercise the option to pay PIK Interest.
Consequently, the senior subordinated notes withdmted as issued with original issue discourd, &s. holders (as defined in “Certain U.S.
Federal Income and Estate Tax Consequences”) ileQuired to include the original issue discouargrioss income on a constant yield to
maturity basis, regardless of whether interestid purrently in cash. See “Description of Seniob&dinated Notes—Principal, Maturity and
Interest” and “Certain U.S. Federal Income and teéstax Consequences.”

Claims of noteholders will be structurally subordinated to the claims of creditors of our non-guarantosubsidiaries.

The notes will not be guaranteed by all of our &libses. For example, our subsidiaries that doguatrantee the Credit Facilities will
not guarantee the notes. Accordingly, claims oflbrs of the notes will be structurally subordinat¢éhe claims of creditors of these non-
guarantor subsidiaries, including trade credit8ikobligations of our non-guarantor subsidiarieifl Wwave to be satisfied before any of the
assets of such subsidiaries would be availabldiftribution, upon a liquidation or otherwise, ®ar a guarantor of the notes.

Our non-guarantor subsidiaries accounted for apprately $91.3 million of net sales and approximat33.0 million of net income,
in each case, for 2009 and approximately $360.0omibf total assets and approximately $264.2 pnillof total liabilities, in each case, as of
January 29, 2010. Included in these net reven@sncome, total assets and total liabilities be¢enare certain intercompany balances that are
eliminated in consolidation.

Your right to receive payments on each series of tes is effectively junior to those lenders who hava security interest in our assets.

Our obligations under the notes and our guarantiisjations under their guarantees of the notesiasecured, but our obligations
under our Credit Facilities and each guarantorlgyabons under its respective guarantee of theliCFeacilities are secured by a security
interest in substantially all of our domestic tdilgiand intangible assets, including the stock o$tnof our wholly owned U.S. subsidiaries, i
a portion of the assets and a portion of the stdaertain of our non-U.S. subsidiaries. If we deelared bankrupt or insolvent, or if we default
under our Credit Facilities, the lenders could dexhll of the funds borrowed thereunder, togethitir accrued interest, immediately due and
payable. If we were unable to repay such indebtesirtbe lenders could foreclose on the pledgedsassthe exclusion of holders of the notes,
even if an event of default exists under the indexgt governing the notes at such time. Furthernifottee lenders foreclose and sell the pled
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interests in any subsidiary guarantor under thesyahen that guarantor will be released fromutsrgntee of the notes automatically and
immediately upon such sale. In any such event,usscthe notes will not be secured by any of oustass the equity interests in subsidiary
guarantors, it is possible that there would bess®® remaining from which your claims could bésfat or, if any assets remained, they m
be insufficient to satisfy your claims fully.

As of January 29, 2010, we had $1,986.3 millioserfior secured indebtedness, comprised of finarardgcapital lease obligations,
other debt instruments and indebtedness under @ditG-acilities, not including unused capacity$880.6 million under our revolving asset-
based credit facility, subject to borrowing baseikability. The indentures governing the notes w#kmit us and our restricted subsidiaries to
incur substantial additional indebtedness in ther&y including senior secured indebtedness.

Your right to receive payments on the senior suboridated notes will be junior to our existing and futire senior indebtedness, including
borrowings under our Credit Facilities and the sendr notes.

The senior subordinated notes and the related giggswill be contractually subordinated to albaf current and future senior
indebtedness (other than trade payables), incluglimgporrowings under our Credit Facilities and $kaior notes, and all of our and the
guarantors’ future borrowings (other than tradeghdss), except any future indebtedness that eXgnessvides that it ranks equal with, or
subordinated in right of payment to, the seniorosdimated notes and the related guarantees. Asudt o such subordination, in the event of
the bankruptcy, liquidation or dissolution of usamy subsidiary guarantor, our assets or the agk#te applicable subsidiary guarantor would
be available to pay obligations under the senibostdinated notes and our other senior subordinatédations only after all payments had
been made on our senior indebtedness or the dadelritedness of the applicable subsidiary guaraBtdficient assets may not remain afte
of these payments have been made to make any p&s/orethe senior subordinated notes and our odmoissubordinated obligations,
including payments of interest when due. In additall payments on the senior subordinated notddtanrelated guarantees will be blocke
the event of a payment default on senior debt aay Ime blocked for up to 179 of 360 consecutive diayke event of certain non-payment
defaults on senior debt.

In the event of a bankruptcy, liquidation or reargation or similar proceeding relating to us a& thuarantors, holders of the senior
subordinated notes will participate with trade derd and all other holders of our and the guanah&ubordinated indebtedness in the assets
remaining after we and the guarantors have replaad aur senior debt. However, because the indengoverning the senior subordinated
notes requires that amounts otherwise payableltefoof the senior subordinated notes in a ban&yugr similar proceeding be paid to
holders of senior debt instead, holders of themsenibordinated notes may receive less, ratabdy tolders of trade payables in any such
proceeding. In any of these cases, we and the igioasamay not have sufficient funds to pay all of oreditors and holders of senior
subordinated notes may receive less, ratably, ttiholders of our senior debt.

As of January 29, 2010, (1) the notes and relatedaptees rank effectively junior to approximat®ly963.5 million of senior secured
indebtedness and $22.8 million of payment obligeticelating to capital lease obligations and othéebtedness, (2) the senior notes and
related guarantees rank senior to the $450.7 mitifosenior subordinated notes, (3) the senior libated notes and related guarantees rank
junior to the senior notes and our 2010 Notes,(@have had an additional $930.6 million of unugidzcapacity under our senior secured €
based revolving credit facility.

As of January 29, 2010, the senior subordinatedshand the related guarantees are subordinat&Ja6257 million of senior debt,
$1,986.3 million of which is secured debt, and @$%$30.6 million is available for borrowing as atlzhal senior secured debt under our Credit
Facilities, subject to borrowing base availability.

If we default on our obligations to pay our indebtelness, we may not be able to make payments on thetes.

Any default under the agreements governing ourbitefiness, including a default under the seniorreglccredit agreements, that is
not waived by the required lenders, and the rensesbeight by the holders of such indebtedness, gralcent us from paying principal,
premium, if any, and interest on the notes andtaukially decrease the market value of the nofeselare unable to generate sufficient cash
flow and are otherwise unable to
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obtain funds necessary to meet required paymengsrafipal, premium, if any, and interest on owtebtedness, or if we otherwise fail to
comply with the various covenants in the instruraegdgverning our indebtedness (including covenantair Credit Facilities and the indentL
under which the notes were issued), we could laefault under the terms of the agreements govesucy indebtedness, including our senior
secured credit agreements and the indentures wideh the notes were issued. In the event of se¢hult, the holders of such indebtedness
could elect to declare all the funds borrowed theder to be due and payable, together with acawddunpaid interest, the lenders under our
Credit Facilities could elect to terminate theimooitments thereunder, cease making further loadsrestitute foreclosure proceedings against
our assets, and we could be forced into bankruptdiguidation. If our operating performance deenwe may in the future need to obtain
waivers from the required lenders under our Credtilities to avoid being in default. If we breamlr covenants under our Credit Facilities
seek a waiver, we may not be able to obtain a wdiven the required lenders. If this occurs, we ddee in default under our senior secured
credit agreements, the lenders could exercise tighits, as described above, and we could be fartedankruptcy or liquidation.

We may not have the ability to raise the funds nessary to finance the change of control offer requid by the indentures governing the
notes.

Upon the occurrence of a “change of control,” ainée in the indentures governing the notes, wetroffer to buy back the notes at a
price equal to 101% of the principal amount, togethith any accrued and unpaid interest, if anyh&odate of the repurchase. Our failure to
purchase, or give notice of purchase of, the serates or the senior subordinated notes, as apfdicaould be a default under each of the
indentures governing the notes, which would alsa bdefault under our Credit Facilities.

If a change of control occurs, it is possible thvatmay not have sufficient assets at the time ettiange of control to make the
required repurchase of notes or to satisfy allgattions under our Credit Facilities and the indeegwnder which the notes were issued. In
order to satisfy our obligations, we could seekefinance the indebtedness under our Credit Rasilénd the indentures or obtain a waiver
from the lenders or you as a holder of notes. Waabassure you that we would be able to obtaimiaev or refinance our indebtedness on
terms acceptable to us, if at all.

The lenders under our Credit Facilities have the dicretion to release the guarantors under the seniarecured credit agreements in a
variety of circumstances, which will cause those gmantors to be released from their guarantees of #gnnotes.

While any obligations under our Credit Facilitiesmain outstanding, any guarantee of the notes maglbased without action by, or
consent of, any holder of the notes or the trugteter the indentures governing the notes, at teretion of lenders under our Credit Faciliti
if such guarantor is no longer a guarantor of @lans under our Credit Facilities or any otheripiédness. See “Description of Senior
Notes—Guarantees” and “Description of Senior Subordiddetes—GuaranteesThe lenders under our Credit Facilities have tiserdition t
release the guarantees under our Credit Facilitiasvariety of circumstances. You will not havelaim as a creditor against any subsidiary
is no longer a guarantor of the notes, and thebitedimess and other liabilities, including tradegidgs, whether secured or unsecured, of those
subsidiaries will effectively be senior to claimfsnoteholders.

Federal and state fraudulent transfer laws may pernt a court to void the guarantees, and, if that oaars, you may not receive any
payments on the notes.

Federal and state fraudulent transfer and conveystatutes may apply to the issuance of the noishe incurrence of the
guarantees. Under federal bankruptcy law and coafpeprovisions of state fraudulent transfer onveyance laws, which may vary from st
to state, the notes or guarantees could be voisledtmudulent transfer or conveyance if (1) waroy of the guarantors, as applicable, issued
the notes or incurred the guarantees with the irdEhindering, delaying or defrauding creditorg®y we or any of the guarantors, as
applicable, received less than reasonably equivabdne or fair consideration in return for eith&uing the notes or incurring the guarantees
and, in the case of (2) only, one of the followia@lso true at the time thereof:
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* we or any of the guarantors, as applicable, weselvtent or rendered insolvent by reason of thegisse of the notes or the
incurrence of the guarantees;

« theissuance of the notes or the incurrence ofjttaeantees left us or any of the guarantors, alcapfe, with an unreasonably
small amount of capital to carry on the business;

« we or any of the guarantors intended to, or betighat we or such guarantor would, incur debts hdyaur or such guarantor’s
ability to pay as they mature; or

« we or any of the guarantors was a defendant ircaorefor money damages, or had a judgment for malaenages docketed
against us or such guarantor if, in either cager &ihal judgment, the judgment is unsatisfied.

If a court were to find that the issuance of thees@r the incurrence of the guarantee was a ftantitransfer or conveyance, the cc
could void the payment obligations under the notesuch guarantee or further subordinate the ratesch guarantee to presently existing and
future indebtedness of ours or of the related guaraor require the holders of the notes to regray amounts received with respect to such
guarantee. In the event of a finding that a fraedutransfer or conveyance occurred, you may roative any repayment on the notes. Further,
the voidance of the notes could result in an egédefault with respect to our and our subsidiar@ker debt that could result in acceleratio
such debt.

As a general matter, value is given for a trangfean obligation if, in exchange for the transfeobligation, property is transferred or
an antecedent debt is secured or satisfied. A debilagenerally not be considered to have receivallie in connection with a debt offering if
the debtor uses the proceeds of that offering teenaadividend payment or otherwise retire or redeguity securities issued by the debtor.

We cannot be certain as to the standards a coultvuse to determine whether or not we or the qutara were solvent at the relev
time or, regardless of the standard that a cows,ubat the issuance of the guarantees wouldenfutrther subordinated to our or any of our
guarantors’ other debt.

Kohlberg Kravis Roberts & Co., L.P. (“KKR"), certai n affiliates of Goldman, Sachs & Co. (the “GS Invasrs”), and other equity co-
investors (collectively, the “Investors”) have sigificant influence over us, including control over @cisions that require the approval of
shareholders, and their interests could conflict vih your interests.

We are controlled by the Investors. The Investangehan indirect interest in over 85% of our outdiag common stock through their
investment in Buck Holdings, L.P. As a result, theestors have control over our decisions to eimterany corporate transaction and have the
ability to prevent any transaction that requireareholder approval regardless of whether notehsldelieve that any such transactions are in
their own best interests. For example, the Investould cause us to make acquisitions that incrisesamount of indebtedness that is secured
or that is senior to the notes or to sell assets;chvmay impair our ability to make payments unither notes. As long as the Investors continue
to have an indirect interest in a majority of outstanding common stock, they will have the abiiiycontrol the vote in any election of
directors. In addition, pursuant to a shareholdagséement that we entered into with Buck HoldigB,, KKR and the GS Investors, KKR |
a consent right over certain significant corpoetons and KKR and the GS Investors have ceriging to appoint directors to our Board and
its committees.

The Investors are also in the business of makingstments in companies and may from time to tingi@e and hold interests in
businesses that compete directly or indirectly wghThe Investors may also pursue acquisition dppiies that may be complementary to
business and, as a result, those acquisition appigs may not be available to us. So long adrtiestors, or other funds controlled by or
associated with the Investors, continue to indiyemivn a significant amount of our outstanding coomstock, even if such amount is less than
50%, the Investors will continue to be able tosgly influence or effectively control our decisionghe concentration of ownership may have
the effect of delaying, preventing or deterringharge of control of our

11




Table of Contents

company, could deprive noteholders of an opponunitreceive a change of control payment as paats#le of our company and might
ultimately affect the market price of our notes.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporatedi@eched to be incorporated herein by reference,aoatain “forward-looking
statements” for purposes of the Securities Act3¥3l as amended, which we refer to as the SecuAtie and the Securities Exchange Act of
1934, as amended, which we refer to as the ExchAoge The words “believe,” “expect,” “may,” “will “should,” “seek,” “approximately,”
“intend,” “plan,” “estimate,” “anticipate,” “contine,” “potential,” “predict,” “project” or similar xepressions that concern our strategy, plans,
intentions or expectations are intended to idertifse forward-looking statements . For examplestalements we make relating to our
estimated and projected earnings, revenues, egisnditures, cash flows, growth rates and finamegults, our plans and objectives for ful
operations, growth or initiatives, strategies,h@ éxpected outcome or impact of pending or thneatditigation are forward-looking
statements. All forward-looking statements are escidio known and unknown risks, uncertainties aherfactors (including, without
limitation, those described above under “Risk Fef)pthat may cause our actual results, performancetdegements to differ materially frc
those that we expected or that were expressedmieinby the forward looking statements, including:

”ou ” o ” ”ou

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

« the failure of our new store base to achieve sabesoperating levels consistent with our expeatatio
« risks and challenges in connection with sourcingam@ndise from domestic and foreign vendors;

* our level of success in gaining and maintainingadrmarket acceptance of our private brands;

« unfavorable publicity or consumer perception of products;

e our debt levels and restrictions in our debt ager@s)

« economic conditions, including their effect on fimancial and capital markets, our suppliers ansiress partners, employment
levels, consumer demand, spending patterns, iofland the cost of goods;

« levels of inventory shrinkage;

e seasonality of our business;

* increases in costs of fuel, or other energy, trartafion or utilities costs and in the costs ofdgkemployment and health care;
« the impact of governmental laws and regulationstaecdutcomes of legal proceedings;

e disruptions in our supply chain;

e damage or interruption to our information systems;

e changes in the competitive environment in our imgusnd the markets where we operate;

* natural disasters, unusually adverse weather dondjtpandemic outbreaks, boycotts and geo-pdlicants;

» theincurrence of material uninsured losses or sige insurance costs;
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e our failure to protect our brand name;
e our loss of key personnel or our inability to hadditional qualified personnel; and

. our failure to maintain effective internal controls

We derive many of our forward-looking statementsrfrour operating budgets and forecasts, which asedupon many detailed
assumptions. While we believe that our assumptiveseasonable, we caution that it is very diffitalpredict the impact of known factors,
and, it is impossible for us to anticipate all tastthat could affect our actual results. Imporfantors that could cause actual results to differ
materially from our expectations (“cautionary staémts”) are disclosed under “Risk Factors” in fhigspectus and in our Annual Report on
Form 10-K for the fiscal year ended January 29 02@hich is incorporated by reference in this pextps, and under the caption “Risk
Factors”or any similar caption in the other documents tiathave filed or subsequently file with the SECt tiv@ incorporated or deemed tc
incorporated by reference in this prospectus asriesl below under “Incorporation by ReferenceAll written and oral forward-looking
statements attributable to us, or persons actinguotbehalf, are expressly qualified in their eattirby these cautionary statements. Please
this cautionary note in mind as you read this pectys, the documents incorporated and deemeditwbiporated by reference herein.

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

We are the largest discount retailer in the UnBéates by number of stores, with 8,877 stores docit 35 states as of February 26,
2010, primarily in the southern, southwestern, n@stern and eastern United States. We offer a lweladtion of merchandise, including
consumables, seasonal, home products and apparain@chandise includes high quality national besindm leading manufacturers, as well
as comparable quality private brand selections mittes at substantial discounts to national brawvds offer our merchandise at everyday low
prices (typically $10 or less) through our convengmall-box (small store) locations.

J.L. Turner founded our Company in 1939 as J.Lnéuand Son, Wholesale. We were incorporated asndLi€ky corporation under
the name J.L. Turner & Son, Inc. in 1955, when wened our first Dollar General store. We changedhame to Dollar General Corporation
in 1968 and reincorporated in 1998 as a Tennegsperation. Our common stock was publicly tradeahfrl968 until July 2007, when we
merged with an entity controlled by investment fairadfiliated with Kohlberg Kravis Roberts & Co.,R..("KKR”). On November 13, 2009 our
common stock again became publicly traded uporcompletion of an initial public offering of 39,2T®0 shares of our common stock,
including 22,700,000 newly issued shares. We awgbaidiary of Buck Holdings, L.P, a Delaware lindifgartnership controlled by KKR, whi
beneficially owns over 85% of our outstanding comnsitock.

Our principal executive office is located at 1006s8on Ridge, Goodlettsville, TN 37072 and our phoamber is (615) 855-4000 and
our website addresswevw.dollargeneral comThe information contained in our website is ngiaat of this prospectus .
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of ourmags to our fixed charges for the periods indidate

Historical Pro Historical
Predecessor Successor Forma Successor
Fiscal Year Ended Fiscal Year Ended
March 6,
February 3, 2007
2007 through
through February 1,

Ratios of earnings to fixed February 3, February 2, July 6, February 1, January 30, January 29,
charges(1) 2006(2) 2007 2007 2008 2008 2009 2010
Actual 5.3x 2.5x 1.1x (©)) 1.4x 2.1x
Pro forma (4 (5)

(1) For purposes of computing the ratio of earningfixed charges, (a) earnings consist of income )lbsfore income taxes, plus fixed
charges less capitalized expenses related to iedebss (amortization expense for capitalized istésenot significant) and (b) fixed
charges consist of interest expense (whether egpesrscapitalized), the amortization of debt issgacosts and discounts related to
indebtedness, and the interest portion of rent esge

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

(3) For the period from March 6, 2007 through Februar2008, fixed charges exceeded earnings by $al@mi

(4) To give effect to the increase in interest expeaselting from the portion of the notes proceedsius retire the $198.3 million of ours8
8% unsecured notes due June 10, 2010 as if suctattions had occurred at the beginning of the deriesented.

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

This prospectus is delivered in connection withghke of notes by Goldman, Sachs & Co. and ittiatfs in market-making
transactions. We will not receive any of the pratsstom such transactions.
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DESCRIPTION OF SENIOR NOTES
General
Certain terms used in this description are defuneder the subheading “Certain Definitions.”

Buck Acquisition Corp. issued $1,175,000,000 agagtegrincipal amount of 10.625% senior notes du&Zthe “Senior Note$)
under an indenture dated July 6, 2007 (ti8=hior Indenturé) among Buck Acquisition Corp., the Guarantors &h8. Bank National
Association (the successor trustee), as trustee' @uccessor Trusté® Immediately following the closing of the offeig and as part of the
Transactions, Buck Acquisition Corp. merged witkl @amto Dollar General Corporation, with Dollar GealeCorporation continuing as the
surviving corporation and assuming all the obligiasi of Buck Acquisition Corp. under the Senior Imee. In this description, the terms “
we,” “ our,”“ us,” “ the Issuef and “the Company refer to Buck Acquisition Corp. prior to the mergdescribed above and to Dollar
General Corporation as the surviving corporatiothenmerger, together with its consolidated Subsiel$é (except that “the Issuer” does not
include consolidated subsidiaries). As of the aditiis prospectus, $ 979,333,000 aggregate péheimount of Senior Notes remained
outstanding.

Effective February 25, 2009 (theEffective Dat€’), Wells Fargo Bank, National Association (th@fior Trustee”) resigned as trustee
under the Senior Indenture. The Company entettedaim Instrument of Resignation, Appointment andejtance (the Instrument of
Resignatior”), effective as of the Effective Date, with the Prloustee and the Successor Trustee. The instruofi@gsignation provides thi
effective as of the Effective Date, (1) the Priou§tee assigns, transfers, delivers and confirntise@uccessor Trustee all of its rights, title,
interest under the Senior Indenture and all ofigfists, title, interests, capacities, privilegestiels and responsibilities as Trustee under the
Senior Indenture; (2) the Company accepts the masiign of the Prior Trustee as Trustee under tmeoBéndenture and appoints the Successor
Trustee as Trustee under the Senior Indenture{(3rttie Successor Trustee accepts its appointnsesuccessor Trustee, and shall be vested
with all of the rights, title, interests, capacitigrivileges, duties and responsibilities of thastee, under the Senior Indenture. Nothing
contained in the Instrument of Resignation shaling way affect the Company’s obligations to thePFrustee under Section 7.07 of the
Senior Indenture or any lien created thereundethitndescription, the term “Trustee” refers to Bvér Trustee during the period prior to the
Effective Date and to the Successor Trustee fop#red commencing on the Effective Date.

The following description is only a summary of thaterial provisions of the Senior Indenture, dogtspurport to be complete and is
qualified in its entirety by reference to the pgigns of that agreement, including the definitidmerein of certain terms used below. We urge
you to read the Senior Indenture because it, ahthigodescription, will define your rights as Held. You may request copies of the Se
Indenture at our address set forth under the hgd@&ammary.”

Brief Description of the Senior Notes
The Senior Notes:

e are general unsecured senior obligations of theetss

e arepari passun right of payment with all existing and futures@tured Senior Indebtedness of the Issuer;

» are effectively subordinated to all Secured Indeééss of the Issuer, including Indebtedness umdelssuer’s new Senior Credit
Facilities, to the extent of the collateral secgrinch Indebtedness;

« are senior in right of payment to all existing datlire Subordinated Indebtedness of the Issuelydimg the Senior Subordinat
Notes;

< are structurally subordinated to any existing ardre indebtedness and liabilities of non-guaraBirsidiaries, including the
Issuer’s Foreign Subsidiaries and any Unrestri€eglsidiaries;

« are initially unconditionally guaranteed on a joamd several and senior basis by each Restrictesic@ary that guarantees the
General Credit Facility; and

*  are subject to registration with the SEC pursuanhé Registration Rights Agreement.
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Guarantees

The Guarantors, as primary obligors and not maslgureties, initially jointly and severally fubyd unconditionally guarantee, on a
senior basis, the performance and full and pungtagment when due, whether at maturity, by acctterar otherwise, of all obligations of
the Issuer under the Senior Indenture and the Saluites, whether for payment of principal of, prami if any, or interest or Special Interest
in respect of the Senior Notes, expenses, indeaatifin or otherwise, on the terms set forth inSleaior Indenture by executing the Senior
Indenture.

The Restricted Subsidiaries which guarantee thee@¢Credit Facility initially guaranteed the SaniMotes. Each Guarantee is a
general unsecured senior obligation of the applic@&uarantor, rankgari passun right of payment with all existing and any futugenior
Indebtedness of such Guarantor, is effectively mdibated to all Secured Indebtedness of such Gtaramthe extent of the value of the
collateral securing such Indebtedness, and is senitght of payment to all existing and any figu8ubordinated Indebtedness of such
Guarantor (including the Senior Subordinated Nof€sg Senior Notes will be structurally subordimbte Indebtedness and other liabilities of
Subsidiaries of the Issuer that do not guarante&tnior Notes.

Not all of the Issuer’s Subsidiaries guaranteeS@ior Notes. In the event of a bankruptcy, ligtiadaor reorganization of any of
these non-Guarantor Subsidiaries, the non-Guar&utosidiaries will pay the holders of their debd éimeir trade creditors before they will be
able to distribute any of their assets to the IsMene of the Issuer’s Subsidiaries which are lgor&ubsidiaries, non-Wholly Owned
Subsidiaries or any Receivables Subsidiaries willrgntee the Senior Credit Facilities, the Senimebl or the Senior Subordinated Notes. Our
non-Guarantor Subsidiaries accounted for approxty&91.3 million of net revenues and approxima&33.0 million of net income, in each
case, for 2009 and approximately $360.0 millionovél assets and approximately $264.2 million tédltbabilities, in each case, as of
January 29, 2010.

The obligations of each Guarantor under its Guasarg limited as necessary to prevent the Guardirdeeconstituting a fraudulent
conveyance under applicable law.

Any entity that makes a payment under its Guaraniéde entitled upon payment in full of all guataed obligations under the
Senior Indenture to a contribution from each otBaarantor in an amount equal to such other Guarargm rata portion of such payment
based on the respective net assets of all the Gloasaat the time of such payment determined in@ance with GAAP.

If a Guarantee were rendered voidable, it coulduimrdinated by a court to all other indebtedniestuding guarantees and other
contingent liabilities) of the Guarantor, and, degieg on the amount of such indebtedness, a Guatatiability on its Guarantee could be
reduced to zero. See “Risk Factors—Risks Relat¢ldedNotes—Federal and state fraudulent transfes taay permit a court to void the
guarantees, and, if that occurs, you may not recaiy payments on the notes.”

Each Guarantee by a Guarantor will provide bydtes that it will be automatically and unconditibpaeleased and discharged up
(1) (@) any sale, exchange or transfer (by merger or otlsejvof the Capital Stock of such Guarantor, aftkich the
applicable Guarantor is no longer a Restricted i8idry of all or substantially all the assets oflsWGuarantor, which

sale, exchange or transfer is made in compliantetive applicable provisions of the Senior Indesitur

(b) the release or discharge of the guarantee by suaha@tor of the Senior Credit Facilities or sudimeotguarantee that
resulted in the creation of such guarantee, ex@ejigcharge or release by or as a result of payoretdr such guarant

(c) the designation of any Restricted Subsidiary that Guarantor as an Unrestricted Subsidiary in tiamge with the
applicable provisions of the Senior Indenture; or
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(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance option as describedriLegal
Defeasance and Covenant Defeasance” or the discbéthe Issuer’s obligations under the Senior irtigle in
accordance with the terms of the Senior Indentame;

2 such Guarantor delivering to the Trustee an OfficEertificate and an Opinion of Counsel, eachistathat all conditions
precedent provided for in the Senior Indenturetirggeto such transaction have been complied with.

Paying Agent and Registrar for the Senior Notes

The Issuer maintains one or more paying agentaaedistrar for the Senior Notes with offices ie Borough of Manhattan, City of
New York. As of the date of this prospectus, thgipgagent and the registrar for the Senior Nateheé Trustee

The registrar will maintain a register reflectingreership of the Senior Notes outstanding from timéme and will make payments
and facilitate transfer of Senior Notes on beh#the Issuer.

The Issuer may change the paying agents or thstrag without prior notice to the Holders. Theaukssor any of its Subsidiaries may
act as a paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Senior Notesgoedance with the Senior Indenture. The registral the Trustee may require a
Holder to furnish appropriate endorsements andstesirdocuments in connection with a transfer ofi@eNotes. Holders will be required to
pay all taxes due on transfer. The Issuer willb®tequired to transfer or exchange any Senior Beltected for redemption. Also, the Issuer
will not be required to transfer or exchange angi@eNote for a period of 15 days before a selectibSenior Notes to be redeemed.

Principal, Maturity and Interest

The Issuer issued $1,175,000,000 in aggregateipaih@mount of Senior Notes. As of the date of prisspectus, $979,333,000
aggregate principal amount of Senior Notes remagugstanding. The Senior Notes will mature on Jlly2015. Subject to compliance with
the covenant described below under the captiontafeCovenants—Limitation on Incurrence of Indeloess and Issuance of Disqualified
Stock and Preferred Stock,” the Issuer may issdéiadal Senior Notes under the Senior Indenturg @uch Senior Notes,Additional Senio
Notes”). The Senior Notes, and any Additional Senior @&subsequently issued under the Senior Indentiltde treated as a single class for
all purposes under the Senior Indenture, inclusiagzers, amendments, redemptions and offers tadhasee Unless the context requires
otherwise, references to “Senior Notes” for allgmses of the Senior Indenture and this “Descriptib8enior Notes” include any Additional
Senior Notes that are actually issued.

Interest on the Senior Notes accrues at the rat€®.625% per annum and is payable semi-annuabyrgars on January 15 and
July 15, commencing on January 15, 2008, to thelétslof record on the immediately preceding Jantiaagd July 1. Interest on the Senior
Notes accrues from the most recent date to whignést has been paid or, if no interest has beieh foam and including the Issue Da
Interest on the Senior Notes is computed on this lods 360-day year comprised of twelve 30-day then

Special Interest

Special Interest may accrue on the Senior Notesilitain circumstances pursuant to the Registr&ights Agreement. Any Special
Interest on the Senior Notes will be payable ingtme form elected by the Issuer for payment ef@st for the applicable interest payment
period. All references in the Senior Indentureatiy context, to any interest or other amount payahlor with respect to the Senior Notes ¢
be deemed to include any Special Interest purdoahe Registration Rights Agreement. Principalppémium, if any, and interest on the
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Senior Notes will be payable at the office or ageaitthe Issuer maintained for such purpose withanCity and State of New York or, at the
option of the Issuer, payment of interest may bderay check mailed to the Holders of the SenioreN @it their respective addresses set forth
in the register of Holdergrovidedthat all payments of principal, premium, if anydadnterest with respect to the Senior Notes represkby
one or more global notes registered in the nanoe beld by the Depository Trust Company (“DTC")itsrnominee will be made by wire
transfer of immediately available funds to the acts specified by the Holder or Holders thereoftilfiiherwise designated by the Issuer, the
Issuer’s office or agency in New York will be thifice of the Trustee maintained for such purpose.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

The Issuer will not be required to make any mamyatedemption or sinking fund payments with resgedhe Senior Notes.
However, under certain circumstances, the Issugrbeaequired to offer to purchase Senior Notedessribed under the caption “Repurchase
at the Option of Holders.” The Issuer may from titogime acquire any Senior Notes by means othaar thredemption, whether by tender
offer, in open market purchases, through negotitxtatsactions or otherwise.

Optional Redemption
Except as set forth below, the Issuer will not bétked to redeem Senior Notes at its option prioduly 15, 2011.

At any time prior to July 15, 2011, the Issuer mageem all or a part of the Senior Notes, uporlesst than 30 nor more than 60 days’
prior notice mailed by first-class mail to the igred address of each Holder or otherwise in dacme with the procedures of DTC, at a
redemption price equal to 100% of the principal ant@f the Senior Notes redeemed plus the Apple&vemium as of, and accrued and
unpaid interest and Special Interest, if any, odhte of redemption (theRedemption Dat¥, subject to the rights of Holders on the relevan
record date to receive interest due on the relemégrtest payment date.

On and after July 15, 2011, the Issuer may redéensenior Notes, in whole or in part, upon not teas 30 nor more than 60 days’
prior notice mailed by first-class mail to the 1igred address of each Holder or otherwise in daome with the procedures of DTC, at the
redemption prices (expressed as percentages aifgalramount of the Senior Notes to be redeemddpaé below, plus accrued and unpaid
interest thereon and Special Interest, if anyh&applicable Redemption Date, subject to the afitolders of record on the relevant record
date to receive interest due on the relevant iatgg@yment date, if redeemed during the twelve-inpetiod beginning on July 15 of each of
the years indicated below:

Year Percentage

2011 105.31%
2012 102.65t%
2013 and thereafte 100.000%

In addition, until July 15, 2010, the Issuer matyitsoption, on one or more occasions redeem WB{5% of the aggregate principal
amount of Senior Notes at a redemption price etqual0.625% of the aggregate principal amount tifepdus accrued and unpaid interest
thereon and Special Interest, if any, to the applie Redemption Date, subject to the right of Haddd record on the relevant record date to
receive interest due on the relevant interest payuate, with the net cash proceeds of one or faqety Offerings;providedthat at least 509
of the sum of the original aggregate principal antaf Senior Notes issued under the Senior Inderduard the original principal amount of any
Additional Senior Notes issued under the Senioeihtdre after the Issue Date remains outstandingeitely after the occurrence of each
such redemptiorprovided furthetthat each such redemption occurs within 90 dayketiate of closing of each such Equity Offering.

Notice of any redemption may be given prior to th@emption thereof, and any such redemption ocaatiay, at the Issuer’'s
discretion, be subject to one or more conditiorxedent, including, but not limited to, completafran Equity Offering or other corporate
transaction.
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If the Issuer redeems less than all of the outstgn8enior Notes, the Trustee shall select thedsétotes to be redeemed in the
manner described under “Repurchase at the Optittolsfers—Selection and Notice.”

Repurchase at the Option of Holders
Change of Control

The Senior Notes provide that if a Change of Cdmtcaurs, unless the Issuer has previously or awantly mailed a redemption
notice with respect to all the outstanding Seniotds as described under “Optional Redemption,’Igkeer will make an offer to purchase all
of the Senior Notes pursuant to the offer descrlimddw (the “Change of Control Offel) at a price in cash (theChange of Control Payment
") equal to 101% of the aggregate principal amdhateof plus accrued and unpaid interest and Sidetéest, if any, to the date of purchase,
subject to the right of Holders of the Senior Natésecord on the relevant record date to recaiterést due on the relevant interest payment
date. Within 30 days following any Change of Cohttioe Issuer will send notice of such Change ofit@ad Offer by first-class mail, with a
copy to the Trustee, to each Holder to the addvEsach Holder appearing in the security registigh & copy to the Trustee or otherwise in
accordance with the procedures of DTC, with thiofeihg information:

(1) that a Change of Control Offer isfgeimade pursuant to the covenant entitled “Chafi@®ootrol” and that all Senior Notes
properly tendered pursuant to such Change of Clo@fifer will be accepted for payment by the Issuer;

(2 the purchase price and the purchaseg evhich will be no earlier than 30 days norrditan 60 days from the date such
notice is mailed (the Change of Control Payment Datg

3) that any Senior Note not properlydered will remain outstanding and continue to aeénterest;

(4) that unless the Issuer defaults exghyment of the Change of Control Payment, all@é¥otes accepted for payment

pursuant to the Change of Control Offer will cetsaccrue interest on the Change of Control Paymaitg;

(5) that Holders electing to have anyi®eNotes purchased pursuant to a Change of Co@fifer will be required to surrender
such Senior Notes, with the form entitled “OptidrHwlder to Elect Purchase” on the reverse of seehior Notes completed, to the paying
agent specified in the notice at the address dpddii the notice prior to the close of businesstenthird Business Day preceding the Change
of Control Payment Date;

(6) that Holders will be entitled to wilfaw their tendered Senior Notes and their elediarequire the Issuer to purchase such
Senior Notesprovidedthat the paying agent receives, not later tharclibse of business on the 30th day following the adithe Change of
Control notice, a telegram, facsimile transmissiotetter setting forth the name of the Holder, phiacipal amount of Senior Notes tendered
for purchase, and a statement that such Holdeitlglrmawing its tendered Senior Notes and its edectd have such Senior Notes purchased;

@) that if the Issuer is redeeming libss all of the Senior Notes, the Holders of theaming Senior Notes will be issued new
Senior Notes that will be equal in principal amotmthe unpurchased portion of the Senior Noteseadered. The unpurchased portion of the
Senior Notes must be equal to $2,000 or an integudifiple of $1,000 in excess thereof; and

(8) the other instructions, as determibgdis, consistent with the covenant describedumeter, that a Holder must follow.

The Issuer will comply with the requirements of &aHe-1 under the Exchange Act and any other sesuldws and regulations
thereunder to the extent they are applicable imeotion with the repurchase of Senior Notes purtsisaa Change of Control Offer. To the
extent that the provisions of any securities lawsegulations conflict with the provisions of therior Indenture, the Issuer will comply with
the applicable securities
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laws and regulations and shall not be deemed te heaached its obligations described in the Sdnienture by virtue thereof.
On the Change of Control Payment Date, the Issilertavthe extent permitted by law,

(1) accept for payment all Senior Notssied by it or portions thereof properly tenderepant to the Change of Control
Offer,;

2 deposit with the paying agent an am@gual to the aggregate Change of Control Paymeespect of all Senior Notes or
portions thereof so tendered; and

3) deliver, or cause to be deliveredht® Trustee for cancellation the Senior Notesceepted together with an Officer’'s
Certificate to the Trustee stating that such SeNites or portions thereof have been tendereddgarchased by the Issuer.

The paying agent will promptly mail to each Holdee Change of Control Payment for such Senior Nated the Trustee will
promptly authenticate and mail (or cause to besteared by book entry) to each Holder a new SeNite equal in principal amount to any
unpurchased portion of the Senior Notes surrenddrady; providedthat each such new Senior Note will be in a priacgmount of $2,000 or
an integral multiple of $1,000 in excess thereof.

The Senior Credit Facilities will, and future creggreements or other agreements relating to Semdebtedness to which the Issuer
becomes a party may, provide that certain changemtfol events with respect to the Issuer wouldstitute a default thereunder (including a
Change of Control under the Senior Indenture).dfaxperience a change of control that triggersfautteunder our Senior Credit Facilities, we
could seek a waiver of such default or seek tmasite our Senior Credit Facilities. In the eventdeerot obtain such a waiver or refinance the
Senior Credit Facilities, such default could regultmounts outstanding under our Senior Creditliies being declared due and payable and
could cause a Receivables Facility to be wound down

Our ability to pay cash to the Holders followings tbccurrence of a Change of Control may be limitedur then-existing financial
resources. Therefore, sufficient funds may notualable when necessary to make any required repses.

The Change of Control purchase feature of the $&hites may in certain circumstances make morécdiffor discourage a sale or
takeover of us and, thus, the removal of incumbgmagement. The Change of Control purchase festareesult of negotiations between the
Initial Purchasers and us. After the Issue Datehaxge no present intention to engage in a trarsagtvolving a Change of Control, althoug
is possible that we could decide to do so in thers Subject to the limitations discussed below,could, in the future, enter into certain
transactions, including acquisitions, refinancingsther recapitalizations, that would not constita Change of Control under the Senior
Indenture, but that could increase the amountadledness outstanding at such time or otherwisetafur capital structure or credit ratings.
Restrictions on our ability to incur additional Blatedness are contained in the covenants desarntzid “Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didgpdalbtock and Preferred Stock” and “Certain Covesia-Liens.” Such restrictions in the
Senior Indenture can be waived only with the coheéthe Holders of a majority in principal amouwfitthe Senior Notes then outstanding.
Except for the limitations contained in such covgeahowever, the Senior Indenture will not contaity covenants or provisions that may
afford Holders protection in the event of a higldyeraged transaction.

The Issuer will not be required to make a Chang@aftrol Offer following a Change of Control if laitd party makes the Change of
Control Offer in the manner, at the times and ol in compliance with the requirements set fantthe Senior Indenture applicable to a
Change of Control Offer made by us and purchasexeaior Notes validly tendered and not withdrawder such Change of Control Offer.
Notwithstanding anything to the contrary hereiGlange of Control Offer may be made in advance®@iange of Control, conditional up:
such Change of Control, if a definitive agreemaerihiplace for the Change of Control at the timenaking of the Change of Control Offer.
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The definition of “Change of Controlhcludes a disposition of all or substantially&lthe assets of the Issuer to any Person. Alth
there is a limited body of case law interpreting pihrase “substantially all,” there is no preciseblished definition of the phrase under
applicable law. Accordingly, in certain circumstaathere may be a degree of uncertainty as to whatparticular transaction would involv
disposition of “all or substantially all” of the sets of the Issuer. As a result, it may be undsap whether a Change of Control has occurred
and whether a Holder may require the Issuer to naakaffer to repurchase the Senior Notes as destabove.

The provisions under the Senior Indenture relatindne Issuer’s obligation to make an offer to repase the Senior Notes as a result
of a Change of Control may be waived or modifiethwie written consent of the Holders of a majoirityrincipal amount of the Senior Not

Asset Sales

The Senior Indenture provides that the Issuermnat| and will not permit any of its Restricted Sidlsries to consummate, directly or
indirectly, an Asset Sale, unless:

(1) the Issuer or such Restricted Subsidiary, as tbe oay be, receives consideration at the timeaf sisset Sale at least
equal to the fair market value (as determined imdgfaith by the Issuer) of the assets sold or etlser disposed of; and

(2) except in the case of a Permitted Asset Swapaat 5% of the consideration therefor receivedieyl$suer or such
Restricted Subsidiary, as the case may be, isifiotm of cash or Cash Equivalentspvidedthat the amount of:

(@) any liabilities (as shown on the Issuer’s or suestRcted Subsidiary’s most recent balance sheiettbie footnotes
thereto) of the Issuer or such Restricted Subsid@her than liabilities that are by their ternubasrdinated to the Senior Notes, that
are assumed by the transferee of any such asskferamhich the Issuer and all of its RestrictedS&idiaries have been validly
released by all creditors in writing,

(b) any securities received by the Issuer or such ResdrSubsidiary from such transferee that are eded by the
Issuer or such Restricted Subsidiary into caslhg@oextent of the cash received) within 180 dajlsviong the closing of such Asset
Sale, and

(c) any Designated Non-cash Consideration receivetidysisuer or such Restricted Subsidiary in suclet’Sale

having an aggregate fair market value, taken tagetlith all other Designated Non-cash Consideratémeived pursuant to this
clause (c) that is at that time outstanding, na@boeed 5.0% of Total Assets at the time of theipgof such Designated Non-cash
Consideration, with the fair market value of eaeimi of Designated Non-cash Consideration being uredsat the time received and
without giving effect to subsequent changes in@alu

shall be deemed to be cash for purposes of thiggioo and for no other purpose.

Within 360 days after the receipt of any Net Proseaf any Asset Sale, the Issuer or such Restrigtddidiary, at its option, may
apply the Net Proceeds from such Asset Sale,
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(1) to permanently reduce:

(@) Obligations under the Senior Notes or any otheiddndebtedness of the Issuer or any Guaranttie(dhan
Obligations owed to the Issuer or a Restricted Blidry) and, in the case of Obligations under reirg credit facilities or other
similar Indebtedness, to correspondingly permagertluce commitments with respect thergtmyvidedthat if the Issuer or any
Restricted Subsidiary shall so reduce Obligatiamden any Senior Indebtedness that is not securedUign, the Issuer or such
Guarantor will, equally and ratably, reduce Obligas under the Senior Notes by, at its option, i@geeming Senior Notes,

(B) making an offer (in accordance with the progediset forth below for an Asset Sale Offer) td-dlders to purchase their Senior
Notes at 100% of the principal amount ther@disthe amount of accrued and unpaid interest and 8lpaterest, if any, on the
principal amount of Senior Notes to be repurchasd) purchasing Senior Notes through open maruethases (to the extent such
purchases are at a price equal to or higher th@#oldf the principal amount thereof) in a mannet tdmnplies with the Senior
Indenture and applicable securities law; or

(b) Indebtedness of a Restricted Subsidiary that isir@®tarantor, other than Indebtedness owed tcstheet or anothe
Restricted Subsidiary;

2 to make (a) an Investment in any one or more basgsprovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it canstita Restricted Subsidiary, (b) capital expenelitwr (c) acquisitions of other assets, in each
of (a), (b) and (c), used or useful in a SimilasBess; or

3) to make an Investment in (a) any one or more basgsprovidedthat such Investment in any business is in the foirthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it carieita Restricted Subsidiary, (b) properties oaécjuisitions of other assets that, in each o
(b) and (c), replace the businesses, propertig@aadsets that are the subject of such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@dirly commitment shall be treated as a permitplieation of the Net Proceeds fr
the date of such commitment so long as the Issueich other Restricted Subsidiary enters inté ®mnmitment with the good faith
expectation that such Net Proceeds will be appgbeshtisfy such commitment within 180 days of saemmitment (an ‘Acceptable
Commitment) and, in the event any Acceptable Commitment ig led@celled or terminated for any reason beforeNisieProceeds are appli
in connection therewith, the Issuer or such RestliSubsidiary enters into another Acceptable Cdmenrit (a “Second Commitmettwithin
180 days of such cancellation or terminatiprgvided, further, that if any Second Commitment is later cancetieterminated for any reason
before such Net Proceeds are applied, then sucRMdeteds shall constitute Excess Proceeds.

Any Net Proceeds from Asset Sales that are nostedeor applied as provided and within the timequkeset forth in the first sentence
of the preceding paragraph will be deemed to canstl Excess Proceed$When the aggregate amount of Excess Proceegedsc
$75.0 million, the Issuer shall make an offer idHalders and, if required or permitted by the terof any Senior Indebtedness, to the holders
of such Senior Indebtedness (aAsset Sale Offél), to purchase the maximum aggregate principalamof the Senior Notes and such Senior
Indebtedness that is a minimum of $2,000 or argialemultiple of $1,000 in excess thereof that rhaypurchased out of the Excess Procee
an offer price in cash in an amount equal to 10@0% e principal amount thereof, plus accrued anghishinterest and Special Interest, if any,
to the date fixed for the closing of such offeractordance with the procedures set forth in thedBéndenture. The Issuer will commence an
Asset Sale Offer with respect to Excess Proceettsnitien Business Days after the date that ExcesseBds exceed $75.0 million by mailing
the notice required pursuant to the terms of th@d@eéndenture, with a copy to the Trustee.

To the extent that the aggregate amount of SermbedNand such Senior Indebtedness tendered putsuamiAsset Sale Offer is less
than the Excess Proceeds, the Issuer may use mayniag Excess Proceeds for general corporate pagyaubject to other covenants
contained in the Senior Indenture. If the aggregatecipal amount of Senior Notes or other Senmtebtedness surrendered by such holders
thereof exceeds the amount of Excess
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Proceeds, the Trustee shall select the Senior Mo@such other Senior Indebtedness to be purclsagro rata basis based on the accreted
value or principal amount of the Senior Notes aths8enior Indebtedness tendered. Upon completiamyptuch Asset Sale Offer, the amount
of Excess Proceeds shall be reset at zero. Additigrihe Issuer may, at its option, make an ASsdé Offer using proceeds from any Asset
Sale at any time after consummation of such Asaket; Srovidedthat such Asset Sale Offer shall be in an aggresyataunt of not less than
$75.0 million. Upon consummation of such Asset &fier, any Net Proceeds not required to be usguitohase Senior Notes shall not be
deemed Excess Proceeds.

Pending the final application of any Net Proceagispant to this covenant, the holder of such Net&ds may apply such Net
Proceeds temporarily to reduce Indebtedness odistunder a revolving credit facility or otherwisest such Net Proceeds in any manner
not prohibited by the Senior Indenture.

The Issuer will comply with the requirements of &aHe-1 under the Exchange Act and any other sesuldws and regulations
thereunder to the extent such laws or regulatioespplicable in connection with the repurchasthefSenior Notes pursuant to an Asset Sale
Offer. To the extent that the provisions of anywsiies laws or regulations conflict with the preiins of the Senior Indenture, the Issuer will
comply with the applicable securities laws and tations and shall not be deemed to have breachedbiigations described in the Senior
Indenture by virtue thereof.

The Senior Credit Facilities will prohibit or lim{subject to limited exceptions), and future credjteements or other agreements to
which the Issuer becomes a party may limit or gsiththe Issuer from purchasing any Senior Notes assult of an Asset Sale Offer. In the
event the Issuer is required to make an AssetSfiéz at a time when the Issuer is prohibited froanchasing the Senior Notes, the Issuer
could seek the consent of its lenders to permiptirehase of the Senior Notes or could attemp¢fioance the borrowings that contain such
prohibition. If the Issuer does not obtain suchsam or repay such borrowings, the Issuer will ienpaohibited from purchasing the Senior
Notes. In such case, the Is¢’s failure to purchase tendered Senior Notes woaltstitute an Event of Default under the Senioehtdre.

The provisions under the Senior Indenture relativie Issuer’s obligation to make an offer to mepase the Senior Notes as a result
of an Asset Sale may be waived or modified withwhigten consent of the Holders of a majority ifngipal amount of the Senior Notes.

Selection and Notice

If the Issuer is redeeming less than all of thei@dXotes issued at any time, the Trustee will getliee Senior Notes to be redeemed
(a) if the Senior Notes are listed on any naticealurities exchange, in compliance with the requénets of the principal national securities
exchange on which the Senior Notes are listedpritg pro rata basis to the extent practicable)doydot or such other similar method in
accordance with the procedures of DTC.

Notices of purchase or redemption shall be mailefirbt-class mail, postage prepaid, at least 30nott more than 60 days before the
purchase or Redemption Date to each Holder at idotdfer’s registered address or otherwise in aceureavith the procedures of DTC, except
that redemption notices may be mailed more thade§@ prior to a Redemption Date if the notice $siesl in connection with a defeasance of
the Senior Notes or a satisfaction and dischardgbeeoSenior Indenture. If any Senior Note is tghechased or redeemed in part only, any
notice of purchase or redemption that relates ¢t Senior Note shall state the portion of the ppalcamount thereof that has been or is to be
purchased or redeemed.

The Issuer will issue a new Senior Note in a pgatamount equal to the unredeemed portion of tiggnal Senior Note in the name
of the Holder upon cancellation of the original BemMNote. Senior Notes called for redemption becalme on the date fixed for redemption.
and after the Redemption Date, interest ceasesxcto@on Senior Notes or portions thereof calledddemption.
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Certain Covenants
Limitation on Restricted Payments
The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectly

0] declare or pay any dividend or make any paymedistribution on account of the Issuer’s, or anyteRestricted
Subsidiaries’ Equity Interests, including any diuidi or distribution payable in connection with angrger or consolidation other than:

(@) dividends or distributions by the Issuer payablelgan Equity Interests (other than Disqualifieth&k) of the
Issuer; or
(b) dividends or distributions by a Restricted Subsid&o long as, in the case of any dividend or itistion payable o

or in respect of any class or series of securisi®sed by a Restricted Subsidiary other than a Wi@ned Subsidiary, the Issuer or a
Restricted Subsidiary receives at least its pra shtire of such dividend or distribution in accamtawith its Equity Interests in such
class or series of securities;

{0)) purchase, redeem, defease or otherwise acquiegigg for value any Equity Interests of the Issoieany direct or indirect
parent of the Issuer, including in connection vétty merger or consolidation;

(1 make any principal payment on, or redeem, repusstdefease or otherwise acquire or retire for valieach case, prior to
any scheduled repayment, sinking fund payment durityg, any Subordinated Indebtedness, other than:

(@) Indebtedness permitted under clauses (8) and (@eafovenant described under “—Limitation on Imence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”; or

(b) the purchase, repurchase or other acquisition bo@linated Indebtedness purchased in anticipafisattsfying a
sinking fund obligation, principal installment an&l maturity, in each case due within one yeahefdate of purchase, repurchase or
acquisition; or

(V) make any Restricted Investment

(all such payments and other actions set fortianses (1) through (1V) above (other than any eXioepthereto) being collectively referred to
as “Restricted Payment$, unless, at the time of such Restricted Payment:

(1) no Default shall have occurred and be continuing@uld occur as a consequence thereof;

(2) immediately after giving effect to such transactionapro formabasis, the Issuer could incur $1.00 of additional
Indebtedness under the provisions of the firstgrazh of the covenant described under “—Limitationincurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stpakt

3) such Restricted Payment, together with the aggeegrabunt of all other Restricted Payments madédyssuer and its
Restricted Subsidiaries after the Issue Date (diolyRestricted Payments permitted by clauseqZ) ) with respect to the payment of
dividends on Refunding Capital Stock (as definddwgpursuant to clause (b) thereof only), (6)(8),and (14) of the next succeeding
paragraph, but excluding all other Restricted Paympermitted by the next succeeding paragraplgsssthan the sum of (without
duplication):

(@) 50% of the Consolidated Net Income of the Issuettfe period (taken as one accounting period) weginMay 4,

2007, to the end of the Issuer’'s most recently érigeal quarter for which internal financial staients are available at the time of

such Restricted Payment, or, in the case such Gdatad Net Income for such period is a deficithod 100% of such deficiglus

27




Table of Contents

(b) 100% of the aggregate net cash proceeds and thadaket value, as determined in good faith byl#iseer, of
marketable securities or other property receivethkyissuer since immediately after the Issue frate the issue or sale of:

0] (A) Equity Interests of the Issuer, including TregsCapital Stock (as defined below), but excludiagh
proceeds and the fair market value, as determimgoad faith by the Issuer, of marketable secwritieother property
received from the sale of:

(x) Equity Interests to members of management, diredoconsultants of the Issuer, any
direct or indirect parent company of the Issuer gnedissuer’s Subsidiaries after the Issue Datba@xtent
such amounts have been applied to Restricted Pagmede in accordance with clause (4) of the next
succeeding paragraph; and

) Designated Preferred Stock; and

(B) to the extent such net cash proceeds are §ctaitributed to the Issuer, Equity Interestshe tssuer’s
direct or indirect parent companies (excluding dbntions of the proceeds from the sale of Desigadreferred Stock of
such companies or contributions to the extent suebunts have been applied to Restricted Paymertts imaccordance
with clause (4) of the next succeeding paragraph);

(i) debt securities of the Issuer that have been ctet/énto or exchanged for such Equity Interesthef
Issuer,;

provided, however, that this clause (b) shall not include the prasefieom (V) Refunding Capital Stock (as definedobé)

(W) Equity Interests of the Issuer or convertibédbtsecurities of the Issuer sold to a Restrictdusigliary, as the case may be,

(X) Disqualified Stock or debt securities that hdesn converted into Disqualified Stock, (Y) ExaddContributions or

(2) transactions whose proceeds were used to Indebtedness, Disqualified Stock or Preferred Smaisuant to clause (13)(a) of
the second paragraph of “—Limitation on Incurrenténdebtedness and Issuance of Disqualified SamakPreferred Stockgolely tc
the extent of such usagaus

(c) 100% of the aggregate amount of cash and the faiket value, as determined in good faith by thadssof
marketable securities or other property contributethe capital of the Issuer following the Issugt®(other than net cash proceeds to
the extent such net cash proceeds (i) have beentagecur Indebtedness, Disqualified Stock or @mefd Stock pursuant to
clause (13)(a) of the second paragraph ot .fmitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Prefer
Stock,” (ii) are contributed by a Restricted Sukasig or (iii) constitute Excluded Contributiongtus

(d) to the extent not already included in Consolidatet Income, 100% of the aggregate amount receivedsh and
the fair market value, as determined in good faithhe Issuer, of marketable securities or otheperty received by means of:

() the sale or other disposition (other than to tiseids or a Restricted Subsidiary) of Restricted $hwents
made by the Issuer or its Restricted Subsidiamnesrapurchases and redemptions of such Restrigtegtments from the
Issuer or its Restricted Subsidiaries and repaysnefiibans or advances, and releases of guaramtbas) constitute
Restricted Investments by the Issuer or its ResttiSubsidiaries, in each case after the Issue Date

(i) the sale (other than to the Issuer or a Restrigtdasidiary) of the stock of an Unrestricted Sulasidor a
distribution from an Unrestricted Subsidiary (otkigan in each case to the extent the Investmesudh Unrestricted
Subsidiary was made by the Issuer or a Restriatbdi8iary pursuant to clause (7) of the next sudiceeparagraph or to the
extent such
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Investment constituted a Permitted Investment) divaend from an Unrestricted Subsidiary after itsue Dateplus

(e) in the case of the redesignation of an Unrestri€gisidiary as a Restricted Subsidiary after teed®ate, the fair
market value of the Investment in such Unrestri@etisidiary, as determined by the Issuer in goitd €ar if such fair market value
exceeds $75.0 million, in writing by an Independ€imancial Advisor), at the time of the redesigoatdf such Unrestricted Subsidit
as a Restricted Subsidiary other than to the exteninvestment in such Unrestricted Subsidiary mase by the Issuer or a Restric
Subsidiary pursuant to clause (7) of the next sedicgy paragraph or to the extent such Investmemdtitated a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend within 60 days after date of declaration thereof, if at the date alatation such payment
would have complied with the provisions of the $emindenture;

2 (a) the redemption, repurchase, retirement or atbquisition of any Equity Interests Tteasury Capital Stock or
Subordinated Indebtedness of the Issuer or anytfpierests of any direct or indirect parent compaf the Issuer, in exchange for, or out of
the proceeds of the substantially concurrent sdtee( than to a Restricted Subsidiary) of, Equitietests of the Issuer or any direct or indirect
parent company of the Issuer to the extent corteibto the Issuer (in each case, other than amyuRigied Stock) (“Refunding Capital Stock
") and (b) if immediately prior to the retiremerftTreasury Capital Stock, the declaration and payroédividends thereon was permitted
under clause (6) of this paragraph, the declaratimhpayment of dividends on the Refunding Cafitatk (other than Refunding Capital St
the proceeds of which were used to redeem, repsechetire or otherwise acquire any Equity Intere$tany direct or indirect parent company
of the Issuer) in an aggregate amount per yeareatgy than the aggregate amount of dividendsipaura that were declarable and payable on
such Treasury Capital Stock immediately prior tohstetirement;

3) the redemption, repurchase or other acquisitiotirement of Subordinated Indebtedness of theelssua Guarantor made
in exchange for, or out of the proceeds of the tauttiglly concurrent sale of, new Indebtednes$iefissuer or a Guarantor, as the case may be
which is incurred in compliance with “—Limitatiomdncurrence of Indebtedness and Issuance of DiiigdaStock and Preferred Stock” so
long as:

(@) the principal amount (or accreted value) of such lrelebtedness does not exceed the principal anafyot
accreted value, if applicable), plus any accruatlupaid interest on, the Subordinated Indebtedneisg) so redeemed, repurchased,
acquired or retired for value, plus the amountrof eeasonable premium (including reasonable tepaemiums), defeasance costs and
any reasonable fees and expenses incurred in diomegth the issuance of such new Indebtedness;

(b) such new Indebtedness is subordinated to the SHoi@s or the applicable Guarantee at least tgsdhee extent as
such Subordinated Indebtedness so purchased, gaharedeemed, repurchased, acquired or retiredhfoe;

(c) such new Indebtedness has a final scheduled matiaié equal to or later than the final scheduletunity date of
the Subordinated Indebtedness being so redeenmdchased, acquired or retired; and

(d) such new Indebtedness has a Weighted Averaged_Néaturity equal to or greater than the remainingigtited
Average Life to Maturity of the Subordinated Indsdness being so redeemed, repurchased, acquiretired;

(4) a Restricted Payment to pay for the repurchaseemstnt or other acquisition or retirement for veabf Equity Interests
(other than Disqualified Stock) of the Issuer oy ahits direct or indirect parent companies heydaby future, present or former employee,
director or consultant of the Issuer, any of itbSdiaries or any of its direct or indirect pareampanies pursuant to any management equity
plan or stock
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option plan or any other management or employeefiigrian or agreement, including any Equity Ingserolled over by management of the
Company or any of its direct or indirect parent pamies in connection with the Transactigmsvided, however, that the aggregate Restric
Payments made under this clause (4) do not exceslyi calendar year $12.5 million (which shall ease to $25.0 million subsequent to the
consummation of an underwritten public Equity Offgrby the Issuer or any direct or indirect paremity of the Issuer) (with unused amounts
in any calendar year being carried over to sucogecklendar years subject to a maximum (withoungieffect to the following proviso) of
$50.0 million in any calendar year (which shallreese to $100.0 million subsequent to the consumomaf an underwritten public Equity

Offering by the Issuer or any direct or indirectgra corporation of the Issuerprovided furthetthat such amount in any calendar year may be
increased by an amount not to exceed:

(@) the cash proceeds from the sale of Equity Intelesiter than Disqualified Stock) of the Issuer aodhe extent
contributed to the Issuer, Equity Interests of ahthe Issuer’s direct or indirect parent companiegach case to members of
management, directors or consultants of the Issungrof its Subsidiaries or any of its direct adinect parent companies that occurs
after the Issue Date to the extent the cash predeech the sale of such Equity Interests have tiotravise been applied to the
payment of Restricted Payments by virtue of clg@%®f the preceding paragragiius

(b) the cash proceeds of key man life insurance pgli@eeived by the Issuer or its Restricted Subsatiafter the
Issue Dateless

(c) the amount of any Restricted Payments previouslgenweth the cash proceeds described in clausesthjb) of
this clause (4);

andprovided, further, that cancellation of Indebtedness owing to tlseids or any Restricted Subsidiary from membersariagement of the
Issuer, any of the Issuer’s direct or indirect paempanies or any of the Issuer’s Restricted f8idrges in connection with a repurchase of

Equity Interests of the Issuer or any of its dir@cindirect parent companies will not be deemedatastitute a Restricted Payment for purposes
of this covenant or any other provision of the $emmdenture;

(5) the declaration and payment of dividends to holdéemny class or series of Disqualified Stock & tesuer or any of its
Restricted Subsidiaries or any class or seriesefeRed Stock of any Restricted Subsidiary issneatcordance with the covenant described
under “—Limitation on Incurrence of Indebtednesd ésuance of Disqualified Stock and Preferred I8ttrthe extent such dividends are
included in the definition of “Fixed Charges”;

(6) (a) the declaration and payment of dividends tdérs of any class or series of Designated PrefeSteck (other than
Disqualified Stock) issued by the Issuer afterldseie Date;

(b) the declaration and payment of dividends to a timeindirect parent company of the Issuer, theepeals of which
will be used to fund the payment of dividends ttdiees of any class or series of Designated Prefeteck (other than Disqualified
Stock) of such parent company issued after theelBate;providedthat the amount of dividends paid pursuant toctdsse (b) shall
not exceed the aggregate amount of cash actuailyilooted to the Issuer from the sale of such Destigd Preferred Stock; or

(c) the declaration and payment of dividends on Refup@apital Stock that is Preferred Stock in excdédhe
dividends declarable and payable thereon pursoasittise (2) of this paragraph;

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended foliffiscal quarters for which
internal financial statements are available immedljgpreceding the date of issuance of such Detegifareferred Stock or the declaration of
such dividends on Refunding Capital Stock thatrefé?red Stock, after giving effect to such iss@ocdeclaration on gro formabasis, the
Issuer and its Restricted Subsidiaries on a catheteld basis would have had a Fixed Charge Covétage of at least 2.00 to 1.00;
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@) Investments in Unrestricted Subsidiaries havingggregate fair market value, taken together witbtaker Investments
made pursuant to this clause (7) that are at the ¢iutstanding, without giving effect to the sdl@o Unrestricted Subsidiary to the extent the
proceeds of such sale do not consist of cash dketable securities, not to exceed $50.0 milliothattime of such Investment (with the fair
market value of each Investment being measurdtkairhe made and without giving effect to subsetjabanges in value);

(8) repurchases of Equity Interests deemed to occun agercise of stock options or warrants if suchifygaterests represen
portion of the exercise price of such options orrasats;

(9) the declaration and payment of dividends on theeiss common stock (or the payment of dividendartg direct or indirect
parent entity to fund a payment of dividends orhseiatity’s common stock), following consummationtioé first public offering of the Issuer’s
common stock or the common stock of any of itsaice indirect parent companies after the IssuesDaftup to 6% per annum of the net cash
proceeds received by or contributed to the Issuer from any such public offering, other than paloifferings with respect to the Issuer’s
common stock registered on Form S-8 and otherahngrpublic sale constituting an Excluded Contribii

(20) Restricted Payments that are made with Excludedri®otions;

(11) other Restricted Payments in an aggregate amoken tagether with all other Restricted Paymentsenadsuant to this
clause (11) not to exceed $100.0 million at theetimade;

(12) distributions or payments of Receivables Fees;

(13) any Restricted Payment made as part of the Transaand the fees and expenses related theresedrta fund amounts
owed to Affiliates (including dividends to any diteor indirect parent of the Issuer to permit pawitr®y such parent of such amount), in each
case to the extent permitted by the covenant destinder “—Transactions with Affiliates”;

(14) the repurchase, redemption or other acquisitioretirement for value of any Subordinated Indebtedrie accordance with
the provisions similar to those described undercdpgions “Repurchase at the Option of Holders—@bkaf Control” and “Repurchase at the
Option of Holders—Asset Salegirovidedthat all Senior Notes tendered by Holders in cotioeavith a Change of Control Offer or Asset
Sale Offer, as applicable, have been repurchasddemed or acquired for value;

(15) the declaration and payment of dividends by theds$o, or the making of loans to, any direct a@liriect parent in amounts
required for any direct or indirect parent comparpay, in each case without duplication,

(@) franchise and excise taxes and other fees, taxksx@enses required to maintain their corporatstence;

(b) foreign, federal, state and local income taxeghéoextent such income taxes are attributablegartbome of the
Issuer and its Restricted Subsidiaries and, textent of the amount actually received from its éstiricted Subsidiaries, in amounts
required to pay such taxes to the extent attridatabthe income of such Unrestricted Subsidiapegyidedthat in each case the
amount of such payments in any fiscal year doegexe¢ed the amount that the Issuer and its Restristbsidiaries would be requil
to pay in respect of foreign, federal, state amalltaxes for such fiscal year were the IssueRéstricted Subsidiaries and its
Unrestricted Subsidiaries (to the extent descridmal/e) to pay such taxes separately from any sa@mnpentity;

(c) customary salary, bonus and other benefits payaldéicers and employees of any direct or indingatent
company of the Issuer to the extent such saldr@msyses and other benefits are attributable towheership or operation of the Issuer
and its Restricted Subsidiaries;
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(d) general corporate operating and overhead costexgehses of any direct or indirect parent compdrigelssuer t
the extent such costs and expenses are attributatiie ownership or operation of the Issuer ani@Ristricted Subsidiaries; and

(e) fees and expenses other than to Affiliates of dsedr related to any unsuccessful equity or débtin§ of such
parent entity; and

(16) the redemption for cash of a portion of each SeSidrordinated Note then outstanding equal to angritlatory Principal
Redemption Amount” applicable thereto, to the ektequired under the Senior Subordinated Indenitie.“Mandatory Principal Redemption
Amount” means, as of the date of such redempttanekcess, if any, of (a) the aggregate amount@iiad and unpaid interest and all accrued
and unpaid “original issue discount” (as define@attion 1273(a)(1) of the Code) with respect &oSkenior Subordinated Notes, over (b) an
amount equal to the product of (i) the “issue gries defined in Sections 1273(b) and 1274(a) ef@lode) of the Senior Subordinated Notes
multiplied by (i) the “yield to maturity” (as defed in the Treasury Regulation Section 1.1272-1})j of the Senior Subordinated Notes;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause (iblpefault shall have
occurred and be continuing or would occur as a@quesnce thereof.

As of the Issue Date, all of the Issuer’s Subsidgwill be Restricted Subsidiaries. The Issuel mat permit any Unrestricted
Subsidiary to become a Restricted Subsidiary expeqstuant to the last sentence of the definitiofUsfrestricted Subsidiary.” For purposes of
designating any Restricted Subsidiary as an Uricestr Subsidiary, all outstanding Investments keyldsuer and its Restricted Subsidiaries
(except to the extent repaid) in the Subsidiardesignated will be deemed to be Restricted Paynieiats amount determined as set forth in
the last sentence of the definition of “Investm&8uch designation will be permitted only if a Reded Payment in such amount would be
permitted at such time, whether pursuant to ttst fiaragraph of this covenant or under clausg10),or (11) of the second paragraph of this
covenant, or pursuant to the definition of “Peradttnvestments,” and if such Subsidiary otherwisets the definition of an Unrestricted
Subsidiary. Unrestricted Subsidiaries will not bbjsct to any of the restrictive covenants setifantthe Senior Indenture.

Notwithstanding the foregoing provisions of thisrenant, the Issuer will not, and will not permit/aof its Restricted Subsidiaries to,
pay any cash dividend or make any cash distribudioor in respect of the Issuer’s Capital Stockunchase for cash or otherwise acquire for
cash any Capital Stock of the Issuer or any dweatdirect parent of the Issuer, for the purpofpaying any cash dividend or making any ¢
distribution to, or acquiring Capital Stock of agliyect or indirect parent of the Issuer for caginfr the Investors, or Guarantee any
Indebtedness of any Affiliate of the Issuer for thepose of paying such dividend, making such ithigtion or so acquiring such Capital Stock
to or from the Investors, in each case by meansilagfation of the cumulative Restricted Paymerdit provided by the first paragraph of this
covenant, or the exceptions provided by clauseqT)pr (11) of the second paragraph of this camior clauses (8) or (13) of the definitior
“Permitted Investments,” unless at the time andrajtving effect to such payment, the Consolidatederage Ratio of the Issuer would be
equal to or less than 6.00:1.00.

Limitation on Incurrence of Indebtedness and Issue@ of Disqualified Stock and Preferred Stock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate, incur, issue, assume,
guarantee or otherwise become directly or indiyd@ble, contingently or otherwise (collectivelyincur ” and collectively, an incurrence”)
with respect to any Indebtedness (including Acquirelebtedness), and the Issuer will not issueséiayes of Disqualified Stock and will not
permit any Restricted Subsidiary to issue any shaf®isqualified Stock or Preferred Stogkpvided, however, that the Issuer may incur
Indebtedness (including Acquired Indebtedness3sireé shares of Disqualified Stock, and any of @stfcted Subsidiaries may incur
Indebtedness (including Acquired Indebtedness)gishares of Disqualified Stock and issue shar@seferred Stock, if the Fixed Charge
Coverage Ratio on a consolidated basis for theetsand its Restricted Subsidiaries’ most recentlyeel four fiscal quarters for which internal
financial statements are available immediately gdéwy the date on which such additional Indebtesiremcurred or such Disqualified Stock
or Preferred Stock is issued would have been at 280 to 1.00, determined o formabasis (including @ro formaapplication of the net
proceeds therefrom), as if the additional Indeb¢sdrhad been incurred, or the
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Disqualified Stock or Preferred Stock had beenddsas the case may be, and the application oépdsctherefrom had occurred at the
beginning of such four-quarter perigatpvided, furtherthat Restricted Subsidiaries that are not Guaramt@y not incur Indebtedness or
Disqualified Stock or Preferred Stock if, afterigiy pro formaeffect to such incurrence or issuance (includipgaaformaapplication of the
net proceeds therefrom), more than an aggreg&i25gi.0 million of Indebtedness or Disqualified &toc Preferred Stock of Restricted
Subsidiaries that are not Guarantors would be autlshg pursuant to this paragraph and clausesh(1 3}6) and (20) below at such time.

The foregoing limitations will not apply to:

(1) the incurrence of Indebtedness under (x) Credillikas (other than the ABL Facility) by the Issuerany of its Restricted
Subsidiaries and the issuance and creation ofsatfecredit and bankers’ acceptances thereunddr [gtters of credit and bankers’
acceptances being deemed to have a principal anequat to the face amount thereof), up to an aggeggrincipal amount of $2,625.0 million
outstanding at any one time and (y) the ABL Faclhy the Issuer or any of its Restricted Subsidmend the issuance and creation of letters of
credit and bankers’ acceptances thereunder (wiiirseof credit and bankers’ acceptances being ddeémhave a principal amount equal to the
face amount thereof), up to an aggregate prineipadunt equal to the ABL Facility Cap;

(2) the incurrence by the Issuer and any Guarantand#itedness represented by the Senior Notes issuibe Issue Date
(including any Guarantee hereof) and the SeniohBmge Notes and related guarantees of the SenatraBge Notes to be issued in exchange
for the Senior Notes and the Guarantees pursudhetRegistration Rights Agreement (other than/Adgitional Senior Notes and related
guarantees);

3) the incurrence by the Issuer and any Guarantand#ghtedness represented by the Senior SubordiNated and related
guarantees, as well as any exchange notes andrgechjaarantees to be issued in exchange for therSaurbordinated Notes and related
guarantees pursuant a registration rights agreement

4) Indebtedness of the Issuer and its Restricted Bialoiis in existence on the Issue Date (other thdebtedness described in
clauses (1), (2) and (3) of this paragraph);

(5) Indebtedness consisting of Capitalized Lease Ofdige.and Purchase Money Obligations in a princgmabunt not to
exceed $250.0 million (excluding the principal ambaof any Capitalized Lease Obligations or Purchdeaey Obligations relating to the
purchase, lease or improvement of the Companytslalition centers located in Fulton, Missouri, ladola, Mississippi and Ardmore,
Oklahoma) in the aggregate at any one time outstgridgether with all other Indebtedness issueckutius clause (5); so long as such
Indebtedness exists at the date of such purchessse br improvement, or is created within 270 dagreafter;

(6) Indebtedness incurred by the Issuer or any of éstiitted Subsidiaries constituting reimburseméifigations with respect
to letters of credit issued in the ordinary cowgbusiness, including letters of credit in respefatvorkers’ compensation or employee health
claims, or other Indebtedness with respect to raimggment-type obligations regarding workers’ conspéion, or employee health claims;
provided, however, that upon the drawing of such letters of credith@ incurrence of such Indebtedness, such oigatre reimbursed
within 30 days following such drawing or incurrence

(7 Indebtedness arising from agreements of the Issuigs Restricted Subsidiaries providing for indéfication, adjustment of
purchase price or similar obligations, in each casmirred or assumed in connection with the digmrsof any business, assets or a Subsic
other than guarantees of Indebtedness incurredhpyarson acquiring all or any portion of such bass, assets or a Subsidiary for the pur
of financing such acquisitioprovided, however, that such Indebtedness is not reflected on theba sheet of the Issuer, or any of its
Restricted Subsidiaries (contingent obligationgmefd to in a footnote to financial statements amidotherwise reflected on the balance sheet
will not be deemed to be reflected on such balaheet for purposes of this clause (7));
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(8) Indebtedness of the Issuer to a Restricted Sulbbgjdieovidedthat any such Indebtedness owing to a RestrictégiSiary
that is not a Guarantor is expressly subordinatetyht of payment to the Senior Notgsovided, further, that any subsequent issuance or
transfer of any Capital Stock or any other evenittvinesults in any Restricted Subsidiary ceasinget@a Restricted Subsidiary or any other
subsequent transfer of any such Indebtedness (etactye Issuer or another Restricted Subsididng)l e deemed, in each case, to be an
incurrence of such Indebtedness not permitted isycthuse (8);

9) Indebtedness of a Restricted Subsidiary to theetssuanother Restricted Subsidigpypvidedthat if a Guarantor issues st
Indebtedness to a Restricted Subsidiary that is.i@@tarantor (other than to any Restricted Subgidiagaged in the insurance business in
order to provide insurance to the Issuer and itssliaries), such Indebtedness is expressly sutateti in right of payment to the Guarante
the Senior Notes of such Guaranfmmvided, further, that any subsequent issuance or transfer of apyt& Stock or any other event which
results in any such Restricted Subsidiary ceasiripta Restricted Subsidiary or any other subsedtarsfer of any such Indebtedness (except
to the Issuer or another Restricted Subsidiaryll bleadeemed, in each case, to be an incurrensaabf Indebtedness not permitted by this
clause (9);

(20) shares of Preferred Stock of a Restricted Subgi@aued to the Issuer or another Restricted Sigrgigprovidedthat any
subsequent issuance or transfer of any Capitak&toany other event which results in any such iRgstl Subsidiary ceasing to be a Restri
Subsidiary or any other subsequent transfer ofsaich shares of Preferred Stock (except to the igswenother of its Restricted Subsidiaries)
shall be deemed in each case to be an issuanocelothares of Preferred Stock not permitted bydlaisse (10);

(11) Hedging Obligations (excluding Hedging Obligatieagered into for speculative purposes) for the psepof limiting
interest rate risk with respect to any Indebtedpesmitted to be incurred pursuant to Emitation on Incurrence of Indebtedness and Issa
of Disqualified Stock and Preferred Stock,” exchangte risk or commodity pricing risk;

(12) obligations in respect of performance, bid, apjea surety bonds and completion guarantees protigele Issuer or any
of its Restricted Subsidiaries in the ordinary seuof business;

(13) (a) Indebtedness or Disqualified Stock of the Issunel Indebtedness, Disqualified Stock or PrefeBtxtk of the Issuer or
any Restricted Subsidiary equal to 100.0% of thecash proceeds received by the Issuer since inatedgliafter the Issue Date from the issue
or sale of Equity Interests of the Issuer or casttributed to the capital of the Issuer (in eackecather than Excluded Contributions or
proceeds of Disqualified Stock or sales of Equittetests to the Issuer or any of its Subsidiadsgjetermined in accordance with clauses (3)
(b) and (3)(c) of the first paragraph of “—Limitati on Restricted Payments” to the extent such as proceeds or cash have not been appliec
pursuant to such clauses to make Restricted Pagrmetd make other Investments, payments or ex@spgarsuant to the second paragraph of
“—Limitation on Restricted Payments” or to make migted Investments (other than Permitted Investsispecified in clauses (1) and (3) of
the definition thereof) and (b) Indebtedness ogDaified Stock of Issuer and Indebtedness, DisfiedIStock or Preferred Stock of the Issuer
or any Restricted Subsidiary not otherwise permiittereunder in an aggregate principal amount ardation preference, which when
aggregated with the principal amount and liquidatioeference of all other Indebtedness, Disqudliéock and Preferred Stock then
outstanding and incurred pursuant to this clau3¥lf], does not at any one time outstanding ex&2&@.0 million;provided, howeverthat on
apro forma basis together with any amounts incurred and outstantinRestricted Subsidiaries that are not Guarargorsuant to the seco
proviso to the first paragraph of this covenant eladises (15) and (20), no more than $250.0 mittibimdebtedness, Disqualified Stock or
Preferred Stock at any one time outstanding anariad pursuant to this clause (13)(b) shall berirezby Restricted Subsidiaries that are not
Guarantors (it being understood that any IndebtesiriRisqualified Stock or Preferred Stock incupadsuant to this clause (13)(b) shall cease
to be deemed incurred or outstanding for purpotés®clause (13)(b) but shall be deemed incufeedhe purposes of the first paragraph of
this covenant from and after the first date on Wwhiee Issuer or such Restricted Subsidiary coule frecurred such Indebtedness, Disqualified
Stock or Preferred Stock under the first paragi@this covenant without reliance on this clausg)(d));

(14) the incurrence or issuance by the Issuer or anyrigtes Subsidiary of Indebtedness, DisqualifiedcBtor Preferred Stock
which serves to refund or refinance any Indebtegir@squalified Stock or Preferred
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Stock of the Issuer or any Restricted Subsidiacyired as permitted under the first paragraphisfabvenant and clauses (2), (3), (4), (5) and
(13)(a) above, this clause (14) and clause (15vber any Indebtedness, Disqualified Stock or RreteStock of the Issuer or any Restricted
Subsidiary issued to so refund or refinance sudebtedness, Disqualified Stock or Preferred Stdd¢kenlssuer or any Restricted Subsidiary
including additional Indebtedness, Disqualifiedcktor Preferred Stock incurred to pay premiumsl(iding reasonable tender premiums),
defeasance costs and fees in connection therethigh Refinancing Indebtedne¥sprior to its respective maturityrovided, however, that
such Refinancing Indebtedness:

€) has a Weighted Average Life to Maturity at the tismeh Refinancing Indebtedness is incurred whictotdess tha
the remaining Weighted Average Life to Maturitytbé Indebtedness, Disqualified Stock or PrefertediSbeing refunded or
refinanced,

(b) to the extent such Refinancing Indebtedness refesi) Indebtedness subordinategbari passuo the Senior

Notes or any Guarantee thereof, such Refinancidgltedness is subordinatedoari passuo the Senior Notes or the Guarantee at
least to the same extent as the Indebtedness t&ingnced or refunded or (ii) Disqualified StoakRyeferred Stock, such Refinanc
Indebtedness must be Disqualified Stock or Prefesteck, respectively, and

(c) shall not include Indebtedness, Disqualified StocRreferred Stock of a Subsidiary of the Issuat ihnot a
Guarantor that refinances Indebtedness, DisquélBiteck or Preferred Stock of the Issuer or a Guara

andprovided furthetthat subclause (a) of this clause (14) will nothapp any refunding or refinancing of any Indebteds outstanding under a
Credit Facility;

(15) Indebtedness, Disqualified Stock or Preferred Stifdik) the Issuer or a Restricted Subsidiary inedito finance an
acquisition of any Person or assets or (y) Perfmatsare acquired by the Issuer or any Restrictdabiliary or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrthe Senior Indenturgrovidedthat after giving effect to such acquisition or gen;, either

(@) the Issuer would be permitted to incur at leasD@bf additional Indebtedness pursuant to the F&edrge
Coverage Ratio test set forth in the first sentesfdbis covenant, or

(b) the Fixed Charge Coverage Ratio of the Issuer lamdRestricted Subsidiaries is greater than immelgiatior to
such acquisition or merger;

provided, howevetthat on goro formabasis, together with amounts incurred and outstanplursuant to the second proviso to the first
paragraph of this covenant and clauses (13)(b)20)d no more than $250.0 million of Indebtedn&isqualified Stock or Preferred Stock at
any one time outstanding and incurred by Restri€telosidiaries that are not Guarantors pursuatisactause (15) shall be incurred and
outstanding;

(16) Indebtedness arising from the honoring by a baritleer financial institution of a check, draft émgar instrument drawn
against insufficient funds in the ordinary couré®usinessprovidedthat such Indebtedness is extinguished within tweiBess Days of its
incurrence;

a7) Indebtedness of the Issuer or any of its RestriBigosidiaries supported by a letter of credit idguarsuant to any Credit
Facilities, in a principal amount not in excessha stated amount of such letter of credit;

(18) (a) any guarantee by the Issuer or a Restrictediiaby of Indebtedness or other Obligations of Regtricted Subsidiary,
so long as the incurrence of such Indebtednessraatby such Restricted Subsidiary is permittedenrtde terms of the Senior Indenture, or
(b) any guarantee by a Restricted Subsidiary oéhtedness of the Issuer permitted to be incurrelétie terms of the Senior Indenture;
providedthat such guarantee is incurred in accordancethitttovenant described below underLimitation on Guarantees of Indebtednes
Restricted Subsidiaries”;
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(29) Indebtedness of Foreign Subsidiarfdb@ Issuer in an amount not to exceed at anytiome outstanding and together with
any other Indebtedness incurred under this clal@eX.0% of the Total Assets of the Foreign Sulasids (it being understood that any
Indebtedness incurred pursuant to this clauseqiidl) cease to be deemed incurred or outstandimguiposes of this clause (19) but shall be
deemed incurred for the purposes of the first pagty of this covenant from and after the first datevhich the Issuer or such Restricted
Subsidiaries could have incurred such Indebtedmedsr the first paragraph of this covenant witheliance on this clause (19));

(20) Indebtedness, Disqualified Stock aférred Stock of a Restricted Subsidiary incureefitance or assumed in connection
with an acquisition in a principal amount not tcegd $100.0 million in the aggregate at any one titstanding together with all other
Indebtedness, Disqualified Stock and/or PreferttediSissued under this clause (20) (it being urtdersthat any Indebtedness, Disqualified
Stock or Preferred Stock incurred pursuant todldsse (20) shall cease to be deemed incurredtstamding for purposes of this clause (20)
but shall be deemed incurred for the purposeseofitht paragraph of this covenant from and afterfirst date on which such Restricted
Subsidiary could have incurred such Indebtednesssjualified Stock or Preferred Stock under thet fd@ragraph of this covenant without
reliance on this clause (20provided, howeverthat, on gro formabasis, together with amounts incurred and outstanlly Restricted
Subsidiaries that are not Guarantors pursuantteeiond proviso to the first paragraph of thiseoawnt and clauses (13)(b) and (15), no more
than $250.0 million of Indebtedness would be inedrand outstanding by Restricted Subsidiariesateahot Guarantors;

(21) Indebtedness of the Issuer or anysoRestricted Subsidiaries consisting of (i) theficing of insurance premiums or
(ii) take-or-pay obligations contained in supplyaaagements, in each case, incurred in the ordicauyse of business; and

(22) Indebtedness consisting of Indebteslissied by the Issuer or any of its RestrictedsBlidries to current or former officers,
directors and employees thereof, their respecttates, spouses or former spouses, in each céisarioe the purchase or redemption of Eg
Interests of the Issuer or any direct or indireantemt company of the Issuer to the extent desciibethuse (4) of the second paragraph under
the caption “—Limitation on Restricted Payments.”

For purposes of determining compliance with thiges@ant:

(1) in the event that an item of Indeloiesk, Disqualified Stock or Preferred Stock (or postion thereof) meets the criteria of
more than one of the categories of permitted Inetiiess, Disqualified Stock or Preferred Stock dlesdrin clauses (1) through (22) above or
is entitled to be incurred pursuant to the firstagaaph of this covenant, the Issuer, in its s@derdtion, will classify or reclassify such item of
Indebtedness, Disqualified Stock or Preferred Sfoclany portion thereof) and will only be requitednclude the amount and type of such
Indebtedness, Disqualified Stock or Preferred Stoane of the above clausgspvidedthat all Indebtedness outstanding under the Credit
Facilities on the Issue Date will be treated asiired on the Issue Date under clause (1) of theepliag paragraph; and

(2) at the time of incurrence, the Isswifrbe entitled to divide and classify an itemloflebtedness in more than one of the
types of Indebtedness described in the first andrs paragraphs above.

Accrual of interest, the accretion of accreted gaund the payment of interest in the form of addal Indebtedness, Disqualified
Stock or Preferred Stock will not be deemed tob@aurrence of Indebtedness, Disqualified StocR@ferred Stock for purposes of this
covenant.

For purposes of determining compliance with any.dd@lar-denominated restriction on the incurreaténdebtedness, the U.S.
dollar-equivalent principal amount of Indebtednéssominated in a foreign currency shall be calealdtased on the relevant currency
exchange rate in effect on the date such Indebssdnras incurred, in the case of term debt, or dimsimitted, in the case of revolving credit
debt;providedthat if such Indebtedness is incurred to refinastber Indebtedness denominated in a foreign cuyrear such refinancing
would cause the applicable U.S. dollar-denominagsttiction to be exceeded if calculated at thevaht currency exchange rate in effect on
the date of such refinancing, such U.S. dollar-deinated restriction shall be deemed not to have bee
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exceeded so long as the principal amount of suatarecing Indebtedness does not exceed the prihaipaunt of such Indebtedness being
refinanced.

The principal amount of any Indebtedness incuroegttinance other Indebtedness, if incurred infiedint currency from the
Indebtedness being refinanced, shall be calculzdedd on the currency exchange rate applicableetourrencies in which such respective
Indebtedness is denominated that is in effect erddte of such refinancing.

The Senior Indenture provides that the Issuermnat] and will not permit any Guarantor to, direatlyindirectly, incur any
Indebtedness (including Acquired Indebtedness)ishatibordinated or junior in right of payment ttydndebtedness of the Issuer or such
Guarantor, as the case may be, unless such Inses®is expressly subordinated in right of payneetiie Senior Notes or such Guarantor’'s
Guarantee to the extent and in the same mannechdrsdebtedness is subordinated to other Indebssdof the Issuer or such Guarantor, as
the case may b@rovidedthat this sentence shall not apply to Indebtedmessred under clause (1) of the second paragréfitisocovenant.

The Senior Indenture will not treat (1) unsecunedebtedness as subordinated or junior to Secudebtadness merely because it is
unsecured or (2) Senior Indebtedness as subordipagenior to any other Senior Indebtedness mdsebause it has a junior priority with
respect to the same collateral.

Liens

The Issuer will not, and will not permit any Guaiarto, directly or indirectly, create, incur, agsior suffer to exist any Lien (except
Permitted Liens) that secures obligations underladgbtedness or any related Guarantee, on any@sseperty of the Issuer or any
Guarantor now owned or hereafter acquired, or aogme or profits therefrom, or assign or convey r@giyt to receive income therefrom,
unless:

(1) in the case of Liens securing Submatid Indebtedness, the Senior Notes and relatach@iees are secured by a Lien on
such property, assets or proceeds that is senfidrity to such Liens; or

(2) in all other cases, the Senior Natethe Guarantees are equally and ratably securatesecured by a Lien on such
property, assets or proceeds that is senior imifyrito such Liens;

except that the foregoing shall not apply to (a@ns securing Indebtedness permitted to be incumdedr Credit Facilities, including any letter
of credit relating thereto, that was permitted g terms of the Senior Indenture to be incurredymant to clause (1) of the second paragraph
under “—Limitation on Incurrence of Indebtednesd &ésuance of Disqualified Stock and Preferred I8taad (b) Liens incurred to secure
Obligations in respect of any Indebtedness perthitiebe incurred pursuant to the covenant descrlbede under “—Limitation on Incurrence
of Indebtedness and Issuance of Disqualified StomakPreferred Stockfyrovidedthat, with respect to Liens securing Obligationswtted
under this subclause (b), at the time of incurreara after giving pro forma effect thereto, the Sditdated Secured Debt Ratio would be no
greater than 3.25 to 1.0. Any Lien which is grarttedecure the Senior Notes under this covenatittshdischarged at the same time as the
discharge of the Lien (other than through the eégerof remedies with respect thereto) that gawetaghe obligation to so secure the

Senior Notes.

Merger, Consolidation or Sale of All or SubstantlglAll Assets

The Issuer may not consolidate or merge with ar ertwind up into (whether or not the Issuer iss$heviving corporation), or sell,
assign, transfer, lease, convey or otherwise despball or substantially all of its propertiesassets, in one or more related transactions, to an
Person unless:

(1) the Issuer is the surviving corparator the Person formed by or surviving any suatsobdation or merger (if other than
the Issuer) or to which such sale, assignmentsteanlease, conveyance or other disposition vaillehbeen made is a corporation organized or
existing under the laws of the jurisdiction of
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organization of the Issuer or the laws of the Uhiates, any state thereof, the District of Coliambr any territory thereof (such Person, a:
case may be, being herein called tf&utcessor Compariy,

2) the Successor Company, if other thanssuer, expressly assumes all the obligatibtisedssuer under the Senior Notes
and the Senior Indenture pursuant to supplememdahitures or other documents or instruments in feasonably satisfactory to the Trustee;

3) immediately after such transactiom Default exists;

4) immediately after givingro formaeffect to such transaction and any related finantiansactions, as if such transactions
had occurred at the beginning of the applicable-fuarter period,

(@) the Successor Company would be pachtb incur at least $1.00 of additional Indeb&inpursuant to the Fixed
Charge Coverage Ratio test set forth in the festeance of the covenant described under “—Limitatio Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferrediSt or

(b) the Fixed Charge Coverage RatiolierSuccessor Company, the Issuer and its Restetbsidiaries would be
greater than such ratio for the Issuer and itsrivéstl Subsidiaries immediately prior to such testi®n;

(5) each Guarantor, unless it is the oplzety to the transactions described above, irthvbase clause (b) of the second
succeeding paragraph shall apply, shall have bglsaogental indenture confirmed that its Guarantes! sipply to such Person’s obligations
under the Senior Indenture, the Senior Notes amdRtfgistration Rights Agreement; and

(6) the Issuer shall have delivered s Thustee an Officer’s Certificate and an Opiniéi€ounsel, each stating that such
consolidation, merger or transfer and such suppiahédentures, if any, comply with the Seniorénture.

The Successor Company will succeed to, and beisutbstfor the Issuer, as the case may be, un@esémior Indenture, the
Guarantees and the Senior Notes, as applicablevitietanding the foregoing clauses (3) and (4),

(1) any Restricted Subsidiary may comsaé with or merge into or transfer all or paritsfproperties and assets to the Issuer,
and

(2) the Issuer may merge with an Afféialf the Issuer, as the case may be, solely fopuihgose of reincorporating the Issuer in
a State of the United States or any state thetie@fistrict of Columbia or any territory thereaf lng as the amount of Indebtedness of the
Issuer and its Restricted Subsidiaries is not esed thereby.

Subject to certain limitations described in theiBemdenture governing release of a Guarantee tip@sale, disposition or transfer
a Guarantor, no Guarantor will, and the Issuer moli permit any Guarantor to, consolidate or mevik or into or wind up into (whether or
not the Issuer or Guarantor is the surviving coafion), or sell, assign, transfer, lease, convegtioerwise dispose of all or substantially all of
its properties or assets, in one or more relattsactions, to any Person unless:

(1) (a) such Guarantor is the surviviegporation or the Person formed by or surviving aagh consolidation or merger (if
other than such Guarantor) or to which such sakigament, transfer, lease, conveyance or othposiison will have been made is a
corporation, partnership, limited partnership, teli liability corporation or trust organized or gtig under the laws of the jurisdiction of
organization of such Guarantor, as the case magrlibe laws of the United States, any state ttigtiee District of Columbia, or any territory
thereof (such Guarantor or such Person, as thencagéde, being herein called th&ticcessor Persdi);
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(b) the Successor Person, if other theh $Suarantor, expressly assumes all the obligatiéisuch Guarantor under -
Senior Indenture and such Guarantor’s related Giteegpursuant to supplemental indentures or othewrdents or instruments in
form reasonably satisfactory to the Trustee;

(c) immediately after such transactiom Default exists; and

(d) the Issuer shall have delivered ®Thustee an Officer’s Certificate and an Opiniéi€ounsel, each stating that
such consolidation, merger or transfer and sucplsugental indentures, if any, comply with the Semimlenture; or

(2) the transaction is made in compliawéé the covenant described under “RepurchasieeaOiption of Holders—Asset Sales.”

Subject to certain limitations described in theiBemdenture, the Successor Person will succeean be substituted for, such
Guarantor under the Senior Indenture and such @taia Guarantee. Notwithstanding the foregoing; @uarantor may (i) merge into or
transfer all or part of its properties and assetniother Guarantor or the Issuer, (ii) merge wittAffiliate of the Issuer solely for the purpose
of reincorporating the Guarantor in the United &atny state thereof, the District of Columbiamy territory thereof or (iii) convert into a
corporation, partnership, limited partnership, teli liability corporation or trust organized or gtig under the laws of the jurisdiction of
organization of such Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteelb, lease, transfer or otherwise
dispose of any of its properties or assets touochmse any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaravitie, or for the benefit of, any Affiliate of tiesuer (each of the foregoing, aAffiliate
Transaction”) involving aggregate payments or consideratiominess of $15.0 million, unless:

(1) such Affiliate Transaction is on teythat are not materially less favorable to thads®r its relevant Restricted Subsidiary
than those that would have been obtained in a coabfsatransaction by the Issuer or such RestriStdusidiary with an unrelated Person on an
arm’s-length basis; and

(2) the Issuer delivers to the Trustethwéspect to any Affiliate Transaction or seriésatated Affiliate Transactions involving
aggregate payments or consideration in excess®0%gillion, a resolution adopted by the majorifyttee board of directors of the Issuer
approving such Affiliate Transaction and set farttan Officer’'s Certificate certifying that suchfffate Transaction complies with
clause (1) above.

The foregoing provisions will not apply to the fmNing:
(1) transactions between or among thegelser any of its Restricted Subsidiaries;

(2) Restricted Payments permitted byptowisions of the Senior Indenture described ahmader the covenant “Hmitation or
Restricted Payments” and the definition of “Peredttnvestments”;

3) the payment of management, consuyltimgnitoring and advisory fees and related expettsé® Investors pursuant to the
Sponsor Management Agreement (plus any unpaid neamagt, consulting, monitoring and advisory fees rtated expenses accrued in any
prior year) and the termination fees pursuant éo8ponsor Management Agreement, in each casecffe@t on the Issue Date, or any
amendment thereto (so long as any such amendmeot disadvantageous in the good faith judgmetih@board of directors of the Issuer to
the Holders when taken as a whole as comparect8pbnsor Management Agreement in effect on the IBsite);

4) the payment of reasonable and custpiieas paid to, and indemnities provided for teadfit of, officers, directors,
employees or consultants of Issuer, any of itsctlioe indirect parent companies or any of its Retgtd Subsidiaries;
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(5) transactions in which the Issuermy af its Restricted Subsidiaries, as the case Imeaylelivers to the Trustee a letter from
an Independent Financial Advisor stating that suahsaction is fair to the Issuer or such Resuli&absidiary from a financial point of view
stating that the terms are not materially less ifable to the Issuer or its relevant Restricted Bligny than those that would have been obta
in a comparable transaction by the Issuer or swedirRted Subsidiary with an unrelated Person oararis-length basis;

(6) any agreement as in effect as oldkae Date, or any amendment thereto (so longyasuah amendment is not
disadvantageous to the Holders when taken as avasotompared to the applicable agreement asdotefifi the Issue Date in the reasonable
determination of the Issuer);

(7 the existence of, or the performalmgehe Issuer or any of its Restricted Subsidiasieiss obligations under the terms of,
any stockholders agreement (including any registmaights agreement or purchase agreement reflagedto) to which it is a party as of the
Issue Date and any similar agreements which it emagr into thereafteprovided, however, that the existence of, or the performance by the
Issuer or any of its Restricted Subsidiaries ofgattions under any future amendment to any sucttiagiagreement or under any similar
agreement entered into after the Issue Date shillbe permitted by this clause (7) to the extbat the terms of any such amendment or new
agreement are not otherwise disadvantageous tddliers when taken as a whole in the reasonabé&rdetation of the Issuer;

(8) the Transactions and the paymentldéas and expenses related to the Transactinreadh case as disclosed in the offering
documentation relating to the outstanding notes;

9) transactions with customers, clieatgpliers, or purchasers or sellers of goods micss, in each case in the ordinary
course of business and otherwise in compliance thiiéghterms of the Senior Indenture which are fathe Issuer and its Restricted Subsidia
in the reasonable determination of the board @fatiars of the Issuer or the senior managementdfieeare on terms at least as favorable as
might reasonably have been obtained at such tiome &m unaffiliated party;

(20) the issuance of Equity Interests (othan Disqualified Stock) of the Issuer to anyrfigied Holder or to any director,
officer, employee or consultant;

(12) sales of accounts receivable, or pigdtions therein, in connection with the ABL Fégiand any Receivables Facility;

(12) payments by the Issuer or any of #stRcted Subsidiaries to any of the Investors nfadany financial advisory, financing,
underwriting or placement services or in respedaitbér investment banking activities, includingtheiut limitation, in connection with
acquisitions or divestitures, which payments amgayed by a majority of the board of directorstod tssuer in good faith;

(13) payments or loans (or cancellatiofoahs) to employees or consultants of the Issumgrpdits direct or indirect parent
companies or any of its Restricted Subsidiarieseandloyment agreements, stock option plans and ethélar arrangements with such
employees or consultants which, in each case,mm@eed by the Issuer in good faith;

(14) investments by the Investors in sei@sriof the Issuer or any of its Restricted Sulasids so long as (i) the investment is
being offered generally to other investors on ta@a or more favorable terms and (i) the investneenstitutes less than 5.0% of the proposed
or outstanding issue amount of such class of dgesri

(15) payments to or from, and transactiwitl, any joint ventures in the ordinary courséaginess; and

(16) payments by the Issuer (and any dweatdirect parent thereof) and its Subsidiariesspant to tax sharing agreements
among the Issuer (and any such parent) and itsdaties on customary terms to the extent attriblat#o the ownership or operation of the
Issuer and its Subsidiarigsovidedthat in each case the amount of such paymentsyifisoal year does not exceed the amount thatdteer,
its Restricted Subsidiaries and its
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Unrestricted Subsidiaries (to the extent of amoueteived from Unrestricted Subsidiaries) woulddwguired to pay in respect of foreign,
federal, state and local taxes for such fiscal yesre the Issuer and its Restricted Subsidiar@ethé extent described above) to pay such taxes
separately from any such parent entity.

Dividend and Other Payment Restrictions Affecting&ricted Subsidiaries

The Issuer will not, and will not permit any of Restricted Subsidiaries that are not Guarantgmitectly or indirectly, create or
otherwise cause or suffer to exist or become éffeetny consensual encumbrance or consensuakt&stron the ability of any such Restrici
Subsidiary to:

1) (a) pay dividends or make any othistrithutions to the Issuer or any of its RestricBdbsidiaries on its Capital Stock or w
respect to any other interest or participatiorommeasured by, its profits, or

(b) pay any Indebtedness owed to theelssuany of its Restricted Subsidiaries;
(2) make loans or advances to the Issuany of its Restricted Subsidiaries; or
3) sell, lease or transfer any of itsg@rties or assets to the Issuer or any of itsrRtesd Subsidiaries,

except (in each case) for such encumbrances oict&sts existing under or by reason of:

(@) contractual encumbrances or resbristin effect on the Issue Date, including purstahe Senior Credit Facilitie
and the related documentation;

(b) the Senior Indenture, the Senior Nptke Senior Subordinated Indenture and the S&uibordinated Notes;

(c) purchase money obligations for proypacquired in the ordinary course of businessithpbse restrictions of the
nature discussed in clause (3) above on the psoperacquired;

(d) applicable law or any applicable ruksgulation or order;

(e) any agreement or other instrumerat Berson acquired by the Issuer or any Restriatbdi@iary in existence at the
time of such acquisition (but not created in cotioactherewith or in contemplation thereof), whishcumbrance or restriction is not
applicable to any Person, or the properties ontasgeany Person, other than the Person and itsidiabies, or the property or asset:
the Person and its Subsidiaries, so acquired,;

® contracts for the sale of assetsluding customary restrictions with respect to &sdiary of the Issuer pursuant to
an agreement that has been entered into for theosalisposition of all or substantially all of tBapital Stock or assets of such
Subsidiary;

(9) Secured Indebtedness that limitsigpet of the debtor to dispose of the assets seguich Indebtedness that is

otherwise permitted to be incurred pursuant tocthe=nants described under timitation on Incurrence of Indebtedness and Isea
of Disqualified Stock and Preferred Stock” and “-ehs”;

(h) restrictions on cash or other depositnet worth imposed by customers under contegtdtred into in the ordinary
course of business;

() other Indebtedness, Disqualifiedcktor Preferred Stock of Foreign Subsidiaries ptedito be incurred
subsequent to the Issue Date pursuant to the prosisf the covenant described under “—Limitatianlocurrence of Indebtedness
and Issuance of Disqualified Stock and Preferredk3
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()] customary provisions in joint verguagreements and other agreements or arrangerettisg solely to such joint
venture;

(k) customary provisions contained irskeor licenses of intellectual property and odlggeements, in each case
entered into in the ordinary course of business;

(0 any encumbrances or restrictiontheftype referred to in clauses (1), (2) and (3valimposed by any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememédinancings of the contracts,
instruments or obligations referred to in clausggtirough (k) abovegrovidedthat such amendments, modifications, restatements,
renewals, increases, supplements, refundings,aeplents or refinancings are, in the good faith jn€elgt of the Issuer, no more
restrictive with respect to such encumbrance ahdraestrictions taken as a whole than those psisuch amendment, modification,
restatement, renewal, increase, supplement, refgndéplacement or refinancing; and

(m) restrictions created in connectiorhweity Receivables Facility that, in the good faiétermination of the Issuer, ¢
necessary or advisable to effect the transactiontemplated under such Receivables Facility.

Limitation on Guarantees of Indebtedness by Red&it Subsidiaries

The Issuer will not permit any of its Wholly-Own&dbsidiaries that are Restricted Subsidiaries feamdWholly-Owned Subsidiaries
if such non-Whollyowned Subsidiaries guarantee other capital madedissecurities of the Issuer or any Guarantongrathan a Guarantor,
Foreign Subsidiary or a Receivables Subsidiarguarantee the payment of any Indebtedness of sned®r any other Guarantor unless:

(1) such Restricted Subsidiary withindzs executes and delivers a supplemental indetduhe Senior Indenture providing
for a Guarantee by such Restricted Subsidiary,pixbat with respect to a guarantee of Indebtedokt® Issuer or any Guarantor:

(@) if the Senior Notes or such Guardat@uarantee are subordinated in right of paymesuch Indebtedness, the
Guarantee under the supplemental indenture shalliberdinated to such Restricted Subsidiary’s guasawith respect to such
Indebtedness substantially to the same extenteaSehior Notes are subordinated to such Indebtsgaed

(b) if such Indebtedness is by its expttesms subordinated in right of payment to thei@ddotes or such Guarantor’s
Guarantee, any such guarantee by such Restrictesidgary with respect to such Indebtedness shaduberdinated in right of
payment to such Guarantee substantially to the saeat as such Indebtedness is subordinated t8eh®r Notes; and

(2) such Restricted Subsidiary waivesl @iil not in any manner whatsoever claim or take benefit or advantage of, any ric
of reimbursement, indemnity or subrogation or atheorights against the Issuer or any other RésttiSubsidiary as a result of any payment
by such Restricted Subsidiary under its Guarantee;

providedthat this covenant shall not be applicable torfy guarantee of any Restricted Subsidiary thatediat the time such Person becar
Restricted Subsidiary and was not incurred in cotioe with, or in contemplation of, such Persondiaing a Restricted Subsidiary and
(ii) guarantees of any Receivables Facility by Begeivables Subsidiary.

Reports and Other Information

Notwithstanding that the Issuer may not be sulifgthe reporting requirements of Section 13 or 16{dhe Exchange Act or
otherwise report on an annual and quarterly basi®ons provided for such annual and quarterly réipg pursuant to rules and regulations
promulgated by the SEC, the Senior Indenture wiluire the
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Issuer to file with the SEC (and make availabléh Trustee and Holders (without exhibits), withoost to any Holder, within 15 days after it
files with the SEC) from and after the Issue Date,

1) within 90 days (or any other timeipdrthen in effect under the rules and regulatiointhe Exchange Act with respect to the
filing of a Form 10-K by a non-accelerated filefjea the end of each fiscal year, annual reportsam 10-K, or any successor or comparable
form, containing the information required to be tomed therein, or required in such successor mpevable form;

(2) within 45 days after the end of eatlhe first three fiscal quarters of each fisoadwy reports on Form 10-Q containing all
information that would be required to be contaiimeBorm 10-Q, or any successor or comparable form;

3) promptly from time to time after tbecurrence of an event required to be therein tedpsuch other reports on Form 8-K,
or any successor or comparable form; and

4) any other information, documents attter reports which the Issuer would be requirefiléovith the SEC if it were subject
to Section 13 or 15(d) of the Exchange Act;

in each case in a manner that complies in all risdterspects with the requirements specified irhdioem; providedthat the Issuer shall not be
so obligated to file such reports with the SEGé& SEC does not permit such filing, in which euwbetIssuer will make available such
information to prospective purchasers of Senioredpin addition to providing such information te fFrustee and the Holders, in each case
within 15 days after the time the Issuer would éguired to file such information with the SEC ifsiere subject to Section 13 or 15(d) of the
Exchange Act. In addition, to the extent not sattsby the foregoing, the Issuer will agree that,do long as any Senior Notes are outstanding
it will furnish to Holders and to securities andtyand prospective investors, upon their requiestirtformation required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Ac

In the event that any direct or indirect parent pany of the Issuer becomes a Guarantor of the Shluites, the Senior Indenture will
permit the Issuer to satisfy its obligations irstbovenant with respect to financial informatiolatiag to the Issuer by furnishing financial
information relating to such paremsovidedthat the same is accompanied by consolidating imédion that explains in reasonable detail the
differences between the information relating tohsparent, on the one hand, and the informationingldo the Issuer and its Restricted
Subsidiaries on a standalone basis, on the othmet. ha

Notwithstanding the foregoing, such requirementdidie deemed satisfied prior to the commencemethicoexchange offer or the
effectiveness of the shelf registration statemestdbed in the Registration Rights Agreement ¢1{he filing with the SEC of the exchange
offer registration statement or shelf registrattetement (or any other similar registration statet)y and any amendments thereto, with such
financial information that satisfies Regulation $sXibject to exceptions consistent with the pregimt of financial information in the offering
documentation relating to the outstanding notethécextent filed within the times specified abowe(2) by posting reports that would be
required to be filed substantially in the form rizqd by the SEC on the Issuer’s website (or thatrf of its parent companies) or providing
such reports to the Trustee within 15 days aftertithe the Issuer would be required to file sudbrimation with the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act, the finaiaformation (including a “Management’s Discussiand Analysis of Financial Condition
and Results of Operations” section) that woulddzpiired to be included in such reports, subjeeixtteptions consistent with the presentation
of financial information in the offering documenitat relating to the outstanding notes, to the ebdited within the times specified above.
Notwithstanding anything herein to the contrarg tbsuer will not be deemed to have failed to cgrmpth any of its agreements set fo
under this covenant for purposes of clause (3) utiEleents of Default and Remedies” until 120 dafterethe date any report is required to be
filed with the SEC (or posted on the Issuer’s wihar provided to the Trustee) pursuant to thissoawt.
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Events of Default and Remedies
The Senior Indenture provides that each of thefahg is an “Event of Default:

(1) default in payment when due and plalpon redemption, acceleration or otherwiseyrofcipal of, or premium, if any, on
the Senior Notes;

2) default for 30 days or more in thgmpant when due of interest or Special Interestrowith respect to the Senior Notes;

3) failure by the Issuer or any Guarafto 60 days after receipt of written notice giventhe Trustee or the Holders of not |
30% in principal amount of the Senior Notes thetstanding under the Senior Indenture to comply it of its obligations, covenants or
agreements (other than a default referred to insela (1) and (2) above) contained in the Senigritde or the Senior Notes;

4) default under any mortgage, indenturgnstrument under which there is issued or bictvithere is secured or evidenced
Indebtedness for money borrowed by the Issuer piobits Restricted Subsidiaries or the paymenwbich is guaranteed by the Issuer or any
of its Restricted Subsidiaries, other than Indemss owed to the Issuer or a Restricted Subsididrgther such Indebtedness or guarantee
exists or is created after the issuance of thedBéotes, if both:

(@) such default either results fromftitire to pay any principal of such Indebtedndsssastated final maturity (after
giving effect to any applicable grace periods)aates to an obligation other than the obligatmpdy principal of any such
Indebtedness at its stated final maturity and tesalthe holder or holders of such Indebtednessing such Indebtedness to become
due prior to its stated maturity; and

(b) the principal amount of such Indelpiest, together with the principal amount of anyep#uch Indebtedness in
default for failure to pay principal at stated fingaturity (after giving effect to any applicableage periods), or the maturity of which
has been so accelerated, aggregate $50.0 millioroce at any one time outstanding;

(5) failure by the Issuer or any Sigrafi¢ Subsidiary (or group of Subsidiaries that tbgetvould constitute a Significant
Subsidiary) to pay final judgments aggregatingxosess of $50.0 million, which final judgments remanpaid, undischarged and unstayed for
a period of more than 60 days after such judgmeatimes final, and in the event such judgment igielby insurance, an enforcement
proceeding has been commenced by any creditor sypcimjudgment or decree which is not promptly staye

(6) certain events of bankruptcy or ingoicy with respect to the Issuer or any Significamlbsidiary (or group of Subsidiaries
that together would constitute a Significant Sulasig; or

@) the Guarantee of any Significant $dibsy (or group of Subsidiaries that together vebabnstitute a Significant Subsidiary)
shall for any reason cease to be in full force efifieict or be declared null and void or any respgaespfficer (or the responsible officers of any
group of Subsidiaries that together would congituSignificant Subsidiary) of any Guarantor tka Significant Subsidiary, as the case may
be, denies that it has any further liability undeiGuarantee or gives notice to such effect, atfv@n by reason of the termination of the Senior
Indenture or the release of any such Guaranteecordance with the Senior Indenture.

If any Event of Default (other than of a type sfiediin clause (6) above) occurs and is continwinder the Senior Indenture, the
Trustee or the Holders of at least 30% in princgrabunt of the Senior Notes then outstanding utideBenior Indenture may declare the
principal, premium, if any, interest and any othemetary obligations on all the Senior Notes thetstanding under the Senior Indenture to be
due and payable immediately.

Upon the effectiveness of such declaration, suaitipal premium, if any, and interest will be duagayable immediately.
Notwithstanding the foregoing, in the case of aeriiof Default arising under clause (6)
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the first paragraph of this section, all outstagdienior Notes will become due and payable wittiatther action or notice. The Senior
Indenture provides that the Trustee may withhatdnfthe Holders notice of any continuing Defaultcept a Default relating to the payment of
principal, premium, if any, or interest, if it detgines that withholding notice is in their interdst addition, the Trustee shall have no obliga
to accelerate the Senior Notes if in the best juslynof the Trustee acceleration is not in the bestest of the Holders.

The Senior Indenture provides that the Holders miigority in aggregate principal amount of the $eMNotes then outstanding under
the Senior Indenture by notice to the Trustee maehalf of the Holders of all of the Senior Notesive any existing Default and its
consequences under the Senior Indenture excepttameimg Default in the payment of interest on,mpiem, if any, or the principal of any
Senior Note held by a non-consenting Holder. Ingbent of any Event of Default specified in clag@eabove, such Event of Default and all
consequences thereof (excluding any resulting payahefault, other than as a result of acceleratfathe Senior Notes) shall be annulled,
waived and rescinded, automatically and without @ttjon by the Trustee or the Holders, if withind@4ys after such Event of Default arose:

(1) the Indebtedness or guarantee thtaeibasis for such Event of Default has been diggd;

(2) the Holders thereof have rescindedaived the acceleration, notice or action (asctiee may be) giving rise to such Event
of Default; or

3) the default that is the basis fortsEwent of Default has been cured.

Subject to the provisions of the Senior Indentefating to the duties of the Trustee thereundecase an Event of Default occurs and
is continuing, the Trustee will be under no obligatto exercise any of the rights or powers unterSenior Indenture at the request or
direction of any of the Holders unless the Holdearge offered to the Trustee reasonable indemnisgourity against any loss, liability or
expense. Except to enforce the right to receivergeny of principal, premium, if any, or interest wrdue, no Holder may pursue any remedy
with respect to the Senior Indenture or the SeNites unless:

(1) such Holder has previously givenThestee notice that an Event of Default is contigyi
(2) Holders of at least 30% in principatount of the then outstanding Senior Notes hayeested the Trustee to pursue the
remedy;
3) Holders have offered the Trusteearable security or indemnity against any loss,litgtor expense;
. 4) the Trustee has not complied withhsterjuest within 60 days after the receipt theesnf the offer of security or indemnity;
an
(5) Holders of a majority in principal ammt of the then outstanding Senior Notes havegivetn the Trustee a direction

inconsistent with such request within such 60-deryqal.

Subject to certain restrictions, under the Senmidehture the Holders of a majority in principal ambof the total outstanding Senior
Notes are given the right to direct the time, mdthod place of conducting any proceeding for anyedy available to the Trustee or
exercising any trust or power conferred on the fBeisThe Trustee, however, may refuse to followdirgction that conflicts with law or the
Senior Indenture or that the Trustee determinesdily prejudicial to the rights of any other Halae that would subject the Trustee to
personal liability.

The Senior Indenture provides that the Issuerdsired to deliver to the Trustee annually a statgmegarding compliance with the
Senior Indenture, and the Issuer is required, witivie Business Days upon becoming aware of anyillefto deliver to the Trustee a staten
specifying such Default.

45




Table of Contents
No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporator or itelder of the Issuer or any Guarantor or anyeirtparent companies (other than
the Issuer and the Guarantors) shall have anylitiafir any obligations of the Issuer or the Guaas under the Senior Notes, the Guarantees
or the Senior Indenture or for any claim basedmnespect of, or by reason of such obligationtheir creation. Each Holder by accepting the
Senior Notes waives and releases all such liabilibe waiver and release are part of the consider&r issuance of the Senior Notes. Such
waiver may not be effective to waive liabilitiesdar the federal securities laws, and it is the viéwhe SEC that such a waiver is against pi

policy.
Legal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guarantodgeuthe Senior Indenture will terminate (other tieartain obligations) and will be
released upon payment in full of all of the Semotes issued under the Senior Indenture. The Isaagr at its option and at any time, elect to
have all of its obligations discharged with resgedhe Senior Notes issued under the Senior Indersind have the Issuer’s and each
Guarantor’s obligation discharged with respectsdduarantee (Legal Defeasanc® and cure all then existing Events of Default epicfor:

@ the rights of Holders of Senior Noigsued under the Senior Indenture to receive patgrne respect of the
principal of, premium, if any, and interest on Benior Notes when such payments are due solelgfabe trust created pursuant to
the Senior Indenture;

(2) the Issuer’s obligations with respecSenior Notes concerning issuing temporary noeggstration of such Senior
Notes, mutilated, destroyed, lost or stolen SeNiates and the maintenance of an office or agencgdgment and money for security
payments held in trust;

3) the rights, powers, trusts, dutied enmunities of the Trustee, and the Issuer’s @bigns in connection therewith;
and

4) the Legal Defeasance provisions ef$enior Indenture.

In addition, the Issuer may, at its option andrat time, elect to have its obligations and thoseawfh Guarantor released with respect
to certain covenants that are described in theoBémilenture (‘Covenant Defeasancgand thereafter any omission to comply with such
obligations shall not constitute a Default withpest to the Senior Notes. In the event Covenaneé&ssince occurs, certain events (not inclt
bankruptcy, receivership, rehabilitation and insoley events pertaining to the Issuer) describe@wutiElvents of Default and Remedies” will
no longer constitute an Event of Default with regge the Senior Notes.

In order to exercise either Legal Defeasance ore@ant Defeasance with respect to the Senior Notes:

(1) the Issuer must irrevocably deposihwthe Trustee, in trust, for the benefit of theldters, cash in U.S. dollars,
Government Securities, or a combination thereofuich amounts as will be sufficient, in the opinddra nationally recognized firm
independent public accountants, to pay the primcfgremium, if any, and interest due on the Sehotes issued under the Senior
Indenture on the stated maturity date or on themgadion date, as the case may be, of such prin@pahium, if any, or interest on
such Senior Notes, and the Issuer must specifyhehsuch Senior Notes are being defeased to maturib a particular redemption
date;

2 in the case of Legal Defeasance|dbeer shall have delivered to the Trustee an ©Opiof Counsel reasonably
acceptable to the Trustee confirming that, sulijpctistomary assumptions and exclusions,

€) the Issuer has received from, oreliers been published by, the United States Int®Reatnue Service a
ruling, or
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(b) since the original issuance of thai@eNotes, there has been a change in the apfdiths. federal
income tax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary assumptions and exclusions,
the Holders will not recognize income, gain or l&msU.S. federal income tax purposes, as applead a result of such Legal Defeasance anc
will be subject to U.S. federal income tax on taeme amounts, in the same manner and at the sa®e @snwould have been the case if such
Legal Defeasance had not occurred;

3) in the case of Covenant Defeasameeldsuer shall have delivered to the Trustee ani@pof Counsel reasonably
acceptable to the Trustee confirming that, suliecustomary assumptions and exclusions, the HeM#éknot recognize income, g¢
or loss for U.S. federal income tax purposes asalt of such Covenant Defeasance and will be stifijesuch tax on the same
amounts, in the same manner and at the same teneswdd have been the case if such Covenant Defeadsd not occurred;

4 no Default (other than that resultfram borrowing funds to be applied to make sucpodé and any similar and
simultaneous deposit relating to other Indebtedaads in each case, the granting of Liens in cotmetherewith) shall have occurr
and be continuing on the date of such deposit;

(5) such Legal Defeasance or Covenane&szfnce shall not result in a breach or violatfpoeroconstitute a default
under the Senior Credit Facilities, the Senior Sdimated Indenture, the Senior Subordinated Notesp other material agreement
instrument (other than the Senior Indenture) tocwhihe Issuer or any Guarantor is a party or byctvihe Issuer or any Guarantor is
bound (other than that resulting from borrowingdaro be applied to make such deposit and anyasimild simultaneous deposit
relating to other Indebtedness and, in each chegranting of Liens in connection therewith);

(6) the Issuer shall have delivered ®Thustee an Opinion of Counsel to the effect thapf the date of such opinion
and subject to customary assumptions and exclugidiosving the deposit, the trust funds will not sebject to the effect of
Section 547 of Title 11 of the United States Code;

@) the Issuer shall have delivered s Thustee an Officer’s Certificate stating that de@osit was not made by the
Issuer with the intent of defeating, hindering,aghg or defrauding any creditors of the Issueammy Guarantor or others; and

(8) the Issuer shall have delivered s Thustee an Officer’s Certificate and an OpiniéiCounsel (which Opinion of
Counsel may be subject to customary assumptiongxeeidsions) each stating that all conditions pdec provided for or relating to
the Legal Defeasance or the Covenant Defeasantiee asase may be, have been complied with.

Satisfaction and Discharge
The Senior Indenture will be discharged and wiliseeto be of further effect as to all Senior Nidssed thereunder, when either:

@ all Senior Notes theretofore autheat#d and delivered, except lost, stolen or destt@enior Notes which have
been replaced or paid and Senior Notes for whogeeat money has theretofore been deposited in tnage been delivered to the
Trustee for cancellation; or

(2) (a) all Senior Notes not theretofdedivered to the Trustee for cancellation have bexdue and payable by reason
of the making of a notice of redemption or othepyiill become due and payable within one year ay tve called for redemption
within one year under arrangements satisfactotiigorrustee for the giving of notice of redemptimnthe Trustee in the name, and at
the expense, of the Issuer, and the Issuer or aaya@tor has irrevocably deposited or caused ttepesited with the Trustee as trust
funds in trust solely for the benefit of the Holslecash in U.S. dollars, Government Securities, or
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combination thereof, in such amounts as will bdicieht without consideration of any reinvestmehtrderest to pay and discharge
entire indebtedness on the Senior Notes not theretdelivered to the Trustee for cancellationgdncipal, premium, if any, and
accrued interest to the date of maturity or redémpt

(b) no Default (other than that resultfrmm borrowing funds to be applied to make sucpodé and any
similar and simultaneous deposit relating to othdebtedness and, in each case, the granting nglifeconnection
therewith) with respect to the Senior Indenturéher Senior Notes shall have occurred and be cdngmn the date of such
deposit or shall occur as a result of such depasi,such deposit will not result in a breach otation of, or constitute a
default under, the Senior Credit Facilities, thaiSeSubordinated Indenture, the Senior Subordihatetes or any other
material agreement or instrument (other than thedséndenture) to which the Issuer or any Guaraig@ party or by which
the Issuer or any Guarantor is bound (other thanrésulting from borrowing funds to be appliedrtake such deposit and
any similar and simultaneous deposit relating teeotndebtedness and, in each case, the grantinigrs in connection

therewith);
(©) the Issuer has paid or caused todie gl sums payable by it under the Senior Indentand
(d) the Issuer has delivered irrevocémséructions to the Trustee to apply the depositedey toward the

payment of the Senior Notes at maturity or the mgutéon date, as the case may be.

In addition, the Issuer must deliver an Officerartificate and an Opinion of Counsel to the Trustiing that all conditions
precedent to satisfaction and discharge have tatesfied.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdts, the Senior Indenture, any Guarantee, anSehmr Notes may be amended
or supplemented with the consent of the Holdeiat ¢dast a majority in principal amount of the $emMotes then outstanding, including
consents obtained in connection with a purchaserdénder offer or exchange offer for, Senior Np#nd any existing Default or compliance
with any provision of the Senior Indenture, the iBeNotes issued thereunder, any Guarantee mayabeed/ with the consent of the Holders of
a majority in principal amount of the then outstiaigdSenior Notes, other than Senior Notes bendfiai@vned by the Issuer or its Affiliates
(including consents obtained in connection wittuechase of or tender offer or exchange offer fer$lenior Notes).

The Senior Indenture provides that, without thesewor of each affected Holder, an amendment or waias not, with respect to any
Senior Notes held by a non-consenting Holder:

() reduce the principal amount of suehiSr Notes whose Holders must consent to an amentjrsupplement or
waiver;

(2) reduce the principal of or changeftked final maturity of any such Senior Note otealor waive the provisions
with respect to the redemption of such Senior N@éser than provisions relating to the covenaetscdbed above under the caption
“Repurchase at the Option of Holders”);

3 reduce the rate of or change the fon@ayment of interest on any Senior Note;

4) waive a Default in the payment ofpipal of or premium, if any, or interest on thent®e Notes, except a resciss
of acceleration of the Senior Notes by the Holadrat least a majority in aggregate principal antafrthe Senior Notes and a waiver
of the payment default that resulted from such lacation, or in respect of a covenant or provisiontained in the Senior Indenture
any Guarantee which cannot be amended or modifitwbut the consent of all Holders;
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(5) make any Senior Note payable in masthgr than that stated therein;

(6) make any change in the provisionthefSenior Indenture relating to waivers of padtaDis or the rights of
Holders to receive payments of principal of or pikam if any, or interest on the Senior Notes;

@) make any change in these amendmehtvaiver provisions;

(8) impair the right of any Holder to edee payment of principal of, or interest on sudidér's Senior Notes on or
after the due dates therefor or to institute saitlie enforcement of any payment on or with resfgesuch Holder’s Senior Notes;

9 make any change to or modify the naglof the Senior Notes that would adversely affeetHolders; or

(20) except as expressly permitted by tei@® Indenture, modify the Guarantees of any Siicamt Subsidiary in any
manner adverse to the Holders.

Notwithstanding the foregoing, the Issuer, any @otor (with respect to a Guarantee or the Senierture to which it is a party) a
the Trustee may amend or supplement the Seniontade any Guarantee or Notes without the condeatp Holder;

Q) to cure any ambiguity, omission, ks, defect or inconsistency;

(2) to provide for uncertificated Seniotes of such series in addition to or in placeetificated Senior Notes;

3 to comply with the covenant relatbognergers, consolidations and sales of assets;

4) to provide for the assumption of teguer’s or any Guarantor’s obligations to the tdodgl

(5) to make any change that would prowdg additional rights or benefits to the Holdershat does not adversely

affect the legal rights under the Senior Indentfrany such Holder;

(6) to add covenants for the benefithef Holders or to surrender any right or power coafkupon the Issuer or any
Guarantor,
@) to comply with requirements of theCSia order to effect or maintain the qualificatiohthe Senior Indenture under

the Trust Indenture Act;

(8) to evidence and provide for the ataepe and appointment under the Senior Indentuaesofccessor Trustee
thereunder pursuant to the requirements thereof;

9 to provide for the issuance of Sefimchange Notes or private exchange notes, whielidantical to Senior
Exchange Notes except that they are not freelysteaable;

(10) to add a Guarantor under the Seniderture;
(12) to conform the text of the Senior Indee, Guarantees or the Senior Notes to any poova this “Description of
Senior Notes” to the extent that such provisiothia “Description of Senior Notes” was intendedta verbatim recitation of a

provision of the Senior Indenture, Guarantee oli@e¥otes; or

49




Table of Contents

(12) to make any amendment to the provisimfithe Senior Indenture relating to the tranafet legending of Senior
Notes as permitted by the Senior Indenture, inalgdiithout limitation, to facilitate the issuanaed administration of the Senior
Notes;provided, however, that (i) compliance with the Senior Indenturesasmended would not result in Senior Notes being
transferred in violation of the Securities Act alyaapplicable securities law and (ii) such amendmdees not materially and adversely
affect the rights of Holders to transfer Senior édot

The consent of the Holders will not be necessadeuthe Senior Indenture to approve the partidolan of any proposed amendme
It is sufficient if such consent approves the sabs¢ of the proposed amendment.

Notices

Notices given by publication will be deemed giventbe first date on which publication is made antiaes given by first-class mail,
postage prepaid, will be deemed given five caleddas after mailing.

Concerning the Trustee

The Senior Indenture contains certain limitationgtee rights of the Trustee thereunder, shoul@dbime a creditor of the Issuer, to
obtain payment of claims in certain cases, or &ize on certain property received in respect gfsuch claim as security or otherwise. The
Trustee is permitted to engage in other transagtibowever, if it acquires any conflicting interggnust eliminate such conflict within 90 da
apply to the SEC for permission to continue orgesi

The Senior Indenture provides that the Holders miigority in principal amount of the outstandinghi®e Notes will have the right to
direct the time, method and place of conducting gnogeeding for exercising any remedy availablth&oTrustee, subject to certain exceptions.
The Senior Indenture provides that in case an Evebefault shall occur (which shall not be cureig Trustee will be required, in the exer
of its power, to use the degree of care of a pruderson in the conduct of his own affairs. Subjectuch provisions, the Trustee is under no
obligation to exercise any of its rights or powensler the Senior Indenture at the request of argédpunless such Holder shall have offered
to the Trustee security and indemnity satisfactoriy against any loss, liability or expense.

Governing Law

The Senior Indenture, the Senior Notes and any &wee are governed by and construed in accordaiticehe laws of the State of
New York.

Certain Definitions

Set forth below are certain defined terms usetiénSenior Indenture. For purposes of the Seniarihde, unless otherwise
specifically indicated, the term “consolidated” wiespect to any Person refers to such Persorconsalidated basis in accordance with
GAAP, but excluding from such consolidation any &btricted Subsidiary as if such Unrestricted Suasjdvere not an Affiliate of such
Person.

“ ABL Facility” means the Asset-Based Revolving Credit Agreerteebe entered into as of the Issue Date by and grttenissuer,
the lenders party thereto in their capacities addes thereunder and The CIT Group/Business Cirtlitas Administrative Agent, including
any guarantees, collateral documents, instrumertsagreements executed in connection therewithaagcdamendments, supplements,
modifications, extensions, renewals, restatemeeftsndings or refinancings thereof and any indesgunotes, debentures or credit facilities or
commercial paper facilities with banks or othetitngional lenders or investors that replace, refon refinance any part of the loans, notes,
other credit facilities or commitments thereundec|uding any such replacement, refunding or refaiag facility or indenture that increases
the amount borrowable thereunder or alters the mityathereof (providedthat such increase in borrowings is permitted uti@ertain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediStabove).
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“ ABL Facility Cap” means an amount equal to the greater of (x) 8lALahillion and (y) the sum of (i) 85% of the netlerly
liguidation value as determined in good faith bg tesuer of inventory of the Issuer and each Guaramd (ii) 90% of all credit card
receivables of the Issuer and each Guarantor detednn accordance with GAAP.

“ ABL Obligations’ means Obligations under the ABL Facility.

“ ABL Secured Partigsmeans each of (i) the ABL Collateral Agent on aélof itself and the lenders under the ABL Fagikind
lenders or their affiliates counterparty to relatéetiging Obligations and (ii) each other holdeABfL Obligations.

“ Acquired Indebtednedsmeans, with respect to any specified Person,

() Indebtedness of any other Persortiagisit the time such other Person is merged withto or became a Restricl
Subsidiary of such specified Person, including bidéness incurred in connection with, or in contiatign of, such other Person
merging with or into or becoming a Restricted Sdiasy of such specified Person, and

(2) Indebtedness secured by a Lien enevimip any asset acquired by such specified Person.

“ Affiliate ” of any specified Person means any other Persecttii or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common ntrol with”), as used with respect to any Perstial/lanean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise.

“ Applicable Premiuni means, with respect to any Senior Note on anyeReation Date, the greater of:

@) 1.0% of the principal amount of si8#mnior Note; and

(2) the excess, if any, of (a) the présatue at such Redemption Date of (i) the redeomppirice of such Senior Note
July 15, 2011 (such redemption price being sehforthe tables appearing above under the captidpsonal Redemption”), plus
(i) all required interest payments due on suchi@exote through July 15, 2011 (excluding accruatiunpaid interest to the
Redemption Date), computed using a discount rataleq the Treasury Rate as of such Redemption plage50 basis points; over
(b) the principal amount of such Senior Note.

“ Asset Salé means:

1) the sale, conveyance, transfer oertlisposition, whether in a single transactioa geries of related transactions,
of property or assets (including by way of a Sald bease-Back Transaction) of the Issuer or anfsdRestricted Subsidiaries (each
referred to in this definition as adisposition”); or

(2) the issuance or sale of Equity Indts@f any Restricted Subsidiary, whether in alsitrgnsaction or a series of
related transactions (other than Preferred Stodkestricted Subsidiaries issued in compliance thighcovenant described under
“Certain Covenants—Limitation on Incurrence of Ibteriness and Issuance of Disqualified Stock anféfPeel Stock”);

in each case, other than:

51




Table of Contents

(@) any disposition of Cash Equivalenttneestment Grade Securities or obsolete or watrequipment in the
ordinary course of business or any dispositiomeéntory or goods (or other assets) held for sathé ordinary course of business;

(b) the disposition of all or substanialll of the assets of the Issuer in a manner fisgthpursuant to the provisions
described above under “Certain Covenants—Mergems@laation or Sale of All or Substantially All Ass” or any disposition that
constitutes a Change of Control pursuant to theosémdenture;

(c) the making of any Restricted Paynm@rermitted Investment that is permitted to be epathd is made, under the
covenant described above under “Certain Covenanisiitdtion on Restricted Payments”;

(d) any disposition of assets or issuarcgale of Equity Interests of any Restricted &libsy in any transaction or
series of related transactions with an aggregatearket value of less than $25.0 million;

(e) any disposition of property or assetssuance of securities by a Restricted Subsidithe Issuer to the Issuer or
by the Issuer or a Restricted Subsidiary of theds$o another Restricted Subsidiary of the Issuer;

® to the extent allowable under Setti®31 of the Code or any comparable or successwison, any exchange of
like property (excluding any boot thereon) for irs@ Similar Business;

(9) the lease, assignment or sub-leas@ypfeal or personal property in the ordinary sewf business;

(h) any issuance or sale of Equity Irgesén, or Indebtedness or other securities of)mmestricted Subsidiary;

0] foreclosures on assets;

()] sales of accounts receivable, otipigiations therein, in connection with the ABL Hag or any Receivables
Facility;

(k) any financing transaction with resp@cproperty built or acquired by the Issuer oy &estricted Subsidiary after

the Issue Date, including Sale and Lease-Back adimss and asset securitizations permitted bys#r@or Indenture;

)] dispositions in the ordinary courdebusiness by any Restricted Subsidiary engagétkimsurance business in
order to provide insurance to the Issuer and itssBliaries;

(m) the unwinding of any Hedging Obligaisp and

(n) sales, transfers and other dispasstiaf Investments in joint ventures to the extequired by, or made pursuant to,
customary buy/sell arrangements between the j@nture parties set forth in joint venture arrangetsiend similar binding
arrangements.

“ Asset Sale Offérhas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of Holders—Asség<S’
“ Bankruptcy Codé means Title 11 of the United States Code, as aleen
“ Bankruptcy Law means the Bankruptcy Code and any similar fedestate or foreign law for the relief of debtors.
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“ Business Day means each day which is not a Legal Holiday.
“ Capital Stock means:
(1) in the case of a corporation, corp@siock;

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

3) in the case of a partnership or leditiability company, partnership or membershigiasts (whether general or limited);

4) any other interest or participatibattconfers on a Person the right to receive asbfathe profits and losses of, or
distributions of assets of, the issuing Person.

“ Capitalized Lease Obligatiohmeans, at the time any determination theread ise¢ made, the amount of the liability in respda o
capital lease that would at such time be requiodaktcapitalized and reflected as a liability dmtance sheet (excluding the footnotes thereto)
in accordance with GAAP.

“ Capitalized Software Expendituréseans, for any period, the aggregate of all edgares (whether paid in cash or accrued as
liabilities) by a Person and its Restricted Sulasids during such period in respect of purchasédare or internally developed software and
software enhancements that, in conformity with GAAR or are required to be reflected as capitliosts on the consolidated balance sheet
of a Person and its Restricted Subsidiaries.

“ Cash Equivalents means:
(1) United States dollars;

(2) euro or any national currency of gayticipating member state of the EMU or such lacatencies held by the Issuer and its
Restricted Subsidiaries from time to time in thdioary course of business;

3) securities issued or directly andyfalnd unconditionally guaranteed or insured byWh®. government (or any agency or
instrumentality thereof the securities of which aneonditionally guaranteed as a full faith andddrebligation of the U.S. government) with
maturities of 24 months or less from the date gfusition;

4) certificates of deposit, time depssihd eurodollar time deposits with maturities ¢ gear or less from the date of
acquisition, bankers’ acceptances with maturiti@saxceeding one year and overnight bank depasieach case with any commercial bank
having capital and surplus of not less than $5@dilllon in the case of U.S. banks and $100.0 mill{or the U.S. dollar equivalent as of the
date of determination) in the case of non-U.S. bank

(5) repurchase obligations for underlysegurities of the types described in clausesr{8)(4) entered into with any financial
institution meeting the qualifications specifiedciause (4) above;

(6) commercial paper rated at least B-Mbody’s or at least A-1 by S&P and in each casguming within 24 months after the
date of creation thereof;

@) marketable short-term money market similar securities having a rating of at leag & A-2 from either Moodys or S&P
respectively (or, if at any time neither Moody'sri8&P shall be rating such obligations, an equivetating from another Rating Agency) and
in each case maturing within 24 months after thte dacreation thereof;

(8) investment funds investing 95% ofitlassets in securities of the types describedainses (1) through (7) above;

53




Table of Contents

9 readily marketable direct obligatiogssued by any state, commonwealth or territorthefUnited States or any political
subdivision or taxing authority thereof having amdstment Grade Rating from either Moody’s or S&Ehwnaturities of 24 months or less
from the date of acquisition;

(20) Indebtedness or Preferred Stock isbyd@dersons with a rating of “A” or higher from S&P “A2” or higher from Moody’s
with maturities of 24 months or less from the daftacquisition; and

(11) Investments with average maturitie®4months or less from the date of acquisitiomaoney market funds rated AAA- (or
the equivalent thereof) or better by S&P or Aaa3lie equivalent thereof) or better by Moody'’s.

Notwithstanding the foregoing, Cash Equivalentdishelude amounts denominated in currencies othen those set forth in clauses
(1) and (2) aboveprovidedthat such amounts are converted into any currdadlin clauses (1) and (2) as promptly as prabteand in any
event within ten Business Days following the reteifpsuch amounts.

“ Change of Control means the occurrence of any of the following:

(1) the sale, lease or transfer, in ana series of related transactions, of all or saiglly all of the assets of the Issuer and its
Subsidiaries, taken as a whole, to any Person tthera Permitted Holder; or

(2) the Issuer becomes aware (by wayrepart or any other filing pursuant to Sectiond)3{f the Exchange Act, proxy, vote,
written notice or otherwise) of the acquisitiondayy Person or group (within the meaning of Sectid()(3) or Section 14(d)(2) of the
Exchange Act, or any successor provision), inclgdiny group acting for the purpose of acquirinddimg or disposing of securities (within
the meaning of Rule 138ib)(1) under the Exchange Act or any successorigiom), other than the Permitted Holders, in a@lgnransaction c
in a related series of transactions, by way of mergonsolidation or other business combinatiopuschase of beneficial ownership (within
meaning of Rule 138-under the Exchange Act, or any successor pravisib50% or more of the total voting power of ¥eting Stock of the
Issuer or any of its direct or indirect parent camigs holding directly or indirectly 100% of theabvoting power of the Voting Stock of the
Issuer.

“ Code” means the Internal Revenue Code of 1986, as aatkmd any successor thereto.

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any petiwel fotal amount of
depreciation and amortization expense, includimgatmortization of deferred financing fees, dehiasge costs, commissions, fees and
expenses and Capitalized Software Expendituresyaf Person and its Restricted Subsidiaries fdr padod on a consolidated basis and
otherwise determined in accordance with GAAP.

“ Consolidated Interest Expenseeans, with respect to any Person for any pesmathout duplication, the sum of:

(1) consolidated interest expense of fk@fson and its Restricted Subsidiaries for suciogeto the extent such expense was
deducted (and not added back) in computing CoreteliiNet Income (including (a) amortization of ora issue discount resulting from the
issuance of Indebtedness at less than par, (bprimissions, discounts and other fees and chakged with respect to letters of credit or
bankers’ acceptances, (c) non-cash interest pagnileat excluding any non-cash interest expensibatéble to the movement in the mark to
market valuation of Hedging Obligations or otheriektive instruments pursuant to GAAP), (d) thesieist component of Capitalized Lease
Obligations, and (e) net payments, if any, purstaimterest rate Hedging Obligations with resgedndebtedness, and excluding (u) accretion
or accrual of discounted liabilities not constitgtiindebtedness, (v) any expense resulting frontdigeunting any Indebtedness in connection
with the application of recapitalization accountig if applicable, purchase accounting, (w) ang@&a Interest and any comparable
“additional interest” with respect to other sedest (x) amortization of deferred financing feesbtlissuance costs, commissions, fees and
expenses, (y) any expensing of bridge, commitmedtather financing fees and (z) commissions, distgwield and other fees and charges
(including any interest expense) related to anyeRebles Facility); plus
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2 consolidated capitalized interessath Person and its Restricted Subsidiaries fdr padod, whether paid or accrued; less
3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest rate reasonably determined by
such Person to be the rate of interest implic#uoh Capitalized Lease Obligation in accordanch GAAP.

“ Consolidated Leverage Ratiais of any date of determination, means the rat{@o€onsolidated Total Indebtedness of the Issuer
and its Restricted Subsidiaries as of the endefitbst recent fiscal period for which internal fio&l statements are available immediately
preceding the date on which such event for whia falculation is being made shall occur to (2)Iiseier’'s EBITDA for the most recently
ended four full fiscal quarters for which interfiaancial statements are available immediately @déty the date on which such event for w
such calculation is being made shall occur, in e&de with such pro forma adjustments to Cons@di@btal Indebtedness and EBITDA as
appropriate and consistent with the pro forma ddjest provisions set forth in the definition of X€d Charge Coverage Ratio.”

“ Consolidated Net Inconfemeans, with respect to any Person for any petioalaggregate of the Net Income of such Persosufch
period, on a consolidated basis, and otherwisemated in accordance with GAAPRrovided, however, that, without duplication,

(1) any after-tax effect of extraordinampn-recurring or unusual gains or losses (ldfe@$ and expenses relating thereto) or
expenses (including relating to the Transactiorthécextent incurred on or prior to May 1, 2008yerance, relocation costs, consolidation and
closing costs, integration and facilities openingts, business optimization costs, transition ¢ostdructuring costs, signing, retention or
completion bonuses, and curtailments or modificetito pension and post-retirement employee beplefits shall be excluded,

(2 the cumulative effect of a changadeounting principles during such period shall kelwed,

3) any after-tax effect of income (lofg)m disposed, abandoned or discontinued opeatiod any net aftaax gains or loss¢
on disposal of disposed, abandoned, transferrededlor discontinued operations shall be excluded,

4) any after-tax effect of gains or lesgless all fees and expenses relating therdtd)udéable to asset dispositions or
abandonments other than in the ordinary courseisihlbss, as determined in good faith by the Issin] be excluded,

(5) the Net Income for such period of &®&rson that is an Unrestricted Subsidiary shaéixmtuded, and, solely for the purpose
of determining the amount available for Restridayments under clause 3(a) of the first paragrépBertain Covenants—Limitation on
Restricted Payments,” the Net Income for such plesicany Person that is not a Subsidiary or thatunted for by the equity method of
accounting shall be excludeglovidedthat Consolidated Net Income of the Issuer shalhbeeased by the amount of dividends or distritng
or other payments that are actually paid in casho(the extent converted into cash) to the Issuer Restricted Subsidiary thereof in respect of
such period, to the extent not already includedeting

(6) solely for the purpose of determinthg amount available for Restricted Payments uakdeise (3)(a) of the first paragraph
of “Certain Covenants—Limitation on Restricted Payns,” the Net Income for such period of any Retdtd Subsidiary (other than any
Guarantor) shall be excluded to the extent thatldataration or payment of dividends or similatriligitions by that Restricted Subsidiary o
Net Income is not at the date of determination Wwhpérmitted without any prior governmental appradfvehich has not been obtained)
directly or indirectly, by the operation of thertes of its charter or any agreement, instrumengrueht, decree, order, statute, rule, or
governmental regulation applicable to that RestdcBubsidiary or its stockholders, unless suchicésh with respect to the payment of
dividends or similar distributions has been legalbived;providedthat Consolidated Net Income of the Issuer wililreased by the amount
of dividends or other distributions or
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other payments actually paid in cash (or to themtonverted into cash) or Cash Equivalents tagger or a Restricted Subsidiary thereof in
respect of such period, to the extent not alreadided therein,

@) effects of adjustments (including #ffects of such adjustments pushed down to theetssnd its Restricted Subsidiaries) in
the property, equipment, inventory, software arteptintangible assets, deferred revenue and debitéms in such Person’s consolidated
financial statements pursuant to GAAP resultingfithe application of recapitalization accountingibapplicable, purchase accounting in
relation to the Transactions or any consummatedisitign or the amortization or write-off of any ammts thereof, net of taxes, shall be
excluded,

(8) any aftetax effect of income (loss) from the early extirgjunent of Indebtedness or Hedging Obligations loeroderivative
instruments shall be excluded,

(9) any impairment charge or asset woffeincluding, without limitation, impairment chges or asset write-offs related to
intangible assets, long-lived assets or investmiardebt and equity securities, in each case, putsto GAAP and the amortization of
intangibles arising pursuant to GAAP shall be edell)

(10) any non-cash compensation expensededdrom grants of stock appreciation or similghts, stock options, restricted
stock or other rights, and any cash charges adsdaidth the rollover, acceleration or payout ofiEyg Interests by management of the
Company or any of its direct or indirect parent pamies in connection with the Transactions, shakkcluded,

(12) any fees and expenses incurred dwwuiet period, or any amortization thereof for suehiqa, in connection with any
acquisition, Investment, Asset Sale, issuancemaymment of Indebtedness, issuance of Equity Intgresfinancing transaction or amendment
or modification of any debt instrument (in eachezdncluding any such transaction consummated poitine Issue Date and any such
transaction undertaken but not completed) and hayges or non-recurring merger costs incurred dwirch period as a result of any such
transaction shall be excluded,

(12) accruals and reserves that are eshadalior adjusted within twelve months after theéddate that are so required to be
established as a result of the Transactions inrdacce with GAAP, or changes as a result of adomifomodification of accounting policies,
shall be excluded, and

(13) to the extent covered by insuranceawstdally reimbursed, or, so long as the Issuemtede a determination that there ex
reasonable evidence that such amount will in faatdimbursed by the insurer and only to the exteattsuch amount is (a) not denied by the
applicable carrier in writing within 180 days ar) {n fact reimbursed within 365 days of the ddteuxh evidence (with a deduction for any
amount so added back to the extent not so reimbuvgghin 365 days), expenses with respect to lighdr casualty events or business
interruption shall be excluded.

Notwithstanding the foregoing, for the purposehs tovenant described under “Certain Covenants—tation on Restricted
Payments” only (other than clause (3)(d) therabfre shall be excluded from Consolidated Net Ire@my income arising from any sale or
other disposition of Restricted Investments madéhbylssuer and its Restricted Subsidiaries, apyrihases and redemptions of Restricted
Investments from the Issuer and its Restricted ifigoges, any repayments of loans and advanceshwddostitute Restricted Investments by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsidargny distribution or dividend from an
Unrestricted Subsidiary, in each case only to #tierg such amounts increase the amount of RestrRégments permitted under such cove
pursuant to clause (3)(d) thereof.

“ Consolidated Secured Debt Ratia$ of any date of determination, means the rat{@)o€onsolidated Total Indebtedness of the
Issuer and its Restricted Subsidiaries that isreechy Liens as of the end of the most recentffisedod for which internal financial stateme
are available immediately preceding the date orclwvbuch event for which such calculation is beirgglenshall occur to (2) the Issuer’s
EBITDA for the most recently ended four full fisaglarters for which internal financial statememtsavailable immediately preceding the ¢
on which such event for which such calculationgmb made shall occur, in each case with suchqrod
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adjustments to Consolidated Total IndebtednesE®1TADA as are appropriate and consistent with tleefprma adjustment provisions set
forth in the definition of “Fixed Charge Coveragati®.”

“ Consolidated Total Indebtednesmeans, as of any date of determination, an ameguaél to the sum of (1) the aggregate amount of
all outstanding Indebtedness of the Issuer andétdricted Subsidiaries on a consolidated basisistimg of Indebtedness for borrowed mor
Obligations in respect of Capitalized Lease Obiaret and debt obligations evidenced by promissotgsiand similar instruments (and
excluding, for the avoidance of doubt, all obligas relating to Receivables Facilities) and (2)abgregate amount of all outstanding
Disqualified Stock of the Issuer and all Prefer&dck of its Restricted Subsidiaries on a constdididasis, with the amount of such
Disqualified Stock and Preferred Stock equal togleater of their respective voluntary or involugtihquidation preferences and maximum
fixed repurchase prices, in each case determinedoammsolidated basis in accordance with GAAP.gewposes hereof, the “maximum fixed
repurchase price” of any Disqualified Stock or Brefd Stock that does not have a fixed repurchase ghall be calculated in accordance with
the terms of such Disqualified Stock or Preferreatk as if such Disqualified Stock or PreferredcBtaere purchased on any date on which
Consolidated Total Indebtedness shall be requadubtdetermined pursuant to the Indenture, angkifi price is based upon, or measured by,
the fair market value of such Disqualified StockPmeferred Stock, such fair market value shall étewminined reasonably and in good faith by
the Issuer.

“ Contingent Obligation$ means, with respect to any Person, any obligatiGuch Person guaranteeing any leases, dividenothel
obligations that do not constitute Indebtednegwithary obligations’) of any other Person (theprimary obligor”) in any manner, whether
directly or indirectly, including, without limitadin, any obligation of such Person, whether or oatiagent,

(1) to purchase any such primary oblatr any property constituting direct or indirseturity therefor,
(2) to advance or supply funds:
(@) for the purchase or payment of arghqurimary obligation, or
(b) to maintain working capital or equitgpital of the primary obligor or otherwise to mtain the net worth or

solvency of the primary obligor, or

3) to purchase property, securitiesasvises primarily for the purpose of assuring thaer of any such primary obligation of
the ability of the primary obligor to make paymefisuch primary obligation against loss in respketeof.

“ Credit Facilities” means, with respect to the Issuer or any of #stRcted Subsidiaries, one or more debt faciliiesluding the
Senior Credit Facilities, or other financing arrangents (including, without limitation, commerciager facilities or indentures) providing for
revolving credit loans, term loans, letters of @red other long-term indebtedness, including anies, mortgages, guarantees, collateral
documents, instruments and agreements executechirection therewith, and any amendments, supplenemdifications, extensions,
renewals, restatements or refundings thereof apdnalentures, notes, debentures or credit faglitiecommercial paper facilities that replace,
refund or refinance any part of the loans, nottserocredit facilities or commitments thereundecluding any such replacement, refunding or
refinancing facility or indenture that increases #mount permitted to be borrowed thereunder ersathe maturity thereofprovidedthat suct
increase in borrowings is permitted under “Certaovenants—timitation on Incurrence of Indebtedness and Issaaf Disqualified Stock ai
Preferred Stock”) or adds Restricted Subsidiarseadalitional borrowers or guarantors thereundewvamether by the same or any other agent,
lender or group of lenders.

“ Default” means any event that is, or with the passagena or the giving of notice or both would be, areBvof Default.

“ Designated Non-cash Consideratibmeans the fair market value of non-cash constaeraeceived by the Issuer or a Restricted
Subsidiary in connection with an Asset Sale thabislesignated as Designated Non-cash
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Consideration pursuant to an Officer’s Certificatetting forth the basis of such valuation, exedig the principal financial officer of the
Issuer, less the amount of cash or Cash Equivatentsved in connection with a subsequent sale oblbection on such Designated Non-cash
Consideration.

“ Designated Preferred Stotkmeans Preferred Stock of the Issuer or any paremnoration thereof (in each case other than
Disqualified Stock) that is issued for cash (ottten to a Restricted Subsidiary or an employeekstamership plan or trust established by the
Issuer or any of its Subsidiaries) and is so ded@mhas Designated Preferred Stock, pursuant @ffeger’s Certificate executed by the
principal financial officer of the Issuer or thepdipable parent corporation thereof, as the casglmaon the issuance date thereof, the cash
proceeds of which are excluded from the calculasiernforth in clause (3) of the first paragraphenmitCertain Covenants—Limitation on
Restricted Payments.”

“ Disqualified Stock means, with respect to any Person, any Capitaksof such Person which, by its terms, or by grens of any
security into which it is convertible or for whidths putable or exchangeable, or upon the hapgeoiimny event, matures or is mandatorily
redeemable (other than solely as a result of agehahcontrol or asset sale) pursuant to a sinking obligation or otherwise, or is redeemable
at the option of the holder thereof (other tharelsohs a result of a change of control or asse) sl whole or in part, in each case prior to the
date 91 days after the earlier of the maturity déthe Senior Notes or the date the Senior Natesa longer outstandingrovided, however,
that if such Capital Stock is issued to any plarttie benefit of employees of the Issuer or itssilibries or by any such plan to such
employees, such Capital Stock shall not constiisgualified Stock solely because it may be requteebe repurchased by the Issuer or its
Subsidiaries in order to satisfy applicable statutr regulatory obligations.

“ EBITDA” means, with respect to any Person for any petioel Consolidated Net Income of such Person fdn peciod
(1) increased (without duplication) by:

(@) provision for taxes based on incomprofits or capital gains, including, without litation, foreign, federal, state,
franchise and similar taxes and foreign withholdiaxges (including penalties and interest relateslith taxes or arising from tax
examinations) of such Person paid or accrued dwtiiey period deducted (and not added back) in cingp@onsolidated Net Incor
in such periodplus

(b) Fixed Charges of such Person for qaeriod (including (x) net losses on Hedging Oltlijas or other derivative
instruments entered into for the purpose of hedgiteyest rate risk and (y) costs of surety bomdsoinnection with financing
activities, in each case, to the extent includeiked Charges), together with items excluded ftbendefinition of “Consolidated
Interest Expense” pursuant to clauses (1)(u),(), (X), (y) and (z) of the definition thereof,&rin each such case, to the extent the
same were deducted (and not added back) in céalaglstich Consolidated Net Income in such penmas

(c) Consolidated Depreciation and Amatiian Expense of such Person for such period texbtent the same was
deducted (and not added back) in computing Corest@ltdNet Income in such periquus

(d) any expenses or charges (other teanegiation or amortization expense) related toEepyity Offering, Permitted
Investment, acquisition, disposition, recapitali@ator the incurrence of Indebtedness permitteaetincurred by the Senior Indenture
(including a refinancing thereof) (whether or netsessful), including (i) such fees, expenses argés related to the offering of the
Senior Notes and any Credit Facilities and (ii) anyendment or other modification of the Senior Np#ad, in each case, deducted
(and not added back) in computing Consolidatedih®ime in such periogilus
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(e) the amount of any restructuring ckasgreserve deducted (and not added back) inperébdd in computing
Consolidated Net Income, including any dimae costs incurred in connection with acquisitiafigr the Issue Date and costs relate
the closure and/or consolidation of facilitigss

® any other non-cash charges, inclgdiny write-offs or write-downs, reducing Consol&thNet Income for such
period (providedthat if any such noiash charges represent an accrual or reserve tiemtd cash items in any future period, the «
payment in respect thereof in such future periadl &fe subtracted from EBITDA to such extent, ardwding amortization of a
prepaid cash item that was paid in a prior periphls

(9) the amount of any minority interespense consisting of income attributable to miyoeiuity interests of third
parties deducted (and not added back) in suchgaérioalculating Consolidated Net Income in suchiqak plus

(h) the amount of management, monitorgugpsulting and advisory fees and related expepeielsin such period to the
Investors to the extent otherwise permitted un@artain Covenants—Transactions with Affiliateplis

M the amount of net cost savings tgd by the Issuer in good faith to be realized essult of specified actions
taken or to be taken (calculated opra formabasis as though such cost savings had been realiztre: first day of such period), net
of the amount of actual benefits realized duringhsperiod from such actiongrovidedthat (w) such cost savings are reasonably
identifiable and factually supportable, (x) sucki@ts have been taken or are to be taken withima@g@ths after the date of
determination to take such action, (y) no costrsgvishall be added pursuant to this clause (Hdektent duplicative of any expenses
or charges relating to such cost savings thatredaded in clause (e) above with respect to suciogp@and (z) the aggregate amoun
cost savings added pursuant to this clause (i) sbabxceed $25.0 million for any four consecutiperter period (which adjustments
may be incremental foro formaadjustments made pursuant to the second paragfapé definition of “Fixed Charge Coverage
Ratio”); plus

) the amount of loss on sales of reakles and related assets to the Receivables $arysid connection with a
Receivables Facilityplus

(k) an amount equal to the impact on obgjoods sold and operating profit of incrementarkdowns taken as a result
of Project Alpha as described in the offering doeutation relating to the outstanding notesvidedthat this clause (k) shall not
apply to any quarterly period beginning after Feloyul, 2008plus

)] any expenses associated with Pr@jaita inventory and real estate initiatives ascdegd in the offering
documentation relating to the outstanding ngpesyidedthat this clause (I) shall not apply to any qudytperiod beginning after
February 1, 200§)lus

(m) any costs or expense incurred by $sadr or a Restricted Subsidiary pursuant to amagement equity plan or
stock option plan or any other management or eng@dyenefit plan or agreement or any stock subgmmipt shareholder agreement,
to the extent that such cost or expenses are funidbaash proceeds contributed to the capitaheflssuer or net cash proceeds of an
issuance of Equity Interests of the Issuer (othantDisqualified Stock) solely to the extent thattsnet cash proceeds are excluded
from the calculation set forth in clause (3) of fiist paragraph under “Certain Covenants—Limitatan Restricted Payments”;

(2) decreased by (without duplicationp+oash gains increasing Consolidated Net Inconsaicfi Person for such period,
excluding any non-cash gains to the extent thesesgmt the reversal of an accrual or reserve fmtential cash item that reduced EBITDA in
any prior period; and

3) increased or decreased by (withogplidation):
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(@) any net gain or loss resulting intsperiod from Hedging Obligations and the applmatf Statement of Financial
Accounting Standards No. 133usor minus, as applicable, and

(b) any net gain or loss resulting intsperiod from currency translation gains or logsdsted to currency
remeasurements of Indebtedness (including anyosstdr gain resulting from Hedging Obligationsdarrency exchange risk).

“ EMU " means the economic and monetary union as contgatin the Treaty on European Union.

“ Equity Interest$ means Capital Stock and all warrants, optionsther rights to acquire Capital Stock, but exclgdamy debt
security that is convertible into, or exchangedbite Capital Stock.

“ Equity Offering” means any public or private sale of common stmcRreferred Stock of the Issuer or any of itsatigg indirect
parent companies (excluding Disqualified Stockfjeotthan:

(1) public offerings with respect to tlssuer’s or any direct or indirect parent compamgesmon stock registered on Form S-8;
(2) issuances to any Subsidiary of tiseds; and
3) any such public or private sale taistitutes an Excluded Contribution.

“ euro” means the single currency of participating mengtates of the EMU.
“ Event of Default has the meaning set forth under “Events of Défantl Remedies.”
“ Excess Proceedshas the meaning set forth in the fourth paragnapdher “Repurchase at the Option of Holders—Assé# S’

“ Exchange Act means the Securities Exchange Act of 1934, amdet: and the rules and regulations of the SEC pigated
thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securiti@salified Proceeds received by the Issuer afelthue
Date from

(1) contributions to its common equityital, and

(2) the sale (other than to a Subsid@drhe Issuer or to any management equity plarficmksoption plan or any other
management or employee benefit plan or agreemehedgsuer) of Capital Stock (other than DisqiedifStock and Designated Preferred
Stock) of the Issuer,

in each case designated as Excluded Contributiorsipnt to an Officer’'s Certificate executed by phiacipal financial officer of the Issuer on
the date such capital contributions are made od#te such Equity Interests are sold, as the cagebe, which are excluded from the
calculation set forth in clause (3) of the firstagraph under “Certain Covenants—Limitation on Ret&td Payments.”

“ Fixed Charge Coverage Ratiameans, with respect to any Person for any periadrdtio of EBITDA of such Person for such pe
to the Fixed Charges of such Person for such pelnotthe event that the Issuer or any Restrictdas®liary incurs, assumes, guarantees,
redeems, retires or extinguishes any Indebtedm#issr(than Indebtedness incurred under any revpleiadit facility unless such Indebtedness
has been permanently repaid and has not been eeplacissues or redeems Disqualified Stock ordPred Stock subsequent to the
commencement of the period for which the Fixed Geaoverage Ratio is being calculated but primrtsimultaneously with the event for
which the calculation of the Fixed Charge Coverggéo is made (the Fixed Charge Coverage Ratio Calculation D&tethen the Fixed
Charge Coverage Ratio shall be calculated gipimgformaeffect to such incurrence, assumption, guaranésemption, retirement or
extinguishment of Indebtedness, or such issuance or
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redemption of Disqualified Stock or Preferred Staakif the same had occurred on the first dapefapplicable four-quarter period.

For purposes of making the computation referreabtove, Investments, acquisitions, dispositions gers, consolidations and
disposed operations (as determined in accordartbeG#HiIAP) that have been made by the Issuer or &itg &estricted Subsidiaries during the
four-quarter reference period or subsequent to sefelnence period and on or prior to or simultarsdpwith the Fixed Charge Coverage Ratio
Calculation Date shall be calculated opra formabasis assuming that all such Investments, acquisitidispositions, mergers, consolidations
and disposed operations (and the change in angiat=w fixed charge obligations and the changeBITBA resulting therefrom) had occurr
on the first day of the four-quarter reference qerif, since the beginning of such period, anysBerthat subsequently became a Restricted
Subsidiary or was merged with or into the Issueairor of its Restricted Subsidiaries since the b@gmof such period shall have made any
Investment, acquisition, disposition, merger, cdidstion or disposed operation that would have megladjustment pursuant to this definiti
then the Fixed Charge Coverage Ratio shall be lzatmigivingpro formaeffect thereto for such period as if such Investimacquisition,
disposition, merger, consolidation or disposed afi@n had occurred on the first day of the appliedbur-quarter period.

For purposes of this definition, wheneyo formaeffect is to be given to a transaction, e formacalculations shall be made in
good faith by a responsible financial or accountffgcer of the Issuer. If any Indebtedness bedisating rate of interest and is being given
pro formaeffect, the interest on such Indebtedness shalalmilated as if the rate in effect on the Fixe@@ke Coverage Ratio Calculation
Date had been the applicable rate for the entir@g¢taking into account any Hedging Obligatiopplicable to such Indebtedness). Interes
a Capitalized Lease Obligation shall be deemeddoua at an interest rate reasonably determineadregponsible financial or accounting
officer of the Issuer to be the rate of interegplisit in such Capitalized Lease Obligation in actance with GAAP. For purposes of making
the computation referred to above, interest onladgbtedness under a revolving credit facility comepl on gro formabasis shall be
computed based upon the average daily balancechfladebtedness during the applicable period exagget forth in the first paragraph of
definition. Interest on Indebtedness that may oyatily be determined at an interest rate based agdantor of a prime or similar rate, a
eurocurrency interbank offered rate or other rhtdl de deemed to have been based upon the ragdlgathosen, or, if none, then based upon
such optional rate chosen as the Issuer may designa

“ Fixed Charges means, with respect to any Person for any petioel sum of:
(1) Consolidated Interest Expense of Setson for such period,;

2 all cash dividends or other distribos paid (excluding items eliminated in consolioia} on any series of Preferred Stock
during such period; and

3) all cash dividends or other distribos paid (excluding items eliminated in consoliola} on any series of Disqualified Stc
during such period.

“ Foreign Subsidiary means, with respect to any Person, any Restristezsidiary of such Person that is not organizeskisting
under the laws of the United States, any statetfiar the District of Columbia and any RestricBsidiary of such Foreign Subsidiary.

“ GAAP” means generally accepted accounting principlékénUnited States which are in effect on the |43ate.

“ General Credit Facility’ means the credit agreement to be entered into the d§sue Date by and among the Issuer, the |empdety
thereto in their capacities as lenders thereunai@iGiticorp North America, Inc., as Administratidgent, including any guarantees, collateral
documents, instruments and agreements executexhirection therewith, and any amendments, supplemertdifications, extensions,
renewals, restatements, refundings or refinandimgieof and any indentures, notes, debenturesditdacilities or commercial paper facilities
with banks or other institutional lenders or inwestthat replace, refund or refinance any parhefloans, notes, other credit facilities or
commitments thereunder, including any such replacgmefunding or refinancing
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facility or indenture that increases the amountdwable thereunder or alters the maturity therqobgidedthat such increase in borrowings is
permitted under “Certain Covenants—Limitation ondrrence of Indebtedness and Issuance of Disqedi8tock and Preferred Stocjove)

“ Government Securiti¢smeans securities that are:
(1) direct obligations of the United &&bf America for the timely payment of which itdl faith and credit is pledged; or

(2) obligations of a Person controlledopervised by and acting as an agency or instrtatitgrof the United States of America
the timely payment of which is unconditionally gaareed as a full faith and credit obligation by theted States of America,

which, in either case, are not callable or rededenatithe option of the issuers thereof, and siiatl include a depository receipt issued by a
bank (as defined in Section 3(a)(2) of the SeagiAct), as custodian with respect to any such @onent Securities or a specific payment of
principal of or interest on any such Governmentuiées held by such custodian for the accounheftiolder of such depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the armpaxgable to the holder of such
depository receipt from any amount received byctiistodian in respect of the Government Securitighespecific payment of principal of or
interest on the Government Securities evidencesubi depository receipt.

“ guarante€ means a guarantee (other than by endorsememgaftiable instruments for collection in the ordineourse of
business), direct or indirect, in any manner (idoig letters of credit and reimbursement agreemiantsspect thereof), of all or any part of ¢
Indebtedness or other obligations.

“ Guarante€’ means the guarantee by any Guarantor of the i'ssObligations under the Senior Indenture.

“ Guarantor” means each Restricted Subsidiary that GuaranieeSenior Notes in accordance with the terms@fSénior Indenture.

“ Hedging Obligationg means, with respect to any Person, the obligata@frsuch Person under any interest rate swap ragree
interest rate cap agreement, interest rate cajlaesnent, commodity swap agreement, commodity gegeanent, commodity collar agreeme
foreign exchange contract, currency swap agreeoresitnilar agreement providing for the transfenwotigation of interest rate or currency
risks either generally or under specific contingesc

“ Holder” means the Person in whose name a Senior Noggistered on the registrar’s books.

“ Indebtednes$ means, with respect to any Person, without dagilbn:

Q) any indebtedness (including princigadl premium) of such Person, whether or not cgetit
(@) in respect of borrowed money;
(b) evidenced by bonds, notes, debentursanilar instruments or letters of credit or kers’ acceptances (a

without duplication, reimbursement agreements épeet thereof);

(c) representing the balance deferredwenpéid of the purchase price of any property (idtig Capitalized
Lease Obligations), except (i) any such balancedbiastitutes a trade payable or similar obligatma trade creditor, in each
case accrued in the ordinary course of businesgiidahy earneut obligations until such obligation becomes &ility on the
balance sheet of such Person in accordance withF3AA

(d) representing any Hedging Obligations;
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if and to the extent that any of the foregoing Inidelness (other than letters of credit and Hed@ibligations) would appear
as a liability upon a balance sheet (excludingitlignotes thereto) of such Person prepared in dacoe with GAAP;

2 to the extent not otherwise includaady obligation by such Person to be liable fottogpay, as obligor, guarantor
otherwise on, the obligations of the type refeteth clause (1) of a third Person (whether orquath items would appear upon the
balance sheet of the such obligor or guarantangrahan by endorsement of negotiable instrumemtsdilection in the ordinary
course of business; and

3) to the extent not otherwise includie, obligations of the type referred to in cla(seof a third Person secured k
Lien on any asset owned by such first Person, venethnot such Indebtedness is assumed by suttiPérson;

provided, however, that notwithstanding the foregoing, Indebtedrstsdl be deemed not to include (a) Contingent @ltilkgps incurred in the
ordinary course of business or (b) obligations urmten respect of Receivables Facilities.

“ Independent Financial Advisdrmeans an accounting, appraisal, investment barikimgor consultant to Persons engaged in Sir
Businesses of nationally recognized standing thahithe good faith judgment of the Issuer, giedito perform the task for which it has been
engaged.

“ Initial Purchasers’ means Goldman, Sachs & Co., Citigroup Global Masknc., Lehman Brothers Inc. and Wachovia Capital
Markets, LLC.

“insolvency or liquidation proceedirigneans:

(1) any case commenced by or againdsswer or any Guarantor under any Bankruptcy Lavitfe relief of debtors, any other
proceeding for the reorganization, recapitalizatoradjustment or marshalling of the assets oiliiegs of the Issuer or any Guarantor, any
receivership or assignment for the benefit of dmedirelating to the Issuer or any Guarantor orsimylar case or proceeding relative to the
Issuer or any Guarantor or its creditors, as sincbach case whether or not voluntary;

2) any liquidation, dissolution, mardhmg of assets or liabilities or other winding upaw relating to the Issuer or any
Guarantor, in each case whether or not voluntagyvemether or not involving bankruptcy or insolvenoy

3) any other proceeding of any type ature in which substantially all claims of credg@f the Issuer or any Guarantor are
determined and any payment or distribution is oy imamade on account of such claims.

“ Investment Grade Ratirfigneans a rating equal to or higher than Baa3Heretjuivalent) by Moody’s and BBB- (or the equivd)e
by S&P, or an equivalent rating by any other Rathggncy.

“ Investment Grade Securitiesneans:

(1) securities issued or directly andyfgluaranteed or insured by the United States gowent or any agency or instrumentality
thereof (other than Cash Equivalents);

(2) debt securities or debt instrumenithan Investment Grade Rating, but excluding aglytdecurities or instruments
constituting loans or advances among the Issueitat8libsidiaries;
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3) investments in any fund that investslusively in investments of the type describedlauses (1) and (2) which fund may
also hold immaterial amounts of cash pending imaest or distribution; and

4 corresponding instruments in coustaéher than the United States customarily utilifoedhigh quality investments.

“ Investment$ means, with respect to any Person, all investsbgtsuch Person in other Persons (including Atf#$) in the form of
loans (including guarantees), advances or capitatributions (excluding accounts receivable, traglit, advances to customers, commiss
travel and similar advances to officers and empsy@é each case made in the ordinary course d@fidss), purchases or other acquisitions for
consideration of Indebtedness, Equity Intereststioer securities issued by any other Person arestments that are required by GAAP to be
classified on the balance sheet (excluding thenftes) of the Issuer in the same manner as the iotrestments included in this definition to
the extent such transactions involve the trandfeash or other property. For purposes of the defmof “Unrestricted Subsidiary” and the
covenant described under “Certain Covenants—Liiitabn Restricted Payments”:

(1) “Investments” shall include the porti(proportionate to the Issuer’s equity interastich Subsidiary) of the fair market
value of the net assets of a Subsidiary of theelsatithe time that such Subsidiary is designatedrarestricted Subsidiarprovided, however,
that upon a redesignation of such Subsidiary asstrRted Subsidiary, the Issuer shall be deemedritinue to have a permanent “Investment”
in an Unrestricted Subsidiary in an amount (if fies) equal to:

(@) the Issuer’s “Investment” in such Sidiary at the time of such redesignati@ss

(b) the portion (proportionate to theussequity interest in such Subsidiary) of the faarket value of the net assets of
such Subsidiary at the time of such redesignatod;

(2) any property transferred to or fromUnrestricted Subsidiary shall be valued at iisrfearket value at the time of such
transfer, in each case as determined in good igithe Issuer.

“ Investors’ means Kohlberg Kravis Roberts & Co. L.P., GS @adPartners VI Fund, L.P. and funds managed big®@itip Private
Equity LP, and each of their respective Affiliatagt not including, however, any portfolio companiésny of the foregoing.

“ Issue Date means July 6, 2007.

“ Issuer” has the meaning set forth in the first paragrapter “General’providedthat when used in the context of determining the
fair market value of an asset or liability undeg Benior Indenture other than in calculating the A®cility Cap, “Issuer” shall be deemed to
mean the board of directors of the Issuer wherfainenarket value is equal to or in excess of $50illlon (unless otherwise expressly stated).

“ Legal Holiday” means a Saturday, a Sunday or a day on which eomiah banking institutions are not required tcopen in the
State of New York.

“ Lien” means, with respect to any asset, any mortgégye($tatutory or otherwise), pledge, hypothecatabrarge, security interest,
preference, priority or encumbrance of any kindeispect of such asset, whether or not filed, ressbat otherwise perfected under applicable
law, including any conditional sale or other titigention agreement, any lease in the nature thexep option or other agreement to sell or
a security interest in and any filing of or agreente give any financing statement under the Unif@ommercial Code (or equivalent statutes)
of any jurisdiction;providedthat in no event shall an operating lease be de¢meohstitute a Lien.

“ Moody’s” means Moody'’s Investors Service, Inc. and anyessor to its rating agency business.

“ Net Income& means, with respect to any Person, the net incddoss) of such Person, determined in accordante @AAP and
before any reduction in respect of Preferred Stheidends.
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“ Net Proceed® means the aggregate cash proceeds received lgstiner or any of its Restricted Subsidiaries speet of any Asset
Sale, including any cash received upon the satghar disposition of any Designated Neash Consideration received in any Asset Salepfr
the direct costs relating to such Asset Sale aaddalte or disposition of such Designated Non-casfsideration, including legal, accounting
and investment banking fees, and brokerage and salamissions, any relocation expenses incurredrasult thereof, taxes paid or payabl
a result thereof (after taking into account anyilabée tax credits or deductions and any tax stggaimangements), amounts required to be
applied to the repayment of principal, premiunarfy, and interest on Senior Indebtedness requatber(than required by clause (1) of the
second paragraph of “Repurchase at the Option tfé#®—Asset Sales”) to be paid as a result of stastsaction and any deduction of
appropriate amounts to be provided by the Issuangrof its Restricted Subsidiaries as a reseraz@ordance with GAAP against any
liabilities associated with the asset disposech@ich transaction and retained by the Issueryohits Restricted Subsidiaries after such sale
or other disposition thereof, including pension attter post-employment benefit liabilities and lidiles related to environmental matters or
against any indemnification obligations associatét such transaction.

“ Obligations” means any principal, interest (including any et accruing subsequent to the filing of a petitrobankruptcy,
reorganization or similar proceeding at the ratevjgled for in the documentation with respect therathether or not such interest is an alloy
claim under applicable state, federal or foreigm)|gpremium, penalties, fees, indemnificationsygiirsements (including reimbursement
obligations with respect to letters of credit amhkers’acceptances), damages and other liabilities, anthgtees of payment of such princi
interest, penalties, fees, indemnifications, reirsbments, damages and other liabilities, payaldeutne documentation governing any
Indebtedness.

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the President, any Executive Vice Rtest, Senior Vice
President or Vice President, the Treasurer or deee®ary of the Issuer.

“ Officer’s Certificate” means a certificate signed on behalf of the Istyean Officer of the Issuer, who must be the gipal
executive officer, the principal financial officehe treasurer or the principal accounting offiekthe Issuer, that meets the requirements set
forth in the Senior Indenture.

“ Opinion of Counseél means a written opinion from legal counsel whadseptable to the Trustee. The counsel may benpiogee
of or counsel to the Issuer or the Trustee.

“ Permitted Asset Swdpmeans the concurrent purchase and sale or exehafrigelated Business Assets or a combination Gt&e
Business Assets and cash or Cash Equivalents hetivedssuer or any of its Restricted Subsidiaaied another Persoprovided, that any
cash or Cash Equivalents received must be appliaddordance with the covenant described underuRRepse at the Option of Holders—
Asset Sales.”

“ Permitted Holders means each of the Investors, members of managevhéme Issuer (or its direct or indirect paresutd any
assignees of the equity commitments of the Invesiarthe Issue Date who are (or will be pursuattecagreements referenced in “The
Transactions” section included elsewhere in thispectus) holders of Equity Interests of the Isg¢oieany of its direct or indirect parent
companies) and any group (within the meaning oti®ed 3(d)(3) or Section 14(d)(2) of the Exchangs 8r any successor provision) of wh
any of the foregoing are membepsovidedthat, in the case of such group and without gigffgct to the existence of such group or any other
group, such Investors, members of management anghags of the equity commitments of the InvestoBectively, have beneficial
ownership of more than 50% of the total voting powfethe Voting Stock of the Issuer or any of iteedt or indirect parent companies.

“ Permitted Investmentsmeans:
(1) any Investment in the Issuer or ahigsoRestricted Subsidiaries;
(2) any Investment in cash and Cash Eenits or Investment Grade Securities;
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3) any Investment by the Issuer or ahiysoRestricted Subsidiaries in a Person thahgaged in a Similar Business if as a
result of such Investment:

(@) such Person becomes a Restricteddaitys or

(b) such Person, in one transactionserées of related transactions, is merged or cafegedd with or into, or transfers
or conveys substantially all of its assets tosdiquidated into, the Issuer or a Restricted Siibsy,

and, in each case, any Investment held by sucloR,gnovided,that such Investment was not acquired by such Renscontemplation of suc
acquisition, merger, consolidation or transfer;

4) any Investment in securities or othgsets not constituting cash, Cash Equivalentsvestment Grade Securities and
received in connection with an Asset Sale madeyauntsto the provisions described under “Repurchasiee Option of Holders—Asset Sales”
or any other disposition of assets not constituingAsset Sale;

(5) any Investment existing on the IsBagte;
(6) any Investment acquired by the Issuweany of its Restricted Subsidiaries:
(@) in exchange for any other Investnrdaccounts receivable held by the Issuer or ank Restricted Subsidiary in

connection with or as a result of a bankruptcy,keat, reorganization or recapitalization of thaumsof such other Investment or
accounts receivable; or

(b) as a result of a foreclosure by gmiér or any of its Restricted Subsidiaries witlpeet to any secured Investment
or other transfer of title with respect to any sedulinvestment in default;

@) Hedging Obligations permitted undiause (11) of the second paragraph of the covetesuribed in “Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”;

(8) any Investment in a Similar Businkasing an aggregate fair market value, taken tegetfith all other Investments made
pursuant to this clause (8) that are at that timstanding, not to exceed $50.0 million at the twheuch Investment (with the fair market value
of each Investment being measured at the time madevithout giving effect to subsequent changesloe);

(9) Investments the payment for whichgists of Equity Interests (exclusive of Disqualtifistock) of the Issuer or any of its
direct or indirect parent companigspvided, however, that such Equity Interests will not increasedh®unt available for Restricted
Payments under clause (3) of the first paragrapleuthe covenant described in “Certain Covenantssitations on Restricted Payments”;

(20) guarantees of Indebtedness permitteliuthe covenant described in “Certain Covenantsritation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”;

(12) any transaction to the extent it citags an Investment that is permitted and madeaordance with the provisions of the
second paragraph of the covenant described undetdi@ Covenants—Transactions with Affiliates” (epttransactions described in clauses
(2), (5) and (9) of such paragraph);

(12) Investments consisting of purchasesaaguisitions of inventory, supplies, materiakquipment;

(13) additional Investments having an aggte fair market value, taken together with alleotimvestments made pursuant to this
clause (13) that are at that time outstanding @uittgiving effect to the sale of an UnrestrictedSdiary to the extent the proceeds of such
do not consist of cash or marketable securitiest)to
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exceed $100.0 million at the time of such Investnfesith the fair market value of each Investmeringeneasured at the time made and
without giving effect to subsequent changes in@pglu

(14) Investments relating to a Receivalflebsidiary that, in the good faith determinatiorihef Issuer, are necessary or advisable
to effect the ABL Facility or any Receivables Fagjlas the case may be;

(15) advances to, or guarantees of Indelstesiof, employees not in excess of $10.0 milliatistanding at any one time, in the
aggregate;
(16) loans and advances to officers, dinscand employees for business-related travel esggemoving expenses and other

similar expenses, in each case incurred in thenargdicourse of business or consistent with pasitiees or to fund such Person’s purchase of
Equity Interests of the Issuer or any direct olinect parent company thereof; and

a7 Investments consisting of purchasesaaguisitions of inventory, supplies, materiabquipment or the licensing or
contribution of intellectual property pursuant ént marketing arrangements with other Persons.

“ Permitted Liens means, with respect to any Person:

(1) pledges or deposits by such Persaemuworkmens compensation laws, unemployment insurance lawsrlar legislation
or good faith deposits in connection with bids ders, contracts (other than for the payment of bteiness) or leases to which such Persol
party, or deposits to secure public or statutotygations of such Person or deposits of cash or go8ernment bonds to secure surety or aj
bonds to which such Person is a party, or depasitecurity for contested taxes or import dutief®iothe payment of rent, in each case
incurred in the ordinary course of business;

(2) Liens imposed by law, such as castjevarehousemen’s and mechanics’ Liens, in eash fia sums not yet overdue for a
period of more than 30 days or being contestedoddaith by appropriate proceedings or other Liamising out of judgments or awards
against such Person with respect to which sucloResisall then be proceeding with an appeal or gihegeedings for review if adequate
reserves with respect thereto are maintained obdbks of such Person in accordance with GAAP;

3) Liens for taxes, assessments or @beernmental charges not yet overdue for a pexfadore than 30 days or payable or
subject to penalties for nonpayment or which aiagpeontested in good faith by appropriate procegsldiligently conducted, if adequate
reserves with respect thereto are maintained obdbks of such Person in accordance with GAAP;

4) Liens in favor of issuers of perfomoa and surety bonds or bid bonds or with respeattter regulatory requirements or
letters of credit issued pursuant to the requeandffor the account of such Person in the ordinatyse of its business;

(5) minor survey exceptions, minor encuanices, easements or reservations of, or righathefrs for, licenses, rights-of-way,
sewers, electric lines, telegraph and telephores land other similar purposes, or zoning or otb&rictions as to the use of real properties or
Liens incidental to the conduct of the businessuah Person or to the ownership of its propertieElvwere not incurred in connection with
Indebtedness and which do not in the aggregaterialiieadversely affect the value of said propertie materially impair their use in the
operation of the business of such Person;

(6) Liens securing Indebtedness permiibeloe incurred pursuant to clauses (1), (5), ((@3)), (19) or (20) of the second
paragraph under “Certain Covenants—Limitation csulnence of Indebtedness and Issuance of Disge@i8tock and Preferred Stock”;
providedthat (a) Liens securing Indebtedness, Disqualiestk or Preferred Stock permitted to be incurresipant to clause (14) relate only
to Refinancing Indebtedness that serves to refumdfinance Indebtedness, Disqualified Stock ofd?red Stock incurred under clause (5) or
(13) of the second paragraph under “Certain Cousrahimitation on Incurrence of Indebtedness andasse of Disqualified Stock and
Preferred Stock,” (b) Liens securing Indebtednesmjited to be incurred pursuant to
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clause (19) extend only to the assets of Foreidisiliaries, (c) Liens securing Indebtedness peshiiv be incurred pursuant to clause (20,
solely on acquired property or the assets of tlygiaed entity, as the case may be and (d) Liensrserindebtedness, Disqualified Stock or
Preferred Stock permitted to be incurred pursuactause (5) of the second paragraph under “Ce@airenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaiaterred Stockextend only to the assets so financed, purchasedtreicted or improvel

@) Liens existing on the Issue Date éotihan Liens in favor of the lenders under thei@e@redit Facilities);

(8) Liens on property or shares of stotk Person at the time such Person becomes adiarigsprovided, however, such
Liens are not created or incurred in connectiomwot in contemplation of, such other Person bengrsiich a Subsidiarprovided, further,
however, that such Liens may not extend to any other ptgpmvned by the Issuer or any of its RestrictetSdiaries;

(9) Liens on property at the time theubssor a Restricted Subsidiary acquired the prgpartiuding any acquisition by means
of a merger or consolidation with or into the Issaeany of its Restricted Subsidiarigspvided, however, that such Liens are not created or
incurred in connection with, or in contemplation sfich acquisitionprovided, further, however, that the Liens may not extend to any other
property owned by the Issuer or any of its Residcubsidiaries;

(20) Liens securing Indebtedness or othéigations of a Restricted Subsidiary owing to ss&uer or another Restricted
Subsidiary permitted to be incurred in accordanitk the covenant described under “Certain Coverahimitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”;

(12) Liens securing Hedging Obligationdawg as the related Indebtedness is, and is pewinitt be under the Senior Indenture,
secured by a Lien on the same property securing dedging Obligations;

(12) Liens on specific items of inventoryasther goods and proceeds of any Person secwaigRerson’s obligations in respect
of bankers’acceptances issued or created for the accountbfBerson to facilitate the purchase, shipmentasage of such inventory or otr
goods;

(13) leases, subleases, licenses or sulksegranted to others in the ordinary course sifiegs which do not materially interfere
with the ordinary conduct of the business of tleiés or any of its Restricted Subsidiaries andatsacure any Indebtedness;

(14) Liens arising from Uniform Commerc@bde financing statement filings regarding operatéases entered into by the Is¢
and its Restricted Subsidiaries in the ordinaryrsewf business;

(15) Liens in favor of the Issuer or anya@antor;

(16) Liens on equipment of the Issuer or afits Restricted Subsidiaries granted in therad; course of business;
a7 Liens on accounts receivable and edlaissets incurred in connection with a Receivdkdedity;

(18) Liens to secure any refinancing, refing, extension, renewal or replacement (or sudeessfinancing, refunding,

extensions, renewals or replacements) as a whoie part, of any Indebtedness secured by any teéerred to in the foregoing clauses (6),

(7), (8) and (9)provided, however, that (a) such new Lien shall be limited to alpart of the same property that secured the odidiiea (plus

improvements on such property), and (b) the Indbi#ss secured by such Lien at such time is no¢@sed to any amount greater than the

of (i) the outstanding principal amount or, if giexa committed amount of the Indebtedness describeeér clauses (6), (7), (8) and (9) at the
time the original Lien became a Permitted Lien urtde Senior Indenture, and (i) an amount necggsapay any fees and expenses, inclut

premiums, related to such refinancing, refundingg®sion, renewal or replacement;
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(29) deposits made in the ordinary coufdausiness to secure liability to insurance castier

(20) other Liens securing obligations imedrin the ordinary course of business which oliliga do not exceed $20.0 million at
any one time outstanding;

(22) Liens securing judgments for the payntd money not constituting an Event of Defaultlanclause (5) under the caption
“Events of Default and Remedies” so long as su@nsiare adequately bonded and any appropriategenzgedings that may have been duly
initiated for the review of such judgment have beén finally terminated or the period within whiglnch proceedings may be initiated has not
expired;

(22) Liens in favor of customs and reveauthorities arising as a matter of law to secusgrgmnt of customs duties in connect
with the importation of goods in the ordinary caitd business;

(23) Liens (i) of a collection bank arisingder Section 4-210 of the Uniform Commercial Gaiteany comparable or successor
provision, on items in the course of collectiof), gitaching to commodity trading accounts or ott@mmodity brokerage accounts incurred in
the ordinary course of business, and (iii) in favbbanking institutions arising as a matter of kmcumbering deposits (including the right of
set-off) and which are within the general paranseteistomary in the banking industry;

(24) Liens deemed to exist in connectiothvivestments in repurchase agreements permittédrdCertain Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stogikpvidedthat such Liens do not extend to
assets other than those that are the subject bfreparchase agreements;

(25) Liens that are contractual rights etfsff (i) relating to the establishment of depositrelations with banks not given in
connection with the issuance of Indebtednesstdliéiting to pooled deposit or sweep accounts ofgbger or any of its Restricted Subsidiaries
to permit satisfaction of overdraft or similar gations incurred in the ordinary course of busiredgbe Issuer and its Restricted Subsidiari¢
(iii) relating to purchase orders and other agragmentered into with customers of the Issuer gradrits Restricted Subsidiaries in the
ordinary course of business;

(26) Liens encumbering reasonable custonmétigl deposits and margin deposits and simil@nis attaching to commaodity
trading accounts or other brokerage accounts iadurr the ordinary course of business and notgecslative purposes; and

(27) Liens arising out of conditional sdl#e retention, consignment or similar arrangetadar the sale or purchase of goods
entered into by the Issuer or any Restricted Sidngidh the ordinary course of business.

For purposes of this definition, the term “Indebtesls” shall be deemed to include interest on sudbktedness.

“ Person” means any individual, corporation, limited liatjlcompany, partnership, joint venture, associatjoint stock company,
trust, unincorporated organization, governmentnyragency or political subdivision thereof or artlger entity.

“ Plan of Reorganizatiohmeans any plan of reorganization, plan of liqtioia, agreement for composition, or other type lahpof
arrangement proposed in or in connection with asplvency or liquidation proceeding.

“ Preferred Stock means any Equity Interest with preferential rigbf payment of dividends or upon liquidation, dission or
winding up.

“ Purchase Money Obligatiorfameans any Indebtedness incurred to finance arar€e the acquisition, leasing, construction or
improvement of property (real or personal) or asgether than Capital Stock), and whether acquimealigh the direct acquisition of such
property or assets, or otherwise.
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“ Qualified Proceed$ means the fair value of assets that are usedefulin, or Capital Stock of any Person engaged Bimilar
Businessprovidedthat the fair market value of any such assets pit&laéStock shall be determined by the Issuer iodjfaith.

“ Rating Agencies means Moody’s and S&P or if Moody’s or S&P or bathall not make a rating on the Senior Notes plybli
available, a nationally recognized statisticalmathgency or agencies, as the case may be, sebscthd Issuer which shall be substituted for
Moody’s or S&P or both, as the case may be.

“ Receivables Facility means any of one or more receivables financiciifies as amended, supplemented, modified, exdénd
renewed, restated or refunded from time to time @bligations of which are non-recourse (excepttmtomary representations, warranties,
covenants and indemnities made in connection with $acilities) to the Issuer or any of its ResgttSubsidiaries (other than a Receivables
Subsidiary) pursuant to which the Issuer or anigsoRestricted Subsidiaries purports to sell itsoamts receivable to either (a) a Person that is
not a Restricted Subsidiary or (b) a Receivabldssiiary that in turn funds such purchase by pumpgto sell its accounts receivable to a
Person that is not a Restricted Subsidiary or bydwdng from such a Person or from another RecddésaBubsidiary that in turn funds itself by
borrowing from such a Person.

“ Receivables Feésmeans distributions or payments made directly omlegns of discounts with respect to any accougtsivable o
participation interest therein issued or sold inreection with, and other fees paid to a Personishatt a Restricted Subsidiary in connection
with any Receivables Facility.

“ Receivables Subsidiatymeans any Subsidiary formed for the purpose dfifating or entering into one or more Receivables
Facilities, and in each case engages only in gieivieasonably related or incidental thereto.

“ Redemption Datéhas the meaning set forth under “Optional Redéompt-Senior Notes.”

“ Registration Rights Agreemeénineans the Registration Rights Agreement relatettié Senior Notes, dated as of the Issue Date,
among the Issuer, the Guarantors and the InitiethHRisers.

“ Related Business Assétsieans assets (other than cash or Cash Equivalesed or useful in a Similar Businepsovidedthat any
assets received by the Issuer or a Restricted &absin exchange for assets transferred by theetssr a Restricted Subsidiary will not be
deemed to be Related Business Assets if they ¢arfsecurities of a Person, unless upon receifii@gecurities of such Person, such Person
would become a Restricted Subsidiary.

“ Restricted Investmehtmeans an Investment other than a Permitted Invest.

“ Restricted Subsidiarymeans, at any time, any direct or indirect Suilasidof the Issuer (including any Foreign Subsigidhat is
not then an Unrestricted Subsidiapypvided, however, that upon an Unrestricted Subsidiary’s ceasingetan Unrestricted Subsidiary, such
Subsidiary shall be included in the definition &fé'stricted Subsidiary.”

“ S&P " means Standard & Poor’s, a division of The McGHidil Companies, Inc., and any successor to itigagagency business.

“ Sale and Lease-Back Transactibmeans any arrangement providing for the leasinthbyssuer or any of its Restricted Subsidi:
of any real or tangible personal property, whicbparty has been or is to be sold or transferrethéyssuer or such Restricted Subsidiary to a
third Person in contemplation of such leasing.

“ SEC” means the U.S. Securities and Exchange Commission

“ Secured Indebtedne$seans any Indebtedness of the Issuer or anyg &éstricted Subsidiaries secured by a Lien.
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“ Securities Act means the Securities Act of 1933, as amendedtlancdules and regulations of the SEC promulgdiedeunder.
“ Senior Credit Facilities means the ABL Facility and the General Creditiifgc

“ Senior Exchange Notésneans any notes issued in exchange for the S&latas pursuant to the Registration Rights Agredroen
similar agreement.

“ Senior Indebtednessmeans:

(1) all Indebtedness of the Issuer or @marantor outstanding under the Senior Creditliiasior the Senior Notes and related
Guarantees (including interest accruing on or dfterfiling of any petition in bankruptcy or similproceeding or for reorganization of the
Issuer or any Guarantor (at the rate providedrfahé documentation with respect thereto, regasddésvhether or not a claim for post-filing
interest is allowed in such proceedings)), andamyall other fees, expense reimbursement obliggtiodemnification amounts, penalties,
other amounts (whether existing on the Issue Datkaveafter created or incurred) and all obligadiof the Issuer or any Guarantor to
reimburse any bank or other Person in respect oiats paid under letters of credit, acceptancedhar similar instruments;

2 all Hedging Obligations (and guarastéhereof) owing to a Lender (as defined in thei@eCredit Facilities) or any Affiliat
of such Lender (or any Person that was a Lendan &ffiliate of such Lender at the time the apphieaagreement giving rise to such Hedging
Obligation was entered intg)rovidedthat such Hedging Obligations are permitted tortoaiired under the terms of the Senior Indenture;

3) any other Indebtedness of the Issu@ny Guarantor permitted to be incurred undeteéh@s of the Senior Indenture, unless
the instrument under which such Indebtedness igiiad expressly provides that it is subordinatedght of payment to the Senior Notes or
any related Guarantee; and

4) all Obligations with respect to thenns listed in the preceding clauses (1), (2) &pd (

provided, however, that Senior Indebtedness shall not include:

(a) any obligation of such Person tolseier or any of its Subsidiaries;

(b) any liability for federal, state, Elor other taxes owed or owing by such Person;

(c) any accounts payable or other ligbtlb trade creditors arising in the ordinary ceuo$ business;

(d) any Indebtedness or other Obligatibauch Person which is subordinate or junior in espect to any other Indebtednes

other Obligation of such Person; or
(e) that portion of any Indebtedness Whitthe time of incurrence is incurred in violatiaf the Senior Indenture.

“ Senior Subordinated Indentuteneans the Senior Subordinated Indenture dated #e Issue Date, among the Issuer, the
Guarantors, as guarantors and the Trustee, asdrysirsuant to which the Senior Subordinated Naresssued.

“ Senior Subordinated Notésneans the $725,000,000 aggregate principal amafuht.875%/12.625% Senior Subordinated Toggle
Notes due 2017 issued by the Issuer under the S8anlwrdinated Indenture on the Issue D

“ Significant Subsidiary means any Restricted Subsidiary that would bsigrificant subsidiary” as defined in Article 1, IBd-02 of
Regulation S-X, promulgated pursuant to the SeesriAct, as such regulation is in effect on thei¢sBate.

71




Table of Contents

“ Similar Busines$ means any business conducted or proposed tormucted by the Issuer and its Restricted Subséatiam the
Issue Date or any business that is similar, reddpmalated, incidental or ancillary thereto.

“ Special Interest means all additional interest then owing pursuarthe Registration Rights Agreement.

“ Sponsor Management Agreeménteans the management agreement between certdie ofanagement companies associated with
the Investors and the Issuer.

“ Subordinated Indebtednesmeans, with respect to the Senior Notes,
(1) any Indebtedness of the Issuer whidiy its terms subordinated in right of paymenth® Senior Notes, and

(2) any Indebtedness of any Guarantockis by its terms subordinated in right of paymerthe Guarantee of such entity of
the Senior Notes.

“ Subsidiary’ means, with respect to any Person:

(1) any corporation, association, or othgsiness entity (other than a partnership, jeémture, limited liability company or
similar entity) of which more than 50% of the totating power of shares of Capital Stock entitledttjout regard to the occurrence of any
contingency) to vote in the election of directatanagers or trustees thereof is at the time ofieMitation owned or controlled, directly or
indirectly, by such Person or one or more of thepSubsidiaries of that Person or a combinatienetdf or is consolidated under GAAP with
such Person at such time; and

(2) any partnership, joint venture, liedtliability company or similar entity of which

(x) more than 50% of the capital accsudistribution rights, total equity and votingangsts or general or limited
partnership interests, as applicable, are ownedwtrolled, directly or indirectly, by such Persamone or more of the other
Subsidiaries of that Person or a combination tHesbether in the form of membership, general, sglemi limited partnership or
otherwise, and

) such Person or any Restricted Subsjddf such Person is a controlling general partmatherwise controls such
entity.

“ Total Asset8 means the total assets of the Issuer and itgiRiest Subsidiaries on a consolidated basis, asstom the most recent
consolidated balance sheet of the Issuer or sudr &erson as may be expressly stated.

“ Transactions' means the acquisition of all of the outstandiagital stock of Dollar General Corporation, incluglithe payment of
the acquisition consideration in connection thetleythe equity investment by the Investors and memsbf management, the issuance of the
Senior Notes and the Senior Subordinated Notegettder offer and consent solicitation for any ataf the outstanding 8 s/ % Notes due
2010 of Dollar General Corporation and the executif) and borrowings on the Issue Date under, #réd® Credit Facilities and, the pledge
and security arrangements in connection with thedoing, in each case as in effect on the Issue,@ad the related transactions described in
this prospectus under the section thereof entiilés Transactions.”

“ Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of United Statesasury
securities with a constant maturity (as compiled pnblished in the most recent Federal Reservéstitat Release H.15 (519) that has become
publicly available at least two Business Days priothe Redemption Date (or, if such StatisticdkBse is no longer published, any publicly
available source of similar market data)) most lyezgiual to the period from the Redemption Datduly 15, 2011provided, however, that if
the period from the Redemption Date to July 15,1281ess than one year, the weekly average yieldotually traded United States Treasury
securities adjusted to a constant maturity of ceer will be used.
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“ Trust Indenture Act means the Trust Indenture Act of 1939, as amel{tied).S.C §8 77aaa-777bbbb).
“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer whiclhat time of determination is an Unrestricted Sdiasy (as designated by the Issuer, as
provided below); and

(2) any Subsidiary of an Unrestricted Sdiary.

The Issuer may designate any Subsidiary of theetsguicluding any existing Subsidiary and any neadguired or newly formed
Subsidiary) to be an Unrestricted Subsidiary unséesh Subsidiary or any of its Subsidiaries ownsBquity Interests or Indebtedness of, or
owns or holds any Lien on, any property of, theiéssor any Subsidiary of the Issuer (other tharlga@ny Subsidiary of the Subsidiary to be
designated)providedthat:

(1) any Unrestricted Subsidiary must besatity of which the Equity Interests entitledcest at least a majority of the votes that
may be cast by all Equity Interests having ordinariing power for the election of directors or Rars performing a similar function are
owned, directly or indirectly, by the Issuer;

(2) such designation complies with theestants described under “Certain Covenants—Linoitatin Restricted Payments”; and
3) each of:

(@) the Subsidiary to be so designatad; a

(b) its Subsidiaries

has not at the time of designation, and does mwe#iter, create, incur, issue, assume, guarantgberwise become directly or
indirectly liable with respect to any Indebtednpassuant to which the lender has recourse to atlyeofssets of the Issuer or any
Restricted Subsidiary.

The Issuer may designate any Unrestricted Subgithidbe a Restricted Subsidiaprovidedthat, immediately after giving effect to
such designation, no Default shall have occurretlencontinuing and either:

(1) the Issuer could incur at least $lobadditional Indebtedness pursuant to the Fixkedr@e Coverage Ratio test described in
the first paragraph under “Certain Covenants—Litiataon Incurrence of Indebtedness and Issuan@gsofualified Stock and Preferred
Stock”; or

(2) the Fixed Charge Coverage Ratiotferlssuer and its Restricted Subsidiaries wouldrbater than such ratio for the Issuer
and its Restricted Subsidiaries immediately praosuch designation, in each case gmaformabasis taking into account such designation.

The Issuer shall notify the Trustee of any suchgihedion by promptly filing with the Trustee a copf/the resolution of the board of
directors of the Issuer or any committee therewingi effect to such designation and an Officer’stifieate certifying that such designation
complied with the foregoing provisions.

“ Voting StocKR of any Person as of any date means the Capitak $fauch Person that is at the time entitled te o the election ¢
the board of directors of such Person.

“ Weighted Average Life to Maturitymeans, when applied to any Indebtedness, Disgel8itock or Preferred Stock, as the case
be, at any date, the quotient obtained by dividing:
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(1) the sum of the products of the numdfgrears from the date of determination to theeddteach successive scheduled

principal payment of such Indebtedness or redempmticsimilar payment with respect to such DisqiedifStock or Preferred Stock multiplied
by the amount of such payment; by

2) the sum of all such payments.

“ Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Ped€i®6 of the outstanding Equity Interests of which

(other than directors’ qualifying shares) shaliret time be owned by such Person or by one or Mtrelly-Owned Subsidiaries of such
Person.
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DESCRIPTION OF SENIOR SUBORDINATED NOTES
General
Certain terms used in this description are defuneder the subheading “Certain Definitions.”

Buck Acquisition Corp. issued $725,000,000 aggregeincipal amount of 11.875%/12.625% senior suipatéd toggle notes due
2017 (the “Senior Subordinated Not&sunder an indenture dated July 6, 2007 (ttgehior Subordinated Indentutpamong Buck
Acquisition Corp., the Guarantors and U.S. Bankidwetl Association (the successor trustee), asgeuéhe “Successor Trusteg
Immediately following the closing of the offeringéas part of the Transactions, Buck AcquisitiompgCanerged with and into Dollar General
Corporation, with Dollar General Corporation contimg as the surviving corporation and assuminghallobligations of Buck Acquisition
Corp. under the Senior Subordinated Indentureéhi;description, the termswe,” “ our,” “ us,” “ the Issuef and “the Company refer to
Buck Acquisition Corp. prior to the merger descdlaove and to Dollar General Corporation as tineidang corporation in the merger,
together with its consolidated Subsidiaries (exc¢leat “the Issuer” does not include consolidateassdiaries). As of the date of this prospectus,
$450,697,000 aggregate principal amount of Senibo&linated Notes remained outstanding.

Effective February 25, 2009 (theEffective Dat€’), Wells Fargo Bank, National Association (th@fior Trustee”) resigned as
Trustee under the Senior Subordinated Indenturee Jompany entered into an Instrument of Resignafippointment and Acceptance (the “
Instrument of Resignatic”), effective as of the Effective Date, with the Pfloustee and the Successor Trustee. The instruof&gsignatior
provides that, effective as of the Effective D41g,the Prior Trustee assigns, transfers, delisatgsconfirms to the Successor Trustee all of its
rights, title, interest under the Senior Subordiddndenture and all of its rights, title, inteestapacities, privileges, duties and respongislit
as Trustee under the Senior Subordinated Indern(@)¢he Company accepts the resignation of ther Hiiustee as Trustee under the Senior
Subordinated Indenture and appoints the SuccesssteE as Trustee under the Senior Subordinateshiac; and (3) the Successor Trustee
accepts its appointment as successor Trustee hafiche vested with all of the rights, title, intsts, capacities, privileges, duties and
responsibilities of the Trustee, under the Senidrd®dinated Indenture. Nothing contained in thertmeent of Resignation shall in any way
affect the Company’s obligations to the Prior Teastinder Section 7.07 of the Senior Subordinatéeniure or any lien created thereunder. In
this description, the term “Trustee” refers to Brér Trustee during the period prior to the EffeetDate and to the Successor Trustee for the
period commencing on the Effective Date.

The following description is only a summary of thaterial provisions of the Senior Subordinated irtdee, does not purport to be
complete and is qualified in its entirety by refeze to the provisions of that agreement, includiegdefinitions therein of certain terms used
below. We urge you to read the Senior Subordinktdenture because it, and not this description,define your rights as Holders of Senior
Subordinated Notes. You may request copies of émo® Subordinated Indenture at our address stt émrder the heading “Summary.”
Brief Description of the Senior Subordinated Notes

The Senior Subordinated Notes:

« are general unsecured senior subordinated obligatbthe Issuer;

e are subordinated in right of payment to all exigtémd future Senior Indebtedness of the Issuelydimg Indebtedness under the
Issuer’s Senior Credit Facilities and the Issu8esior Notes;

* arepari passun right of payment with all future unsecured SerBobordinated Indebtedness of the Issuer;

+ are effectively subordinated to all Secured Indeéhéss of the Issuer, including Indebtedness uidelssuer’s Senior Credit
Facilities, to the extent of the collateral secgrinch Indebtedness;
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e are senior in right of payment to all future Subloaded Indebtedness of the Issuer;

» are structurally subordinated to any existing andre indebtedness and liabilities of non-guaraBStasidiaries, including the
Issuer’s Foreign Subsidiaries and any Unrestri€glsidiaries;

« are initially unconditionally guaranteed on a joamd several and senior subordinated basis byRestiicted Subsidiary that
guarantees the General Credit Facility; and

* are subject to registration with the SEC pursuanihé Registration Rights Agreement.
Guarantees

The Guarantors, as primary obligors and not maslgureties, initially jointly and severally fubyd unconditionally guarantee, on a
senior subordinated basis, the performance ana@ifallpunctual payment when due, whether at matunytycceleration or otherwise, of all
obligations of the Issuer under the Senior Subaiteih Indenture and the Senior Subordinated Notesther for payment of principal of,
premium, if any, or interest or Special Interestdapect of the Senior Subordinated Notes, expemsimnification or otherwise, on the terms
set forth in the Senior Subordinated IndenturexXscating the Senior Subordinated Indenture.

The Restricted Subsidiaries which guarantee thee@¢redit Facility initially guarantee the Sen&wbordinated Notes. Each
Guarantee is a general unsecured senior subordiobtigation of the applicable Guarantor, is sulbmated in right of payment to all existing
and any future Senior Indebtedness of such Guardsfmari passun right of payment with any future Senior Suboatad Indebtedness of
such Guarantor, is effectively subordinated tdakured Indebtedness of such Guarantor to thetexdtéime value of the collateral securing
such Indebtedness, and will rank senior in righpafment to any future Subordinated Indebtednessdf Guarantor. The Senior Subordin
Notes are structurally subordinated to Indebtedaadsother liabilities of Subsidiaries of the Isstat do not guarantee the Ser
Subordinated Notes.

Not all of the Issuer’s Subsidiaries guaranteeSteior Subordinated Notes. In the event of a bartky liquidation or reorganization
of any of these non-Guarantor Subsidiaries, the@oarantor Subsidiaries will pay the holders oftlieibt and their trade creditors before t
will be able to distribute any of their assetsite tssuer. None of the Issuer’s Subsidiaries wharehForeign Subsidiaries, non-Wholly Owned
Subsidiaries or any Receivables Subsidiaries wilirgntee the Senior Credit Facilities, the Seniatebl or the Senior Subordinated Notes. Our
non-Guarantor Subsidiaries accounted for approxdty&91.3 million of net revenues and approxima&33.0 million of net income, in each
case, for 2009 and approximately $360.0 millionovél assets and approximately $264.2 million tédltbabilities, in each case, as of
January 29, 2010.

The obligations of each Guarantor under its Guasantll be limited as necessary to prevent the &uae from constituting a
fraudulent conveyance under applicable law.

Any entity that makes a payment under its Guaraniéde entitled upon payment in full of all guataed obligations under the
Senior Subordinated Indenture to a contributiomfieach other Guarantor in an amount equal to stigr Guarantor'gro rataportion of
such payment based on the respective net assalistod Guarantors at the time of such paymentraeted in accordance with GAAP.

If a Guarantee were rendered voidable, it coulduimrdinated by a court to all other indebtedniegtuding guarantees and other
contingent liabilities) of the Guarantor, and, degieg on the amount of such indebtedness, a Guatsaifiability on its Guarantee could be
reduced to zero. See “Risk Factors—Risks Relat¢ldedNotes—Federal and state fraudulent transfes taay permit a court to void the
guarantees, and, if that occurs, you may not recaiy payments on the notes.”
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Each Guarantee by a Guarantor will provide bydtes that it will be automatically and unconditibpaeleased and discharged up

Q) (@) any sale, exchange or transfer (by merger or otisejvof the Capital Stock of such Guarantor (inoigcany
sale, exchange or transfer), after which the applee Guarantor is no longer a Restricted Subsidiaafl or
substantially all the assets of such Guarantorchvhale, exchange or transfer is made in compliattethe
applicable provisions of the Senior Subordinatetehture;

(b) the release or discharge of the guarantee by suaha@tor of the Senior Credit Facilities or sudieot
guarantee that resulted in the creation of suchagii@e, except a discharge or release by or sl of
payment under such guarantee;

(c) the designation of any Restricted Subsidiary that Guarantor as an Unrestricted Subsidiary in danmge
with the applicable provisions of the Senior Suliated Indenture; or

(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance option as describeeriLegal
Defeasance and Covenant Defeasance” or the discbéthe Issues obligations under the Senior Subordini
Indenture in accordance with the terms of the Sedidbordinated Indenture; and

(2) such Guarantor delivering to the Teesan Officer’s Certificate and an Opinion of Calneach stating that all
conditions precedent provided for in the Senior@dimated Indenture relating to such transactiorelizeen complied with.

Other Senior Subordinated Indebtedness Versus SeniGubordinated Notes

Only Indebtedness of the Issuer or a Guarantorishaénior Indebtedness ranks senior to the S&nibordinated Notes and the
Guarantees in accordance with the provisions ofSer@or Subordinated Indenture. The Senior SubateiihNotes and the Guarantees rank
pari passwwith all future Senior Subordinated Indebtednestheflssuer and the Guarantors.

The Issuer and the Guarantors agree in the Sealwr8inated Indenture not to incur any Indebtedtiesisis subordinate or junior in
right of payment to Senior Indebtedness, unlesk udebtedness is Senior Subordinated Indebtedri¢le applicable person or is expressly
subordinated in right of payment to Senior Subaté#d Indebtedness of such person. The Senior Snlated Indenture does not treat
(i) unsecured Indebtedness as subordinated orrjtmi®ecured Indebtedness merely because it isurestor (i) Senior Indebtedness as
subordinated or junior to any other Senior Indebéss merely because it has a junior priority wétbpect to the same collateral.

Payment of Senior Subordinated Notes

Neither the Issuer nor any Guarantor are permitiadake payments of principal of or premium, if aayinterest on the Senior
Subordinated Notes (or pay any other obligatiotetirey to the Senior Subordinated Notes, includdpgcial Interest, fees, costs, expenses,
indemnities and rescission or damage claims) orenaaily deposit pursuant to the provisions descnuilmelgr “Legal Defeasance and Covenant
Defeasance” or “Satisfaction and Discharge” belod may not purchase, redeem or otherwise retireSamjor Subordinated Notes
(collectively, “pay the Senior Subordinated Notgg¢except in the form of Permitted Junior Seces)i if either of the following occurs (a *
Payment Defaul’):
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(1) any Obligation on any Designated 8emdebtedness of the Issuer is not paid in fubash when due (after giving
effect to any applicable grace period); or

2 any other default on Designated Selmdebtedness of the Issuer occurs and the matfrguch Designated Senior
Indebtedness is accelerated in accordance withritss;

unless, in either case, the Payment Default has ted or waived and any such acceleration has feseinded or such Designated Senior
Indebtedness has been paid in full in cash. Nostatiding the foregoing, the Issuer is permitteplap the Senior Subordinated Notes if it and
the Trustee receive written notice approving sumynpent from the Representatives of all Designatsdds Indebtedness with respect to wr
the Payment Default has occurred and is continuing.

During the continuance of any default other thd&ragment Default (a Non-Payment Defaul) with respect to any Designated Senior
Indebtedness pursuant to which the maturity themef be accelerated without further notice (exseph notice as may be required to effect
such acceleration) or the expiration of any appliegrace periods, the Issuer is not permittecatothe Senior Subordinated Notes (except in
the form of Permitted Junior Securities) for a pdrfa “Payment Blockage Perid)l commencing upon the receipt by the Trustee (&ittopy
to the Issuer) of written notice (éBlockage Noticé) of such default from the Representative of sDesignated Senior Indebtedness
specifying an election to effect a Payment BlockBgeod and ending 179 days thereafter. The PayBlenkage Period will end earlier if st
Payment Blockage Period is terminated:

1) by written notice to the Trustee &ne Issuer from the Person or Persons who gaveBlockage Notice;
(2) because the default giving rise tohsBlockage Notice is cured, waived or otherwiséamger continuing; or
(3) because such Designated Senior ledekss has been discharged or repaid in full in.cas

Notwithstanding the provisions described aboveessithe holders of such Designated Senior Indebssdor the Representative of
such Designated Senior Indebtedness have accelénatenaturity of such Designated Senior Indebtssinthe Issuer and related Guarantors
are permitted to resume paying the Senior Subaieliniotes after the end of such Payment Blockagedlelhe Senior Subordinated Notes
shall not be subject to more than one Payment BlgelPeriod in any consecutive 360-day period igethge of the number of defaults with
respect to Designated Senior Indebtedness duritty [seriod;providedthat if any Payment Blockage Notice is deliverethi® Trustee by or ¢
behalf of the holders of Desighated Senior Indatded of the Issuer (other than the holders of ltedisiess under the Senior Credit Facilities),
a Representative of holders of Indebtedness uhéesénior Credit Facilities may give another PayrnBdockage Notice within such period.
However, in no event may the total number of day$ng) which any Payment Blockage Period or Permt¢he Senior Subordinated Notes is
in effect exceed 179 days in the aggregate dumygcansecutive 360-day period, and there must beaat 181 days during any consecutive
360-day period during which no Payment Blockagedees in effect. Notwithstanding the foregoingwever, no Default that existed or was
continuing on the date of delivery of any Blockamtice to the Trustee will be, or be made, thebfsi a subsequent Blockage Notice unless
such default has been cured or waived for a peiawt less than 90 consecutive days (it being askedged that any subsequent action, or
any breach of any financial covenants during théopeafter the date of delivery of such initial Bkage Notice, that, in either case, would give
rise to a Non-Payment Default pursuant to any gioms under which a Non-Payment Default previoesigted or was continuing shall
constitute a new Non-Payment Default for this psg)o

Upon any payment or distribution of the assetheflssuer upon a total or partial liquidation astilution or reorganization of or
similar proceeding relating to the Issuer or itsgarty:
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(@B the holders of Senior Indebtedneshefissuer will be entitled to receive paymeniilhin cash of such Senior
Indebtedness before the Holders are entitled ®ive@ny payment;

2 until the Senior Indebtedness ofl8seier is paid in full in cash, any payment orriistion to which Holders woul
be entitled but for the subordination provisionstef Senior Subordinated Indenture will be madediders of such Senior
Indebtedness as their interests may appear, etteptiolders may receive Permitted Junior Secstit@d

(3) if a distribution is made to Holdéhst, due to the subordination provisions, showidhave been made to them,
such Holders are required to hold it in trust fog holders of Senior Indebtedness of the Issuepapdt over to them as their interests
may appear.

The subordination and payment blockage provisi@ssidbed above will not prevent a Default from gdag under the Senior
Subordinated Indenture upon the failure of thedssa pay principal, premium, if any, or interesthwrespect to the Senior Subordinated Notes
when due by their terms. If payment of the Senigds@dinated Notes is accelerated because of ant B@efault, the Issuer or the Trustee
must promptly notify the holders of Designated $emidebtedness or the Representative of such Batsid Senior Indebtedness of the
acceleration. So long as there shall remain oudgtgrSenior Indebtedness under the Senior Creditifies, a Blockage Notice with respect to
the Senior Credit Facilities may only be given bg tespective administrative agents thereundessmtherwise agreed to in writing by the
respective requisite lenders named therein. If@asignated Senior Indebtedness is outstandindyeredite Issuer nor any Guarantor may pay
the Senior Subordinated Notes until five Busineagdafter the Representatives of all the issu&sesfgnated Senior Indebtedness receive
notice of such acceleration and, thereafter, maytipa Senior Subordinated Notes only if the SeSiabordinated Indenture otherwise permits
payment at that time.

A Guarantor’s obligations under its Guarantee areécs subordinated obligations. As such, the rigifitdolders to receive payment by
a Guarantor pursuant to its Guarantee will be glibated in right of payment to the rights of hoklef Senior Indebtedness of such Guarantor.
The terms of the subordination and payment blockageisions described above with respect to theelss obligations under the Senior
Subordinated Notes apply equally to a Guarantortheabligations of such Guarantor under its Guaen

A Holder by its acceptance of Senior Subordinatetesl agrees to be bound by these subordinatiornspwos and authorizes and
expressly directs the Trustee under the Senior @utated Indenture, on its behalf, to take sucioacis may be necessary or appropriate to
effectuate the subordination provided for in tha@iSeSubordinated Indenture and appoints the Teusteler the Senior Subordinated Inden
its attorney-in-fact for such purpose.

By reason of the subordination provisions containethie Senior Subordinated Indenture, in the ewéatliquidation or insolvency
proceeding, creditors of the Issuer or a Guarantar are holders of Senior Indebtedness of the tssusuch Guarantor, as the case may be,
may recover more, ratably, than the Holders, aeditars of the Issuer or a Guarantor who are ntatere of Senior Indebtedness may recover
less, ratably, than holders of Senior Indebtedné#ise Issuer or such Guarantor and may recoveematably, than the Holders. See “Risk
Factors—Risks Related to the Notes—Your right teiee payments on the senior subordinated notéde&vjlinior to our existing and future
senior indebtedness, including borrowings undemewv senior secured credit facilities and the semites.”

The terms of the subordination provisions descridealve will not apply to payments from money or pheceeds of Government
Securities deposited in trust or with the Trussseapplicable, for the payment of principal of amndrest on the Senior Subordinated Notes
pursuant to the provisions described under “LegefeRBsance and Covenant Defeasance” or “SatisfaatidDischarge,” if the subordination
provisions described in this section were not ‘ealaat the time the applicable amounts were degubsittrust or with the Trustee, as
applicable, pursuant to such sections.
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Paying Agent and Registrar for the Senior Subordinged Notes

The Issuer maintains one or more paying agentsaaedistrar for the Senior Subordinated Notes witites in the Borough of
Manhattan, City of New York. As of the date of tpi®spectus, the paying agent and the registrah&&enior Subordinated Notes is the
Trustee.

The registrar will maintain a register reflectingreership of the Senior Subordinated Notes outstanftiom time to time and will
make payments on and facilitate transfer of Se@idyordinated Notes on behalf of the Issuer.

The Issuer may change the paying agents or thstrag without prior notice to the Holders. Theaukssor any of its Subsidiaries may
act as a paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Senior Suborduh&totes in accordance with the Senior Subordinaigenture. The registrar and
the Trustee may require a Holder to furnish appad@rendorsements and transfer documents in cdaonegith a transfer of Senior
Subordinated Notes. Holders will be required to plhyaxes due on transfer. The Issuer will notdxguired to transfer or exchange any Senior
Subordinated Note selected for redemption. Alse Islsuer will not be required to transfer or exgeany Senior Subordinated Note for a
period of 15 days before a selection of Senior &lihated Notes to be redeemed.

Principal, Maturity and Interest

The Issuer issued $725,000,000 in aggregate pehaipount of Senior Subordinated Notes. As of #ite of this prospectus,
$450,697,000 aggregate principal amount of Senibo8linated Notes remained outstanding. The Sé&ibordinated Notes will mature on
July 15, 2017. Subject to compliance with the cavgrescribed below under the caption “Certain @amés—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock,” the Issuer may issue additi@adior Subordinated Notes from time to
time after this offering under the Senior Subortkdandenture (any such Senior Subordinated Notaédditional Senior Subordinated Notes
). In addition, in connection with the paymentRIK Interest or Partial PIK Interest in respectted Senior Subordinated Notes, the Issuer is
entitled, without the consent of the Holders, torédase the outstanding principal amount of the@eibordinated Notes or issue additional
Senior Subordinated Notes (th@IK Notes”) under the Senior Subordinated Indenture on #mesterms and conditions as the Senior
Subordinated Notes (in each case, tiR#K Payment). The Senior Subordinated Notes, the PIK Notes agdAalditional Senior Subordinate
Notes subsequently issued under the Senior Sulatetdinndenture, are treated as a single clasdlfougoses under the Senior Subording
Indenture, including waivers, amendments, redemptand offers to purchase. Unless the context regjotherwise, references to “Senior
Subordinated Notes” for all purposes of the SeSigbordinated Indenture and this “Description ofi@eBubordinated Noteshclude any PIk
Notes and Additional Senior Subordinated Notes aéhatactually issued, and reference“principal amount” of the Senior Subordinated Notes
includes any increase in the principal amount efdbtstanding Senior Notes as a result of a PIKrieay.

Interest on the Senior Subordinated Notes is paysdahi-annually in arrears on January 15 and J&lgdmmencing on January 15,
2008, to the Holders of record on the immediatecpding January 1 and July 1. Interest on thedB&hibordinated Notes accrues from the
most recent date to which interest has been paifl o interest has been paid, from and includhmglssue Date. Interest on the Senior
Subordinated Notes will be computed on the basa&s260-day year comprised of twelve 30-day morftbs.any interest payment period after
the initial interest payment period and prior ttyJib, 2011,
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The Issuer may, at its option, elect to pay inteoasthe Senior Subordinated Notes:
e entirely in cash (‘Cash Interest);

e entirely by increasing the principal amount of thestanding Senior Subordinated Notes or by issBikgNotes (“PIK Interest
"); or

* on 50% of the outstanding principal amount of tle@i8r Subordinated Notes in cash and on 50% opftimeipal amount by
increasing the principal amount of the outstan@egior Subordinated Notes or by issuing PIK NoteRaftial PIK Interest’).

The Issuer must elect the form of interest paymétiit respect to each interest period by deliveantptice to the Trustee at least
30 days prior to the beginning of each interesiogeMhe Trustee shall promptly deliver a corregfing notice to the Holders. In the absenc
such an election for any interest period, inteoasthe Senior Subordinated Notes shall be payatoierding to the election for the previous
interest period. Interest for the first interestipg commencing on the Issue Date shall be payetttieely in cash. After July 15, 2011, the
Issuer will make all interest payments on the Se8idbordinated Notes entirely in cash. Notwithstagdnything to the contrary, the payment
of accrued interest in connection with any redeamptf Senior Subordinated Notes as described urd@nptional Redemption” or
“Repurchase at the Option of Holders” shall be msalely in cash.

Cash Interest on the Senior Subordinated Notesawdliue at a rate of 11.875% per annum and be [giyabash. PIK Interest on the
Senior Subordinated Notes will accrue at a rate20825% per annum and be payable (x) with respeSehior Subordinated Notes represel
by one or more global notes registered in the nafner held by, The Depository Trust CompanyD)(TC ") or its nominee on the relevant
record date, by increasing the principal amourthefoutstanding global Senior Subordinated Notarbgmount equal to the amount of PIK
Interest for the applicable interest period (rouhdp to the nearest $1,000) and (y) with respe8gtaior Subordinated Notes represented by
certificated notes, by issuing PIK Notes in ceetifed form in an aggregate principal amount equtiieé amount of PIK Interest for the
applicable period (rounded up to the nearest wtioliar), and the Trustee will, at the request &f lgsuer, authenticate and deliver such PIK
Notes in certificated form for original issuancettie Holders on the relevant record date, as shmwthe records of the register of Holders
the event that the Issuer elects to pay PartialIRl&rest for any interest period, each Holder tdlentitled to receive Cash Interest in respect
of 50% of the principal amount of the Senior Sulimated Notes held by such Holder on the relevasdniedate and PIK Interest in respect of
50% of the principal amount of the Senior SuboriddNotes held by such Holder on the relevant gedate. Following an increase in the
principal amount of the outstanding global Seniob@&@dinated Notes as a result of a PIK Payment) glabal Senior Subordinated Notes will
bear interest on such increased principal amoont find after the date of such PIK Payment. Any Riites issued in certificated form will be
dated as of the applicable interest payment datendhbear interest from and after such date.®dhior Subordinated Notes issued pursuant to
a PIK Payment will mature on July 15, 2017 and tlgoverned by, and subject to the terms, pravésamnd conditions of, the Senior
Subordinated Indenture and shall have the samesrégtd benefits as the Senior Subordinated Nodegdson the Issue Date. Any certificated
PIK Notes will be issued with the description “PI&h the face of such PIK Note.

If the Senior Subordinated Notes would otherwisestitute “applicable high yield discount obligat&within the meaning of
Section 163(i)(1) of the Code, at the end of eaael period ending after the fifth anniversantie Senior Subordinated Notes’ issuance
(each, an ‘AHYDO redemption dat, the Issuer will be required to redeem for cagbortion of each Senior Subordinated Note then
outstanding equal to the “Mandatory Principal Repgom Amount” (such redemption, aVlandatory Principal Redemptidi). The redemptio
price for the portion of each Senior SubordinatedeNedeemed pursuant to a Mandatory Principal Retlen will be 100% of the principal
amount of such portion plus any accrued interesteitn on the date of redemption. The “Mandatorgdfipal Redemption Amount” means, as
of each AHYDO redemption date, the excess, if afiya) the aggregate amount of accrued and unp&deist and all accrued and unpaid
“original issue discount” (as defined in Sectiory3@)(1) of the Code) with respect to the Senidsdddinated Notes, over (b) an amount equal
to the product of (i) the “issue price” (as definedBections 1273(b) and 1274(a) of the Code) @f3bnior Subordinated Notes multiplied by
(ii) the “yield to maturity” (as defined in the Tasury Regulation Section 1.1272-1(b)(1)(i)) of 8enior Subordinated Notes. No partial
redemption or repurchase of the Senior Subordindteds prior to any AHYDO redemption date pursuardany other provision of the Senior
Subordinated Indenture will
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alter the Issuer’s obligation to make any Mandatriycipal Redemption with respect to any Senididdinated Notes that remain
outstanding on the AHYDO redemption date.

Special Interest

Special Interest may accrue on the Senior Subaetingdotes in certain circumstances pursuant t&régistration Rights Agreement.
Any Special Interest on the Senior Subordinateceblatill be payable in the same form elected byldhaer for payment of interest for the
applicable interest payment period. All referenioethe Senior Subordinated Indenture, in any cdntexany interest or other amount payable
on or with respect to the Senior Subordinated Nstedl be deemed to include any Special Interestiyaunt to the Registration Rights
Agreement. Principal of, premium, if any, and ietron the Senior Subordinated Notes will be payabthe office or agency of the Issuer
maintained for such purpose within the City ande&Std New York or, at the option of the Issuer, p@yt of interest may be made by check
mailed to the Holders at their respective addresseforth in the register of Holdefsovidedthat all payments of principal, premium, if any,
and interest with respect to the Senior Subordihbitetes represented by one or more global notesteegd in the name of or held by DTC or
its nominee will be made by wire transfer of imnagdly available funds to the accounts specifiethisyHolder or Holders thereof. Until
otherwise designated by the Issuer, the Issueficeodr agency in New York will be the office ofeffrustee maintained for such purpose.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

Except as set forth in the last paragraph undenéiral, Maturity and Interest,” the Issuer willtize required to make any mandatory
redemption or sinking fund payments with respet¢htoSenior Subordinated Notes. However, undeaicecircumstances, the Issuer may be
required to offer to purchase Senior Subordinatetédlas described under the caption “Repurchabe @ption of Holders.” The Issuer may
from time to time acquire any Senior Subordinatedel by means other than a redemption, whethegrimet offer, in open market purchases,
through negotiated transactions or otherwise.

Optional Redemption
Except as set forth below, the Issuer will not bétled to redeem Senior Subordinated Notes atgt®n prior to July 15, 2012.

At any time prior to July 15, 2012, the Issuer megeem all or a part of the Senior Subordinateceslatpon not less than 30 nor m
than 60 days’ prior notice mailed by first-classinathe registered address of each Holder orretise in accordance with the procedures of
DTC, at a redemption price equal to 100% of thagipial amount of the Senior Subordinated Notesewdel plus the Applicable Premium as
of, and accrued and unpaid interest and Specialdst, if any, to the date of redemption (tHeedemption Dat8, subject to the rights of
Holders on the relevant record date to receiveastedue on the relevant interest payment date.

On and after July 15, 2012, the Issuer may redéenséenior Subordinated Notes, in whole or in pgran not less than 30 nor more
than 60 days’ prior notice mailed by first-classinmathe registered address of each Holder orretise in accordance with the procedures of
DTC, at the redemption prices (expressed as pergestof principal amount of the Senior Subordin&tetes to be redeemed) set forth below,
plus accrued and unpaid interest thereon and Spetaaest, if any, to the applicable RedemptiortedDaubject to the right of Holders of record
on the relevant record date to receive interestodute relevant interest payment date, if redeedueithg the twelve-month period beginning
on July 15 of each of the years indicated below:

Year Percentage

2012 105.93%
2013 103.951%
2014 101.97%
2015 and thereafte 100.00(%
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In addition, until July 15, 2010, the Issuer mayit@option, on one or more occasions redeem (35% of the aggregate principal
amount of Senior Subordinated Notes at a redemptige equal to 111.875% of the aggregate prin@pabunt thereof, plus accrued and
unpaid interest thereon and Special Interest,yif tmthe applicable Redemption Date, subject ¢origght of Holders of record on the relevant
record date to receive interest due on the releméatest payment date, with the net cash proceedse or more Equity Offeringprovided
that at least 50% of the sum of the original aggtegrincipal amount of Senior Subordinated Nategeéd under the Senior Subordinated
Indenture and the original principal amount of @&ugditional Senior Subordinated Notes issued uniderSenior Subordinated Indenture after
the Issue Date remains outstanding immediately #feeoccurrence of each such redemptoyided furthetthat each such redemption occ
within 90 days of the date of closing of each sHqhity Offering.

Notice of redemption may be given prior to the raggon thereof, and any such redemption or notieg,mat the Issuer’s discretion,
be subject to one or more conditions precedenitjdireg, but not limited to, completion of an Equidffering or other corporate transaction.

If the Issuer redeems less than all of the outstgn8enior Subordinated Notes, the Trustee shigtsthe Senior Subordinated Notes
to be redeemed in the manner described under “Repse at the Option of Holders—Selection and Ndtice

Repurchase at the Option of Holders
Change of Control

The Senior Subordinated Notes provide that if an@keof Control occurs, unless the Issuer has pusiyar concurrently mailed a
redemption notice with respect to all the outstagdsenior Subordinated Notes as described undetid@p Redemption,the Issuer will mak
an offer to purchase all of the Senior Subordin&tetes pursuant to the offer described below (td&nge of Control Offel) at a price in
cash (the ‘Change of Control Paymetjtequal to 101% of the aggregate principal amdahateof plus accrued and unpaid interest and Specia
Interest, if any, to the date of purchase, sulifethe right of Holders of record on the relevaedard date to receive interest due on the relevan
interest payment date. Within 30 days following &hange of Control, the Issuer will send noticewth Change of Control Offer by first-
class mail, with a copy to the Trustee, to eachieioto the address of such Holder appearing is¢lerity register or otherwise in accordance
with the procedures of DTC, with the following imfoation:

(1) that a Change of Control Offer isfgemade pursuant to the covenant entitled “Chaf@®oaotrol” and that all Senior
Subordinated Notes properly tendered pursuantdb &hange of Control Offer will be accepted for payt by the Issuer;

(2) the purchase price and the purchasg evhich will be no earlier than 30 days norrditan 60 days from the date such
notice is mailed (the Change of Control Payment Ddtg

3) that any Senior Subordinated Notepmoperly tendered will remain outstanding and tw# to accrue interest;

4) that unless the Issuer defaults exghyment of the Change of Control Payment, all@e&ubordinated Notes accepted for

payment pursuant to the Change of Control Offel @@se to accrue interest on the Change of CoRagmhent Date;

(5) that Holders electing to have anyi®e8ubordinated Notes purchased pursuant to agehahControl Offer will be require
to surrender such Senior Subordinated Notes, Wwétdrm entitled “Option of Holder to Elect Purchasn the reverse of such Senior
Subordinated Notes completed, to the paying agehbathe address specified in the notice pridhéoclose of business on the third Business
Day preceding the Change of Control Payment Date;

83




Table of Contents

(6) that Holders will be entitled to wdlitaw their tendered Senior Subordinated Notes lagid ¢lection to require the Issuer to
purchase such Senior Subordinated Nqtesyidedthat the paying agent receives, not later tharchbse of business on the 30th day following
the date of the Change of Control notice, a telagfacsimile transmission or letter setting fofte hame of the Holder, the principal amour
Senior Subordinated Notes tendered for purchaskaatatement that such Holder is withdrawingdtglered Senior Subordinated Notes and
its election to have such Senior Subordinated Noteshased;

(7 that if the Issuer is redeeming lsm all of the Senior Subordinated Notes, the El@af the remaining Senior
Subordinated Notes will be issued new Senior Subateld Notes that will be equal in principal amotmnthe unpurchased portion of the
Senior Subordinated Notes surrendered. The unpsedhgortion of the Senior Subordinated Notes meigdual to $2,000 or an integral
multiple of $1,000 in excess thereof; and

(8) the other instructions, as determibgdis, consistent with the covenant describedumeter, that a Holder must follow.

The Issuer will comply with the requirements of &a4e-1 under the Exchange Act and any other siesuldws and regulations
thereunder to the extent they are applicable imeotion with the repurchase of Senior Subordinltetts pursuant to a Change of Control
Offer. To the extent that the provisions of anyusiies laws or regulations conflict with the prenins of the Senior Subordinated Indenture,
the Issuer will comply with the applicable secedtiaws and regulations and shall not be deembkdue breached its obligations described in
the Senior Subordinated Indenture by virtue thereof

On the Change of Control Payment Date, the Issiletavthe extent permitted by law,

(1) accept for payment all Senior Submatid Notes issued by it or portions thereof prigpgendered pursuant to the Change of
Control Offer;

(2) deposit with the paying agent an ami@gual to the aggregate Change of Control Paymeespect of all Senior
Subordinated Notes or portions thereof so tendexed,

3) deliver, or cause to be deliveredh® Trustee for cancellation the Senior Suboreth&totes so accepted together with an
Officer’s Certificate to the Trustee stating thatls Senior Subordinated Notes or portions therasélbeen tendered to and purchased by the
Issuer.

The paying agent will promptly mail to each Holdee Change of Control Payment for such Senior Slibated Notes, and the
Trustee will promptly authenticate and mail (or ®ato be transferred by book entry) to each Hadsew Senior Subordinated Note equal in
principal amount to any unpurchased portion of3keior Subordinated Notes surrendered, if @angyidedthat each such new Senior
Subordinated Note will be in a principal amoun®&f000 or an integral multiple of $1,000 in excésseof.

The Senior Credit Facilities and Senior Notes liilit, and future credit agreements or other agremisirelating to the Senior
Indebtedness to which the Issuer becomes a pagypnoaibit or limit, the Issuer from purchasing &gnior Subordinated Notes as a result of
a Change of Control. In the event a Change of @botrcurs at a time when the Issuer is prohibitechfpurchasing the Senior Subordinated
Notes, the Issuer could seek the consent of ittelenand the holders of the Senior Notes to pahaipurchase of the Senior Subordine
Notes or could attempt to refinance the borrowiaigd Senior Notes that contain such prohibitiorsuoh case, the Isst's failure to purchase
tendered Senior Subordinated Notes would const@ntEvent of Default under the Senior Subordinatelénture. If, as a result thereof, a
default occurs with respect to any Senior Indebgésdnthe subordination provisions in the Seniom&libated Indenture would restrict
payments to the Holders under certain circumstarides Senior Credit Facilities will, and future diteagreements or other agreements rele
to Senior Indebtedness to which the Issuer becanpesty may, provide that certain change of corgwants with respect to the Issuer would
constitute a default thereunder (including a Chasfgeontrol under the Senior Subordinated Indentufeve experience a change of control
that triggers a default under our Senior Creditilf&s, we could seek a waiver of such defaulseek to refinance our Senior Credit Facilities.
In the event we do not obtain such a
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waiver or refinance the Senior Credit Facilitiag;ts default could result in amounts outstandingeurmdir Senior Credit Facilities being
declared due and payable and could cause a Relvedicility to be wound down.

Our ability to pay cash to the Holders following tbccurrence of a Change of Control may be limitedur then-existing financial
resources. Therefore, sufficient funds may notualable when necessary to make any required repsss.

The Change of Control purchase feature of the $&hibordinated Notes may in certain circumstancaisenmore difficult or
discourage a sale or takeover of us and, thusetheval of incumbent management. The Change ofrGlgmirchase feature is a result of
negotiations between the Initial Purchasers andfisr the Issue Date, we have no present intertb@ngage in a transaction involving a
Change of Control, although it is possible thatomald decide to do so in the future. Subject tolith&ations discussed below, we could, in the
future, enter into certain transactions, includimguisitions, refinancings or other recapitalizasicthat would not constitute a Change of
Control under the Senior Subordinated Indenturethat could increase the amount of indebtednetsganding at such time or otherwise af
our capital structure or credit ratings. Restricti@n our ability to incur additional Indebtednass contained in the covenants described under
“Certain Covenants—Limitation on Incurrence of Ibteriness and Issuance of Disqualified Stock anfifPeel Stock” and “Certain
Covenants—Liens.” Such restrictions in the Senigs@dinated Indenture can be waived only with thesent of the Holders of a majority in
principal amount of the Senior Subordinated Notes toutstanding. Except for the limitations corgdiim such covenants, however, the Se
Subordinated Indenture will not contain any covesanm provisions that may afford Holders protectiothe event of a highly leveraged
transaction.

The Issuer will not be required to make a Chang€arftrol Offer following a Change of Control if litd party makes the Change of
Control Offer in the manner, at the times and otles in compliance with the requirements set fantthe Senior Subordinated Indenture
applicable to a Change of Control Offer made bymud purchases all Senior Subordinated Notes valitigiered and not withdrawn under s
Change of Control Offer. Notwithstanding anythioghe contrary herein, a Change of Control Offey tn@ made in advance of a Change of
Control, conditional upon such Change of Contifad, definitive agreement is in place for the Chaafj€ontrol at the time the Change of
Control Offer is made.

The definition of “Change of Controlhcludes a disposition of all or substantially&lthe assets of the Issuer to any Person. Alth
there is a limited body of case law interpreting fihrase “substantially all,” there is no preciselelished definition of the phrase under
applicable law. Accordingly, in certain circumstasdhere may be a degree of uncertainty as to whatparticular transaction would involv
disposition of “all or substantially all” of the sets of the Issuer. As a result, it may be undsap whether a Change of Control has occurred
and whether a Holder may require the Issuer to naakeffer to repurchase the Senior Subordinateg@dNas$ described above.

The provisions under the Senior Subordinated Indentelating to the Issuer’s obligation to makeo#far to repurchase the Senior
Subordinated Notes as a result of a Change of Glamety be waived or modified with the written consef the Holders of a majority in
principal amount of the Senior Subordinated Notes.

Asset Sales

The Senior Subordinated Indenture provides thatshiger will not, and will not permit any of its Rected Subsidiaries to
consummate, directly or indirectly, an Asset Satdess:

(1) the Issuer or such Restricted Subsjdias the case may be, receives consideratithre sitne of such Asset Sale at least
equal to the fair market value (as determined imdgfaith by the Issuer) of the assets sold or etlser disposed of; and

2 except in the case of a PermittedefASsvap, at least 75% of the consideration themefogived by the Issuer or such
Restricted Subsidiary, as the case may be, isifiotm of cash or Cash Equivalentsovidedthat the amount of:
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(@) any liabilities (as shown on the Exssior such Restricted Subsidiary’s most recelarzz sheet or in the footnotes
thereto) of the Issuer or such Restricted Subsidither than liabilities that are by their ternadasrdinated to the Senior Subordinated
Notes, that are assumed by the transferee of atyassets and for which the Issuer and all of ésticted Subsidiaries have been
validly released by all creditors in writing,

(b) any securities received by the Isswesuch Restricted Subsidiary from such transfdraeare converted by the
Issuer or such Restricted Subsidiary into caslhg@oextent of the cash received) within 180 dajlsviong the closing of such Asset
Sale, and

(c) any Designated Non-cash Consideratgeived by the Issuer or such Restricted Subgidiiessuch Asset Sale

having an aggregate fair market value, taken tagetlith all other Designated Non-cash Consideratameived pursuant to this
clause (c) that is at that time outstanding, n@xoeed 5.0% of Total Assets at the time of theipgof such Designated Non-cash
Consideration, with the fair market value of eaelmi of Designated Non-cash Consideration being uredsat the time received and
without giving effect to subsequent changes in@alu

shall be deemed to be cash for purposes of thiggioo and for no other purpose.

Within 360 days after the receipt of any Net Proseaf any Asset Sale, the Issuer or such Restrigtddidiary, at its option, may
apply the Net Proceeds from such Asset Sale,

(1) to permanently reduce:

(a) Obligations under any Senior Indeb&ss, the Senior Subordinated Notes or any oth@oiS8ubordinated
Indebtedness, in each case, of the Issuer or anya@ior (other than Obligations owed to the Issuexr Restricted Subsidiary) and, in
the case of Obligations under revolving creditlfaes or other similar Indebtedness, to correspiogl¢t permanently reduce
commitments with respect therefwpvidedthat if the Issuer or any Restricted Subsidiarylsttareduce Obligations under any Senior
Subordinated Indebtedness, the Issuer or such @Goanaill, equally and ratably, reduce Obligatiamgder the Senior Subordinated
Notes by, at its option, (A) redeeming Senior Sdbwated Notes, (B) making an offer (in accordandé the procedures set forth
below for an Asset Sale Offer) to all Holders toghase their Senior Subordinated Notes at 100%eoptincipal amount thereqgflus
the amount of accrued and unpaid interest and 8petérest, if any, on the principal amount of Betsubordinated Notes to be
repurchased or (C) purchasing Senior Subordinatgdd\through open market purchases (to the extiehtgurchases are at a price
equal to or higher than 100% of the principal amidhareof) in a manner that complies with the SeSiobordinated Indenture and
applicable securities law; or

(b) Indebtedness of a Restricted Subsidiaat is not a Guarantor, other than Indebtedoessd to the Issuer or anott
Restricted Subsidiary;

(2) to make (a) an Investment in any onmore businessegrovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it canstita Restricted Subsidiary, (b) capital expenelitwr (c) acquisitions of other assets, in each
of (a), (b) and (c), used or useful in a SimilasBess; or

3) to make an Investment in (a) any onmore businessegrovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it carieita Restricted Subsidiary, (b) properties oaécjuisitions of other assets that, in each o
(b) and (c), replace the businesses, propertig@aagsets that are the subject of such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@dirly commitment shall be treated as a permitpieation of the Net Proceeds fr
the date of such commitment so long as the Issuesych other Restricted
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Subsidiary enters into such commitment with thedgfaith expectation that such Net Proceeds wilhpplied to satisfy such commitment
within 180 days of such commitment (a¢ceptable Commitmefjtand, in the event any Acceptable Commitmenéaier cancelled or
terminated for any reason before the Net Proceedapplied in connection therewith, the IssuerumhsRestricted Subsidiary enters into
another Acceptable Commitment (&&cond Commitmefitwithin 180 days of such cancellation or terminat provided, further, that if any
Second Commitment is later cancelled or termin&dedny reason before such Net Proceeds are appiiex such Net Proceeds shall
constitute Excess Proceeds.

Any Net Proceeds from Asset Sales that are nostedeor applied as provided and within the timeqgakeset forth in the first sentence
of the preceding paragraph will be deemed to ctuteti Excess Proceed$When the aggregate amount of Excess Proceedsdsc
$75.0 million, the Issuer shall make an offer idalders and, if required or permitted by the terof any Senior Subordinated Indebtednes
the holders of such Senior Subordinated Indebtedfzas“Asset Sale Offé), to purchase the maximum aggregate principalwamof the
Senior Subordinated Notes and such Senior Indebssdhat is a minimum of $2,000 or an integral iplgltof $1,000 in excess thereof that
may be purchased out of the Excess Proceeds dfegirpice in cash in an amount equal to 100% efggthincipal amount thereof, plus accrued
and unpaid interest and Special Interest, if amyhé date fixed for the closing of such offerastordance with the procedures set forth in the
Senior Subordinated Indenture. The Issuer will cemoe an Asset Sale Offer with respect to Excesseeds within ten Business Days after
the date that Excess Proceeds exceed $75.0 miljionailing the notice required pursuant to the eohthe Senior Subordinated Indenture,
with a copy to the Trustee.

To the extent that the aggregate amount of Senibolinated Notes and such Senior Subordinatetadeess tendered pursuant to
an Asset Sale Offer is less than the Excess Prec#eglissuer may use any remaining Excess Profeegdsneral corporate purposes, subject
to other covenants contained in the Senior Subatéihindenture. If the aggregate principal amofi®emior Subordinated Notes or such
Senior Subordinated Indebtedness surrendered Ihytrsiders thereof exceeds the amount of Exces®Pdscthe Trustee shall select the
Senior Subordinated Notes and such other Senicor8iated Indebtedness to be purchased o aata basis based on the accreted value or
principal amount of the Senior Subordinated Notesugh Senior Subordinated Indebtedness tendepazh tbmpletion of any such Asset Sale
Offer, the amount of Excess Proceeds shall be aets&tro. Additionally, the Issuer may, at its optimake an Asset Sale Offer using proceeds
from any Asset Sale at any time after consummatfauch Asset Sal@rovidedthat such Asset Sale Offer shall be in an aggregyatsunt of
not less than $75.0 million. Upon consummationuzfisAsset Sale Offer, any Net Proceeds not requirée used to purchase Senior
Subordinated Notes shall not be deemed Excess&tdsce

Pending the final application of any Net Proceagisipant to this covenant, the holder of such Net&ds may apply such Net
Proceeds temporarily to reduce Indebtedness odistander a revolving credit facility or otherwisest such Net Proceeds in any manner
not prohibited by the Senior Subordinated Indenture

The Issuer will comply with the requirements of &a4e-1 under the Exchange Act and any other sesuldws and regulations
thereunder to the extent such laws or regulatioespplicable in connection with the repurchasthefSenior Subordinated Notes pursuant to
an Asset Sale Offer. To the extent that the prowmisiof any securities laws or regulations confliith the provisions of the Senior Subordine
Indenture, the Issuer will comply with the applilmbecurities laws and regulations and shall natdeamed to have breached its obligations
described in the Senior Subordinated Indentureitiyesthereof.

The Senior Credit Facilities and the Senior Notékpsohibit or limit (subject to limited exceptia), and future credit agreements or
other agreements to which the Issuer becomes w pant limit or prohibit, the Issuer from purchasigy Senior Subordinated Notes as a
result of an Asset Sale Offer. In the event thadsss required to make an Asset Sale Offer aha tivhen the Issuer is prohibited from
purchasing the Senior Subordinated Notes, the issuéd seek the consent of its lenders to pefmeiturchase of the Senior Subordinated
Notes or could attempt to refinance the borrowiaigd Senior Notes that contain such prohibitiothéf Issuer does not obtain such consel
repay such borrowings or Senior Notes, the Issuiéremain prohibited from purchasing the Seniob8idinated Notes. In such case, the
Issuer’s failure to purchase tendered Senior Subateld Notes would constitute an Event of Defanller the Senior Subordinated Indenture.
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The provisions under the Senior Subordinated Indentlative to the Issuer’s obligation to makeo#er to repurchase the Senior
Subordinated Notes as a result of an Asset Salebmayaived or modified with the written consentttd Holders of a majority in principal
amount of the Senior Subordinated Notes.

Selection and Notice

If the Issuer is redeeming less than all of thei@eBubordinated Notes issued at any time, thet€éeuwill select the Senior
Subordinated Notes to be redeemed (a) if the S&uibordinated Notes are listed on any nationalrgexsiexchange, in compliance with the
requirements of the principal national securitieshange on which the Senior Subordinated Notefisies, (b) on gro ratabasis to the exte
practicable or (c) by lot or such other similar hwat in accordance with the procedures of DTC.

Notices of purchase or redemption shall be mailefirbt-class mail, postage prepaid, at least 30nott more than 60 days before the
purchase or Redemption Date to each Holder at dotdter’s registered address or otherwise in accuaréavith the procedures of DTC, except
that redemption notices may be mailed more thade@ prior to a Redemption Date if the notice $si¢l in connection with a defeasance of
the Senior Subordinated Notes or a satisfactiondisatharge of the Senior Subordinated Indenturanyf Senior Subordinated Note is to be
purchased or redeemed in part only, any noticaigftiase or redemption that relates to such Senibor8inated Note shall state the portion of
the principal amount thereof that has been or etpurchased or redeemed.

The Issuer will issue a new Senior SubordinateceNog principal amount equal to the unredeemetigooof the original Senior
Subordinated Note in the name of the Holder upawelation of the original Senior Subordinated N&enior Subordinated Notes called for
redemption become due on the date fixed for rediemp®n and after the Redemption Date, interesteg$o accrue on Senior Subordinated
Notes or portions thereof called for redempti
Certain Covenants

Limitation on Restricted Payments

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectly

(I) declare or pay any dividend or make any paytnoemlistribution on account of the Issuer’s, oy afiits Restricted Subsidiaries’
Equity Interests, including any dividend or distiiion payable in connection with any merger or odidgtion other than:

(@) dividends or distributions by theusspayable solely in Equity Interests (other tBésgualified Stock) of the
Issuer; or
(b) dividends or distributions by a Redéd Subsidiary so long as, in the case of aniddivd or distribution payable

or in respect of any class or series of securigi®sed by a Restricted Subsidiary other than a WA@lvned Subsidiary, the Issuer or a
Restricted Subsidiary receives at leaspits rata share of such dividend or distribution in accorgawith its Equity Interests in such
class or series of securities;

(I purchase, redeem, defease or otherwise azquiretire for value any Equity Interests of thguer or any direct or indirect parent
of the Issuer, including in connection with any gesror consolidation;

(1 make any principal payment on, or redeenpurehase, defease or otherwise acquire or retiredloe in each case, prior to any
scheduled repayment, sinking fund payment or mtgtuany Subordinated Indebtedness, other than:
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(@) Indebtedness permitted under cla(®eand (9) of the covenant described under “—Laiiin on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”; or

(b) the purchase, repurchase or otheuisitipn of Subordinated Indebtedness purchasedhiitipation of satisfying a
sinking fund obligation, principal installment an&l maturity, in each case due within one yeahefdate of purchase, repurchase or
acquisition; or

(IV) make any Restricted Investment

(all such payments and other actions set forthdnses (1) through (IV) above (other than any exoephereto) being collectively referred to
as “Restricted Payment$, unless, at the time of such Restricted Payment:

(1) no Default shall have occurred anadtetinuing or would occur as a consequence thgereof

(2) immediately after giving effect tockutransaction on jgro formabasis, the Issuer could incur $1.00 of additional
Indebtedness under the provisions of the firstgrazh of the covenant described under “—Limitattonincurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stpakd

3) such Restricted Payment, togethehn #ie aggregate amount of all other Restricted Raysrmade by the Issuer and its
Restricted Subsidiaries after the Issue Date (dintyRestricted Payments permitted by clauseq2)with respect to the payment of
dividends on Refunding Capital Stock (as definddwgpursuant to clause (b) thereof only), (6)(8),and (14) of the next succeeding
paragraph, but excluding all other Restricted Paympermitted by the next succeeding paragraphgsssthan the sum of (without
duplication):

(@) 50% of the Consolidated Net Incoméheflssuer for the period (taken as one accoumtmpd) beginning May 4,
2007, to the end of the Issuer’'s most recently éridgeal quarter for which internal financial staents are available at the time of
such Restricted Payment, or, in the case such Gdaszl Net Income for such period is a deficithog 100% of such deficiplus

(b) 100% of the aggregate net cash paxaad the fair market value, as determined in daitkl by the Issuer, of
marketable securities or other property receivethkylssuer since immediately after the Issue frate the issue or sale of:

0] (A) Equity Interests of the Issuircluding Treasury Capital Stock (as defined beldwit excluding cash
proceeds and the fair market value, as determmgoad faith by the Issuer, of marketable secwritieother property
received from the sale of:

(x) Equity Interests to members of mamagnt, directors or consultants of the Issuer, any
direct or indirect parent company of the Issuer gnedissuer’s Subsidiaries after the Issue Datbha@xtent
such amounts have been applied to Restricted Pagmede in accordance with clause (4) of the next
succeeding paragraph; and

) Designated Preferred Stock; and

(B) to the extent such net cash proceeds are actaitributed to the Issuer, Equity Interestshaf tssuer’s direct or
indirect parent companies (excluding contributiohthe proceeds from the sale of Desighated PedeBtock of such
companies or contributions to the extent such arnsolgve been applied to Restricted Payments maaecordance with
clause (4) of the next succeeding paragraph); or

(i) debt securities of the Issuer thaté been converted into or exchanged for such Etntitrests of the
Issuer;
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provided, however, that this clause (b) shall not include the prdsefeom (V) Refunding Capital Stock (as definedoégl (W)
Equity Interests of the Issuer or convertible dsturities of the Issuer sold to a Restricted Sligngi, as the case may be,

(X) Disqualified Stock or debt securities that hdeen converted into Disqualified Stock, (Y) ExaddContributions or (2)
transactions whose proceeds were used to incubledeess, Disqualified Stock or Preferred Stoclspant to clause (13)(a) of the
second paragraph of “—Limitation on Incurrencerafdbtedness and Issuance of Disqualified StockPaefierred Stock,5olely to th
extent of such usagplus

(c) 100% of the aggregate amount of axhthe fair market value, as determined in godt fgy the Issuer, of
marketable securities or other property contributethe capital of the Issuer following the Issugt®(other than net cash proceeds to
the extent such net cash proceeds (i) have beentasecur Indebtedness, Disqualified Stock or @€mefd Stock pursuant to
clause (13)(a) of the second paragraph ot.fmitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Prefer
Stock,” (ii) are contributed by a Restricted Sukasig or (iii) constitute Excluded Contributiongtus

(d) to the extent not already include€ionsolidated Net Income, 100% of the aggregateuatmeceived in cash and
the fair market value, as determined in good faithhe Issuer, of marketable securities or otheperty received by means of:

0] the sale or other disposition (ottien to the Issuer or a Restricted Subsidiargesdtricted Investments
made by the Issuer or its Restricted Subsidianesrapurchases and redemptions of such Restrigtegtments from the
Issuer or its Restricted Subsidiaries and repaysnefiibans or advances, and releases of guaramtb&s) constitute
Restricted Investments by the Issuer or its ResttiSubsidiaries, in each case after the Issue Date

(i) the sale (other than to the Issuea ®estricted Subsidiary) of the stock of an Utnieted Subsidiary or a
distribution from an Unrestricted Subsidiary (otkigan in each case to the extent the Investmesudh Unrestricted
Subsidiary was made by the Issuer or a Restriatbdi8iary pursuant to clause (7) of the next sudiceeparagraph or to the
extent such Investment constituted a Permitteddtment) or a dividend from an Unrestricted Subsidédter the Issue Date;
plus

(e) in the case of the redesignationmofarestricted Subsidiary as a Restricted Subsidifier the Issue Date, the fair
market value of the Investment in such Unrestri@etisidiary, as determined by the Issuer in goitd €ar if such fair market value
exceeds $75.0 million, in writing by an Independ€imancial Advisor), at the time of the redesigoatdf such Unrestricted Subsidit
as a Restricted Subsidiary other than to the exteninvestment in such Unrestricted Subsidiary mase by the Issuer or a Restric
Subsidiary pursuant to clause (7) of the next sedicgy paragraph or to the extent such Investmemdtitated a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend withind@#ys after the date of declaration thereof, thatdate of declaration such payment
would have complied with the provisions of the $er8ubordinated Indenture;

(2) (a) the redemption, repurchase,eetant or other acquisition of any Equity IntergstSreasury Capital Stock or
Subordinated Indebtedness of the Issuer or anyt¥nierests of any direct or indirect parent compaf the Issuer, in exchange for, or out of
the proceeds of the substantially concurrent satee( than to a Restricted Subsidiary) of, Equitietests of the Issuer or any direct or indirect
parent company of the Issuer to the extent corteibto the Issuer (in each case, other than amyuRigied Stock) (“Refunding Capital Stock
") and (b) if immediately prior to the retiremerftTreasury Capital Stock, the declaration and payroédividends thereon was permitted
under clause (6) of this paragraph, the declaratimhpayment of dividends on the Refunding Cagitatk (other than Refunding Capital St
the proceeds of which were used to redeem, repsechetire or otherwise acquire any Equity Intere$tany direct or indirect parent company
of the Issuer) in an aggregate amount per yeareatey than the aggregate amount of dividendsmpaura that were declarable and payable on
such Treasury Capital Stock immediately prior tohstetirement;

90




Table of Contents

3) the redemption, repurchase or othguisition or retirement of Subordinated Indebtexinef the Issuer or a Guarantor made
in exchange for, or out of the proceeds of the tauttiglly concurrent sale of, new Indebtednes$eflssuer or a Guarantor, as the case may be
which is incurred in compliance with “—Limitatiomdncurrence of Indebtedness and Issuance of Di§igdaStock and Preferred Stock” so
long as:

€)) the principal amount (or accretediealof such new Indebtedness does not exceeditie@gal amount of (or
accreted value, if applicable), plus any accruatlupaid interest on, the Subordinated Indebtedneisg) so redeemed, repurchased,
acquired or retired for value, plus the amountrof eeasonable premium (including reasonable tepdamiums), defeasance costs and
any reasonable fees and expenses incurred in diom&gth the issuance of such new Indebtedness;

(b) such new Indebtedness is subordintat¢ioe Senior Subordinated Notes or the applic&blarantee at least to the
same extent as such Subordinated Indebtednessdmapad, exchanged, redeemed, repurchased, acquiretited for value;

(c) such new Indebtedness has a finadudled maturity date equal to or later than thalfatheduled maturity date of
the Subordinated Indebtedness being so redeenpdchased, acquired or retired; and

(d) such new Indebtedness has a Weightedage Life to Maturity equal to or greater thhe temaining Weighted
Average Life to Maturity of the Subordinated Indsdiess being so redeemed, repurchased, acquiretired;

4) a Restricted Payment to pay for #gurchase, retirement or other acquisition orestant for value of Equity Interests
(other than Disqualified Stock) of the Issuer oy ahits direct or indirect parent companies heydaby future, present or former employee,
director or consultant of the Issuer, any of itbSdiaries or any of its direct or indirect pareatnpanies pursuant to any management equity
plan or stock option plan or any other managemeetiployee benefit plan or agreement, including Bgyity Interests rolled over by
management of the Company or any of its direchdiréct parent companies in connection with thenSaationsprovided, however, that the
aggregate Restricted Payments made under thisec{dyslo not exceed in any calendar year $12.5ami{which shall increase to
$25.0 million subsequent to the consummation afirraerwritten public Equity Offering by the Issueramy direct or indirect parent entity of
the Issuer) (with unused amounts in any calendar lyeing carried over to succeeding calendar ya#fect to a maximum (without giving
effect to the following proviso) of $50.0 million iany calendar year (which shall increase to $160ln subsequent to the consummation of
an underwritten public Equity Offering by the Issoe any direct or indirect parent corporationtod 1ssuer))provided furthetthat such
amount in any calendar year may be increased layraount not to exceed:

(@) the cash proceeds from the sale aitfdnterests (other than Disqualified Stock) lné issuer and, to the extent
contributed to the Issuer, Equity Interests of ahthe Issuer’s direct or indirect parent companiegach case to members of
management, directors or consultants of the Issugrof its Subsidiaries or any of its direct adinect parent companies that occurs
after the Issue Date to the extent the cash pradeech the sale of such Equity Interests have tiatravise been applied to the
payment of Restricted Payments by virtue of clg@%®f the preceding paragragius

(b) the cash proceeds of key man lifeiiasce policies received by the Issuer or its Restt Subsidiaries after the
Issue Dateless

(c) the amount of any Restricted Paymprgsiously made with the cash proceeds describethuses (a) and (b) of
this clause (4);

andprovided, further, that cancellation of Indebtedness owing to tlseids or any Restricted Subsidiary from membersariagement of the
Issuer, any of the Issuer’s direct or indirect paempanies or any of the Issuer’s Restricted 8idrges in connection with a repurchase of
Equity Interests of the Issuer or any of its direct
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indirect parent companies will not be deemed tcstiirie a Restricted Payment for purposes of thignant or any other provision of the
Senior Subordinated Indenture;

(5) the declaration and payment of dinideto holders of any class or series of Disqualifstock of the Issuer or any of its
Restricted Subsidiaries or any class or seriesefeRred Stock of any Restricted Subsidiary issneatcordance with the covenant described
under “—Limitation on Incurrence of Indebtednesd &suance of Disqualified Stock and Preferred IStaxthe extent such dividends are
included in the definition of “Fixed Charges”;

(6) (a) the declaration and paymentividgnds to holders of any class or series of Destigd Preferred Stock (other than
Disqualified Stock) issued by the Issuer afterldseie Date;

(b) the declaration and payment of dividends dlirect or indirect parent company of the Issueg,fghoceeds of which will be used to
fund the payment of dividends to holders of angglar series of Designated Preferred Stock (otar Disqualified Stock) of such parent
company issued after the Issue Datmyvidedthat the amount of dividends paid pursuant to¢tdsse (b) shall not exceed the aggregate
amount of cash actually contributed to the Isstmnfthe sale of such Designated Preferred Stock; or

(c) the declaration and payment of dividends ofuR#ing Capital Stock that is Preferred Stock iness of the dividends declarable
and payable thereon pursuant to clause (2) optiagraph;

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended follifiscal quarters for which
internal financial statements are available immedljgpreceding the date of issuance of such Detéginareferred Stock or the declaration of
such dividends on Refunding Capital Stock thatrefdétred Stock, after giving effect to such iss#aacdeclaration on pro formabasis, the
Issuer and its Restricted Subsidiaries on a catheteld basis would have had a Fixed Charge Covétage of at least 2.00 to 1.00;

(7 Investments in Unrestricted Subsidmhaving an aggregate fair market value, takgatteer with all other Investments
made pursuant to this clause (7) that are at the ¢iutstanding, without giving effect to the sdl@o Unrestricted Subsidiary to the extent the
proceeds of such sale do not consist of cash dketable securities, not to exceed $50.0 milliothattime of such Investment (with the fair
market value of each Investment being measurdtkdirhe made and without giving effect to subsegueanges in value);

(8) repurchases of Equity Interests dektaeccur upon exercise of stock options or wasrdrsuch Equity Interests represel
portion of the exercise price of such options orresats;

(9) the declaration and payment of dinidieon the Issuer's common stock (or the paymedividends to any direct or indirect
parent entity to fund a payment of dividends orhseiatity’s common stock), following consummationtioé first public offering of the Issuer’s
common stock or the common stock of any of itsaliog indirect parent companies after the IssueePaftup to 6% per annum of the net cash
proceeds received by or contributed to the Issuer from any such public offering, other than palfferings with respect to the Issuer’s
common stock registered on Form S-8 and otherangrpublic sale constituting an Excluded Contribii

(20) Restricted Payments that are made ittluded Contributions;

(12) other Restricted Payments in an aggeegmount taken together with all other Restri@tagments made pursuant to this
clause (11) not to exceed $100.0 million at thestimade;

(12) distributions or payments of Receiestirees;
(13) any Restricted Payment made as paheoTransactions and the fees and expenses réfesierio or used to fund amounts
owed to Affiliates (including dividends to any diteor indirect parent of the Issuer to permit pagitrtey such parent of such amount), in each

case to the extent permitted by the covenant destinder “—Transactions with Affiliates”;
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(14) the repurchase, redemption or other acquisitioretirement for value of any Subordinated Indebtedrie accordance with
the provisions similar to those described undercdpions “Repurchase at the Option of Holders—@bkaf Control” and “Repurchase at the
Option of Holders—Asset Salegirovidedthat all Senior Subordinated Notes tendered by étslth connection with a Change of Control
Offer or Asset Sale Offer, as applicable, have bepnrchased, redeemed or acquired for value;

(15) the declaration and payment of dividends by theds$o, or the making of loans to, any direct a@liriect parent in amounts
required for any direct or indirect parent compargpay, in each case without duplication,

(@) franchise and excise taxes and other fees, taxksx@enses required to maintain their corporatstence;

(b) foreign, federal, state and local income taxeghéoextent such income taxes are attributablegartbome of the
Issuer and its Restricted Subsidiaries and, textent of the amount actually received from its éstiricted Subsidiaries, in amounts
required to pay such taxes to the extent attridatabthe income of such Unrestricted Subsidiapegyidedthat in each case the
amount of such payments in any fiscal year doegexe¢ed the amount that the Issuer and its Restristbsidiaries would be requil
to pay in respect of foreign, federal, state amdlidaxes for such fiscal year were the IssueRdéstricted Subsidiaries and its
Unrestricted Subsidiaries (to the extent descridmal/e) to pay such taxes separately from any sammnpentity;

(c) customary salary, bonus and other benefits payaldéicers and employees of any direct or indingatent
company of the Issuer to the extent such saldr@msses and other benefits are attributable towheership or operation of the Issuer
and its Restricted Subsidiaries;

(d) general corporate operating and overhead costexgghses of any direct or indirect parent compdrlielssuer t
the extent such costs and expenses are attributatiie ownership or operation of the Issuer ani@Ristricted Subsidiaries; and

(e) fees and expenses other than to Affiliates of dseidr related to any unsuccessful equity or ddetio§ of such
parent entity;

provided, however, that at the time of, and after giving effectaay Restricted Payment permitted under clause (bllpefault shall have
occurred and be continuing or would occur as a@gusnce thereof.

As of the Issue Date, all of the Issuer’s Subsidgwill be Restricted Subsidiaries. The Issuet mok permit any Unrestricted
Subsidiary to become a Restricted Subsidiary expeysuant to the last sentence of the definitiofUsfrestricted Subsidiary.” For purposes of
designating any Restricted Subsidiary as an Uncéstr Subsidiary, all outstanding Investments lgyldsuer and its Restricted Subsidiaries
(except to the extent repaid) in the Subsidiargesignated will be deemed to be Restricted Paynire@is amount determined as set forth in
the last sentence of the definition of “Investm&8uch designation will be permitted only if a Redted Payment in such amount would be
permitted at such time, whether pursuant to the fiaragraph of this covenant or under clausg1®),or (11) of the second paragraph of this
covenant, or pursuant to the definition of “Pergdttnvestments,” and if such Subsidiary otherwisets the definition of an Unrestricted
Subsidiary. Unrestricted Subsidiaries will not bbjsct to any of the restrictive covenants setfantthe Senior Subordinated Indenture.

Notwithstanding the foregoing provisions of thizenant, the Issuer will not, and will not permitasf its Restricted Subsidiaries to,
pay any cash dividend or make any cash distribudioor in respect of the Issuer’s Capital Stockunichase for cash or otherwise acquire for
cash any Capital Stock of the Issuer or any dive@tdirect parent of the Issuer, for the purpopaying any cash dividend or making any ¢
distribution to, or acquiring Capital Stock of agiyect or indirect parent of the Issuer for caginfr the Investors, or Guarantee any
Indebtedness of any Affiliate of the Issuer for thepose of paying such dividend, making such ithistion or so acquiring such Capital Stock
to or from the Investors, in each case by meansilifation of the cumulative Restricted Paymergdit provided by the first paragraph of this
covenant, or the exceptions provided by clauses (1)

93




Table of Contents

(7) or (11) of the second paragraph of this covenaclauses (8) or (13) of the definition of “Péttexd Investments,” unless at the time and
after giving effect to such payment, the Consoéiddteverage Ratio of the Issuer would be equat tess than 6.00:1.00.

Limitation on Incurrence of Indebtedness and Issue@ of Disqualified Stock and Preferred Stock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectlyeate, incur, issue, assume,
guarantee or otherwise become directly or indiyd@ble, contingently or otherwise (collectivelyincur ” and collectively, an incurrence”)
with respect to any Indebtedness (including Acqulralebtedness), and the Issuer will not issuesamayes of Disqualified Stock and will not
permit any Restricted Subsidiary to issue any shaf®isqualified Stock or Preferred Stogkpvided, however, that the Issuer may incur
Indebtedness (including Acquired Indebtedness$sre shares of Disqualified Stock, and any of @stiRcted Subsidiaries may incur
Indebtedness (including Acquired Indebtedness)gishares of Disqualified Stock and issue shar@seferred Stock, if the Fixed Charge
Coverage Ratio on a consolidated basis for theetsand its Restricted Subsidiaries’ most recentlyeel four fiscal quarters for which internal
financial statements are available immediately @déty the date on which such additional Indebteslieemcurred or such Disqualified Stock
or Preferred Stock is issued would have been at 280 to 1.00, determined o formabasis (including @ro formaapplication of the net
proceeds therefrom), as if the additional Indebésdrhad been incurred, or the Disqualified StodRreferred Stock had been issued, as the
case may be, and the application of proceeds tiwendiad occurred at the beginning of such four-guareriod;provided, furtherthat
Restricted Subsidiaries that are not Guarantorsmoéjncur Indebtedness or Disqualified Stock @f@mred Stock if, after givingro forma
effect to such incurrence or issuance (includipgaaformaapplication of the net proceeds therefrom), moas thn aggregate of $250.0 milli
of Indebtedness or Disqualified Stock or Prefe®¢atck of Restricted Subsidiaries that are not Guara would be outstanding pursuant to this
paragraph and clauses (13)(b), (15) and (20) batauch time.

The foregoing limitations will not apply to:

1) the incurrence of Indebtedness under (x) Creditlitas (other than the ABL Facility) by the Issuarany of its Restricted
Subsidiaries and the issuance and creation ofsatfecredit and bankers’ acceptances thereunddr [gtters of credit and bankers’
acceptances being deemed to have a principal arequat to the face amount thereof), up to an aggeggrincipal amount of $2,625.0 million
outstanding at any one time and (y) the ABL Faclhy the Issuer or any of its Restricted Subsidmend the issuance and creation of letters of
credit and bankers’ acceptances thereunder (wiiirseof credit and bankers’ acceptances being ddeémhave a principal amount equal to the
face amount thereof), up to an aggregate prineipadunt equal to the ABL Facility Cap;

(2) the incurrence by the Issuer and any Guarantanddbtedness represented by the Senior SubordiNated issued on the
Issue Date (including any PIK Notes and any Guagrand the Senior Subordinated Exchange Notegetatdd guarantees of the Senior
Subordinated Exchange Notes to be issued in exehfmnghe Senior Subordinated Notes and the Guaeargursuant to the Registration Ri
Agreement (other than any Additional Senior Submatéd Notes and related guarantees);

3) the incurrence by the Issuer and any Guarantanaghtedness represented by the Senior Notes atddeguarantees, as
well as any exchange notes and exchange guardntbesssued in exchange for the Senior Notes elatied guarantees pursuant a registration
rights agreement;

(4) Indebtedness of the Issuer and its Restricted Bialoiis in existence on the Issue Date (other thdebtedness described in
clauses (1), (2) and (3) of this paragraph);

(5) Indebtedness consisting of Capitalized Lease Ofdige.and Purchase Money Obligations in a princgmabunt not to
exceed $250.0 million (excluding the principal ambaof any Capitalized Lease Obligations or Purchdeaey Obligations relating to the
purchase, lease or improvement of the Companytslalition centers located in Fulton, Missouri, ladola, Mississippi and Ardmore,
Oklahoma) in the aggregate at any one time outstgridgether with all other Indebtedness issueceuttus clause (5); so long as such
Indebtedness exists at the date of such purchessse br improvement, or is created within 270 dagseafter;
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(6) Indebtedness incurred by the Issuer or any of éstiitted Subsidiaries constituting reimburseméiigations with respect
to letters of credit issued in the ordinary cowsgbusiness, including letters of credit in respefolvorkers’ compensation or employee health
claims, or other Indebtedness with respect to ransgment-type obligations regarding workers’ congad¢ion, or employee health claims;
provided, however, that upon the drawing of such letters of credithe incurrence of such Indebtedness, such obdigsare reimbursed
within 30 days following such drawing or incurrence

@) Indebtedness arising from agreements of the Issuies Restricted Subsidiaries providing for indéfication, adjustment of
purchase price or similar obligations, in each casmirred or assumed in connection with the digjmosof any business, assets or a Subsic
other than guarantees of Indebtedness incurredpyarson acquiring all or any portion of such bess, assets or a Subsidiary for the pur
of financing such acquisitioprovided, however, that such Indebtedness is not reflected on theba sheet of the Issuer, or any of its
Restricted Subsidiaries (contingent obligationsmefd to in a footnote to financial statements awtdotherwise reflected on the balance sheet
will not be deemed to be reflected on such balaheet for purposes of this clause (7));

(8) Indebtedness of the Issuer to a Restricted Sulbbgjdieovidedthat any such Indebtedness owing to a RestrictégiSiary
that is not a Guarantor is expressly subordinatedyht of payment to the Senior Subordinated Nqiesvided, further, that any subsequent
issuance or transfer of any Capital Stock or ahgioéevent which results in any Restricted Subsjdi@asing to be a Restricted Subsidiary or
any other subsequent transfer of any such Indebssdf@xcept to the Issuer or another Restrictedi®iaby) shall be deemed, in each case, to
be an incurrence of such Indebtedness not perniitetis clause (8);

(9) Indebtedness of a Restricted Subsidiary to theetssuanother Restricted Subsidigpypvidedthat if a Guarantor issues st
Indebtedness to a Restricted Subsidiary that is@barantor (other than to any Restricted Subgidiagaged in the insurance business in
order to provide insurance to the Issuer and itssBliaries), such Indebtedness is expressly sutateti in right of payment to the Guarante
the Senior Subordinated Notes of such Guaraptowrided, further, that any subsequent issuance or transfer of apyt& Stock or any other
event which results in any such Restricted Subsidieaasing to be a Restricted Subsidiary or angrathbsequent transfer of any such
Indebtedness (except to the Issuer or anotheriRestiSubsidiary) shall be deemed, in each cadeg #n incurrence of such Indebtedness not
permitted by this clause (9);

(20) shares of Preferred Stock of a Restricted Subgi@aued to the Issuer or another Restricted Sigrgigprovidedthat any
subsequent issuance or transfer of any CapitakStoany other event which results in any such fRestl Subsidiary ceasing to be a Restri
Subsidiary or any other subsequent transfer ofsaich shares of Preferred Stock (except to the igswenother of its Restricted Subsidiaries)
shall be deemed in each case to be an issuancelothares of Preferred Stock not permitted bydlaisse (10);

(11) Hedging Obligations (excluding Hedging Obligatiegered into for speculative purposes) for the psepof limiting
interest rate risk with respect to any Indebtedpesmitted to be incurred pursuant to Emitation on Incurrence of Indebtedness and Issa
of Disqualified Stock and Preferred Stock,” or exiabe rate risk or commodity pricing risk;

(12) obligations in respect of performance, bid, appeal surety bonds and completion guarantees provigdile Issuer or any
of its Restricted Subsidiaries in the ordinary seuof business;

(13) (a) Indebtedness or Disqualified Stock of the Issunel Indebtedness, Disqualified Stock or Prefe8tatk of the Issuer or
any Restricted Subsidiary equal to 100.0% of thecash proceeds received by the Issuer since inatedgliafter the Issue Date from the issue
or sale of Equity Interests of the Issuer or casttributed to the capital of the Issuer (in eackecather than Excluded Contributions or
proceeds of Disqualified Stock or sales of Equittetests to the Issuer or any of its Subsidiadssjetermined in accordance with clauses (3)
(b) and (3)(c) of the first paragraph of “—Limitatti on Restricted Payments” to the extent suchast proceeds or cash have not been appliec
pursuant to such clauses to make Restricted Pagrmetd make other Investments, payments or ex@spgarsuant to the second paragraph of
“—Limitation on Restricted Payments” or to make migted Investments (other than Permitted Investsispecified in clauses (1) and (3) of
the definition thereof) and (b) Indebtedness omgDaified Stock of Issuer and Indebtedness, DisfiedIStock or Preferred
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Stock of the Issuer or any Restricted Subsidiatyotiverwise permitted hereunder in an aggregateipal amount or liquidation preference,
which when aggregated with the principal amount lemddation preference of all other Indebtedn&isqualified Stock and Preferred Stock
then outstanding and incurred pursuant to thissed@3)(b), does not at any one time outstandircgexk $250.0 millionprovided, however

that on gpro forma basis together with any amounts incurred and outstantinRestricted Subsidiaries that are not Guarargarsuant to the
second proviso to the first paragraph of this cav¢mnd clauses (15) and (20), no more than $260li0n of Indebtedness, Disqualified Stc

or Preferred Stock at any one time outstandingimowtred pursuant to this clause (13)(b) shallnmeiired by Restricted Subsidiaries that are
not Guarantors (it being understood that any Iretiiess, Disqualified Stock or Preferred Stock iredipursuant to this clause (13)(b) shall
cease to be deemed incurred or outstanding forogesof this clause (13)(b) but shall be deemadtied for the purposes of the first
paragraph of this covenant from and after the flege on which the Issuer or such Restricted Sidrgidould have incurred such Indebtedness,
Disqualified Stock or Preferred Stock under thstfigaragraph of this covenant without reliancehis ¢lause (13)(b));

(14) the incurrence or issuance by the Issuer or anyriBtesl Subsidiary of Indebtedness, DisqualifiedcRtor Preferred Stock
which serves to refund or refinance any Indebtesinesqualified Stock or Preferred Stock of theiéssor any Restricted Subsidiary incurred
as permitted under the first paragraph of this name and clauses (2), (3), (4), (5) and (13)(a)ebthis clause (14) and clause (15) below or
any Indebtedness, Disqualified Stock or PreferrediSof the Issuer or any Restricted Subsidiaryesisto so refund or refinance such
Indebtedness, Disqualified Stock or Preferred Stddke Issuer or any Restricted Subsidiary incigdadditional Indebtedness, Disqualified
Stock or Preferred Stock incurred to pay premiuimsding reasonable tender premiums), defeasansts and fees in connection therewith
(the “Refinancing Indebtedne¥sprior to its respective maturitygrovided, however, that such Refinancing Indebtedness:

(@) has a Weighted Average Life to Maturity at the tisueh Refinancing Indebtedness is incurred whictotdess tha
the remaining Weighted Average Life to Maturitytbé Indebtedness, Disqualified Stock or PrefertediSbeing refunded or
refinanced,

(b) to the extent such Refinancing Indebtedness redesii) Indebtedness subordinategbari passuo the Senior

Subordinated Notes or any Guarantee thereof, sefihdcing Indebtedness is subordinategat passuo the Senior Subordinated
Notes or the Guarantee at least to the same eageht Indebtedness being refinanced or refundéi Bisqualified Stock or
Preferred Stock, such Refinancing Indebtedness bauBlisqualified Stock or Preferred Stock, respetyi and

(c) shall not include Indebtedness, Disqualified StocRreferred Stock of a Subsidiary of the Issuat ihnot a
Guarantor that refinances Indebtedness, DisquéiBieck or Preferred Stock of the Issuer or a Guara

andprovided furthetthat subclause (a) of this clause (14) will nothapp any refunding or refinancing of any Indebteds outstanding under a
Credit Facility;

(15) Indebtedness, Disqualified Stock or Preferred Stddk) the Issuer or a Restricted Subsidiary inedrto finance an
acquisition of any Person or assets or (y) Perfmatsare acquired by the Issuer or any Restrictdabiliary or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrthe Senior Subordinated Indentupegvidedthat after giving effect to such acquisition or
merger, either:

(@) the Issuer would be permitted to incur at leasd@bf additional Indebtedness pursuant to the F&edrge
Coverage Ratio test set forth in the first sentesfdbis covenant, or

(b) the Fixed Charge Coverage Ratio of the Issuer lamdRestricted Subsidiaries is greater than immelgigtrior to
such acquisition or merger;

provided, howeverthat on goro formabasis, together with amounts incurred and outstenplirsuant to the second proviso to the
paragraph of this covenant and clauses (13)(b)Y20)d no more than $250.0 million of Indebtedn&isqualified Stock or Preferred
Stock at any one time outstanding and

96




Table of Contents
incurred by Restricted Subsidiaries that are nar@notors pursuant to this clause (15) shall berfeduand outstanding;

(16) Indebtedness arising from the honoring by a baritleer financial institution of a check, draft émgar instrument drawn
against insufficient funds in the ordinary couré®usinessprovidedthat such Indebtedness is extinguished within tweiBess Days of its
incurrence;

a7) Indebtedness of the Issuer or any of its RestriSigosidiaries supported by a letter of credit idsuarsuant to any Credit
Facilities, in a principal amount not in excesshaf stated amount of such letter of credit;

(18) (a) any guarantee by the Issuer or a Restrictedi@iaby of Indebtedness or other Obligations of Regtricted Subsidiary,
so long as the incurrence of such Indebtednessragatby such Restricted Subsidiary is permittedeurtde terms of the Senior Subordinated
Indenture, or (b) any guarantee by a Restrictegifigry of Indebtedness of the Issuer permitteletincurred under the terms of the Senior
Subordinated Indenturerovidedthat such guarantee is incurred in accordancetiitttovenant described below under “—Limitation on
Guarantees of Indebtedness by Restricted Subsidiari

(29) Indebtedness of Foreign Subsidiaries of the Issuan amount not to exceed at any one time outstgrahd together with
any other Indebtedness incurred under this clal@eX.0% of the Total Assets of the Foreign Sulasids (it being understood that any
Indebtedness incurred pursuant to this clauseqiidl) cease to be deemed incurred or outstandimguiposes of this clause (19) but shall be
deemed incurred for the purposes of the first paggtyof this covenant from and after the first datevhich the Issuer or such Restricted
Subsidiaries could have incurred such Indebtedmedsr the first paragraph of this covenant witheliance on this clause (19));

(20) Indebtedness, Disqualified Stock or Preferred Stdak Restricted Subsidiary incurred to financassumed in connection
with an acquisition in a principal amount not tcegd $100.0 million in the aggregate at any one titstanding together with all other
Indebtedness, Disqualified Stock and/or PrefertedkSissued under this clause (20) (it being urtdersthat any Indebtedness, Disqualified
Stock or Preferred Stock incurred pursuant todldsse (20) shall cease to be deemed incurredtstamgling for purposes of this clause (20)
but shall be deemed incurred for the purposeseofitht paragraph of this covenant from and afterfirst date on which such Restricted
Subsidiary could have incurred such Indebtedneissjualified Stock or Preferred Stock under thet fi@ragraph of this covenant without
reliance on this clause (20provided, howeverthat, on gro formabasis, together with amounts incurred and outstanlly Restricted
Subsidiaries that are not Guarantors pursuanttgeiond proviso to the first paragraph of thiseoewnt and clauses (13)(b) and (15), no more
than $250.0 million of Indebtedness would be inedrand outstanding by Restricted Subsidiariesateahot Guarantors;

(21) Indebtedness of the Issuer or any of its RestriStgusidiaries consisting of (i) the financing ofunance premiums or
(i) take-or-pay obligations contained in supplyeargements, in each case, incurred in the ordicauyse of business; and

(22) Indebtedness consisting of Indebtedness issuekeblssuer or any of its Restricted Subsidiariesutoent or former officer:
directors and employees thereof, their respecttates, spouses or former spouses, in each céinarioe the purchase or redemption of Eg
Interests of the Issuer or any direct or indireantgmt company of the Issuer to the extent desciibethuse (4) of the second paragraph under
the caption “—Limitation on Restricted Payments.”

For purposes of determining compliance with thiges@nt:

1) in the event that an item of Indebtedness, DistjedlStock or Preferred Stock (or any portion tieéreneets the criteria of
more than one of the categories of permitted Inetiiess, Disqualified Stock or Preferred Stock dlesdrin clauses (1) through (22) above or
is entitled to be incurred pursuant to the firstagaaph of this covenant, the Issuer, in its s@erdtion, will classify or reclassify such item of
Indebtedness,
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Disqualified Stock or Preferred Stock (or any pmtthereof) and will only be required to include #timount and type of such Indebtedness,
Disqualified Stock or Preferred Stock in one of éheve clause@rovidedthat all Indebtedness outstanding under the CFeitlities on the
Issue Date will be treated as incurred on the I&ate under clause (1) of the preceding paragraipdh;

2) at the time of incurrence, the Issuer will be daditto divide and classify an item of Indebtedriagmnore than one of the
types of Indebtedness described in the first andrs paragraphs above.

Accrual of interest, the accretion of accreted gadnd the payment of interest in the form of adddi Indebtedness, Disqualified
Stock or Preferred Stock will not be deemed tob@aurrence of Indebtedness, Disqualified StocR@ferred Stock for purposes of this
covenant.

For purposes of determining compliance with any.dd@lar-denominated restriction on the incurreaténdebtedness, the U.S.
dollar-equivalent principal amount of Indebtedndssominated in a foreign currency shall be caledldtased on the relevant currency
exchange rate in effect on the date such Indebssdras incurred, in the case of term debt, or dmstmitted, in the case of revolving credit
debt;providedthat if such Indebtedness is incurred to refinastber Indebtedness denominated in a foreign cuyrear such refinancing
would cause the applicable U.S. dollar-denominagstriction to be exceeded if calculated at thevaht currency exchange rate in effect on
the date of such refinancing, such U.S. datlanominated restriction shall be deemed not to baea exceeded so long as the principal an
of such refinancing Indebtedness does not exceedrthcipal amount of such Indebtedness being aefiad.

The principal amount of any Indebtedness incuroagttinance other Indebtedness, if incurred infiedint currency from the
Indebtedness being refinanced, shall be calculzdiedd on the currency exchange rate applicabletourrencies in which such respective
Indebtedness is denominated that is in effect erddte of such refinancing.

Limitation on Layering

The Issuer will not, and will not permit any Guaiarto, directly or indirectly, incur any Indebteshs (including Acquired
Indebtedness) that is subordinate in right of payt@any Senior Indebtedness of the Issuer or 8u@drantor, as the case may be, unless sucl
Indebtedness is either:

(1) equal in right of payment with the Senior SubortidaNotes or such Guarantor’'s Guarantee of theoB&uibordinated
Notes, as the case may be

2) expressly subordinated in right of payment to thai& Subordinated Notes or such Guarantor’'s Gueeanf the Senior
Subordinated Notes, as the case mayh®yidedthat this covenant shall not apply to Indebtedmessrred under clause (1) of the second
paragraph under “—Limitation on Incurrence of Intbelness and Issuance of Disqualified and Pref&teck.”

The Senior Subordinated Indenture will not tredtufdsecured Indebtedness as subordinated or jtmBecured Indebtedness merely
because it is unsecured or (2) Senior Indebtedmesabordinated or junior to any other Senior Iteldthess merely because it has a junior
priority with respect to the same collateral.

Liens

The Issuer will not, and will not permit any Guai@rto, directly or indirectly, create, incur, aggeior suffer to exist any Lien (except
Permitted Liens) that secures obligations under&emjior Subordinated Indebtedness or Subordinatiebtedness or any related Guarantee,
on any asset or property of the Issuer or any Guaraow owned or hereafter acquired, or any incomgrofits therefrom, or assign or con\
any right to receive income therefrom, unless:
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(1) in the case of Liens securing Subordinated Indetatss] the Senior Subordinated Notes and relateth@eas are secured
by a Lien on such property, assets or proceedssisanior in priority to such Liens; or

(2 in all other cases, the Senior Subordinated NatéseoGuarantees are equally and ratably securateasecured by a Lien
such property, assets or proceeds that is senfidrity to such Liens.

Any Lien which is granted to secure the Senior $dinated Notes under this covenant shall be diggdthat the same time as the
discharge of the Lien (other than through the égerof remedies with respect thereto) that gawetdghe obligation to so secure the Senior
Subordinated Notes.

Merger, Consolidation or Sale of All or SubstantlglAll Assets

The Issuer may not consolidate or merge with ar ertwind up into (whether or not the Issuer iss$heviving corporation), or sell,
assign, transfer, lease, convey or otherwise despball or substantially all of its propertiesamsets, in one or more related transactions, to an
Person unless:

(1) the Issuer is the surviving corporation or the Berformed by or surviving any such consolidatiommarger (if other than
the Issuer) or to which such sale, assignmentsteanlease, conveyance or other disposition veillhbeen made is a corporation organized or
existing under the laws of the jurisdiction of angaation of the Issuer or the laws of the Unitedt&s, any state thereof, the District of
Columbia, or any territory thereof (such Persorthascase may be, being herein called tBei¢cessor Compariy,

(2) the Successor Company, if other than the Issuereesly assumes all the obligations of the Issndeuthe Senior
Subordinated Notes and the Senior Subordinatedhtnde pursuant to supplemental indentures or atbheuments or instruments in form
reasonably satisfactory to the Trustee;

3) immediately after such transaction, no Default tsxis

4) immediately after givingro formaeffect to such transaction and any related finaptiansactions, as if such transactions
had occurred at the beginning of the applicable-fparter period,

(@) the Successor Company would be permitted to incleaat $1.00 of additional Indebtedness pursuatite Fixed
Charge Coverage Ratio test set forth in the festance of the covenant described under “—Limitatio Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferrediSt or

(b) the Fixed Charge Coverage Ratio for the Successom@ny, the Issuer and its Restricted Subsidiar@mdd be
greater than such ratio for the Issuer and itsrivéstl Subsidiaries immediately prior to such testi®n;

(5) each Guarantor, unless it is the other party tdrtnesactions described above, in which case cld)s# the second
succeeding paragraph shall apply, shall have bglsogental indenture confirmed that its Guarantes! sipply to such Person’s obligations
under the Senior Subordinated Indenture, the S&ubordinated Notes and the Registration Righte&ment; and

(6) the Issuer shall have delivered to the TrusteeffinaDs Certificate and an Opinion of Counsel, leatating that such
consolidation, merger or transfer and such suppiéahéndentures, if any, comply with the Senior Stdinated Indenture.

The Successor Company will succeed to, and beisutbstfor the Issuer, as the case may be, un@esémior Subordinated Indentu
the Guarantees and the Senior Subordinated Nategpicable. Notwithstanding the foregoing clau8@sand (4),
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1) any Restricted Subsidiary may consolidate with erge into or transfer all or part of its propertiasl assets to the Issuer,
and

(2) the Issuer may merge with an Affiliate of the Iss@s the case may be, solely for the purposeind¢agporating the Issuer
a State of the United States or any state thetie@fistrict of Columbia or any territory thereaf lng as the amount of Indebtedness of the
Issuer and its Restricted Subsidiaries is not esed thereby.

Subject to certain limitations described in theiBeBubordinated Indenture governing release otiar@ntee upon the sale, disposi
or transfer of a Guarantor, no Guarantor will, &melIssuer will not permit any Guarantor to, coitatke or merge with or into or wind up into
(whether or not the Issuer or Guarantor is theigung corporation), or sell, assign, transfer, lasonvey or otherwise dispose of all or
substantially all of its properties or assets,ne or more related transactions, to any Persorssnle

(1) (a) such Guarantor is the surviving corporatiother Person formed by or surviving any such conatitieh or merger (if
other than such Guarantor) or to which such sakigament, transfer, lease, conveyance or othposiison will have been made is a
corporation, partnership, limited partnership, teli liability corporation or trust organized or gtig under the laws of the jurisdiction of
organization of such Guarantor, as the case magrlibe laws of the United States, any state ttigtiee District of Columbia, or any territory
thereof (such Guarantor or such Person, as thencagéde, being herein called th&ticcessor Persdi);

(b) the Successor Person, if other than such Guaraxpressly assumes all the obligations of such &uar under th
Senior Subordinated Indenture and such Guaranteldted Guarantee pursuant to supplemental indesturother documents or
instruments in form reasonably satisfactory toThestee;

(c) immediately after such transaction, no Default tsxiand

(d) the Issuer shall have delivered to the TrusteeffineDs Certificate and an Opinion of Counsel, eatating that
such consolidation, merger or transfer and sucplsugental indentures, if any, comply with the SeiSabordinated Indenture; or

(2) the transaction is made in compliance with the nane described under “Repurchase at the Optiorotdéds—Asset
Sales.”

Subject to certain limitations described in theiBeB8ubordinated Indenture, the Successor Persbsweceed to, and be substituted
for, such Guarantor under the Senior Subordinatddrture and such Guarantor's Guarantee. Notwitdsig the foregoing, any Guarantor
may (i) merge into or transfer all or part of iteperties and assets to another Guarantor or uers(ii) merge with an Affiliate of the Issuer
solely for the purpose of reincorporating the Gotorin the United States, any state thereof, tisriot of Columbia or any territory thereof or
(iiif) convert into a corporation, partnership, lted partnership, limited liability corporation aust organized or existing under the laws of the
jurisdiction of organization of such Guarant

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteelb, lease, transfer or otherwise
dispose of any of its properties or assets touochmse any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaravitie, or for the benefit of, any Affiliate of tiesuer (each of the foregoing, aAffiliate
Transaction”) involving aggregate payments or consideratiominess of $15.0 million, unless:

1) such Affiliate Transaction is on terms that are meterially less favorable to the Issuer or itevaht Restricted Subsidiary
than those that would have been obtained in a coabfstransaction by the Issuer or such RestriStdusidiary with an unrelated Person on an
arm’s-length basis; and
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2 the Issuer delivers to the Trustee with respeentpAffiliate Transaction or series of related Affie Transactions involving
aggregate payments or consideration in excess®0%$gillion, a resolution adopted by the majorifyttee board of directors of the Issuer
approving such Affiliate Transaction and set farttan Officer’s Certificate certifying that suchffifite Transaction complies with
clause (1) above.

The foregoing provisions will not apply to the fmNing:
(1) transactions between or among the Issuer or aitg Bfestricted Subsidiaries;

(2) Restricted Payments permitted by the provisiorth@fSenior Subordinated Indenture described abogeruhe covenant
“—Limitation on Restricted Payments” and the ddforn of “Permitted Investments”;

3) the payment of management, consulting, monitorimdyadvisory fees and related expenses to the longegtirsuant to the
Sponsor Management Agreement (plus any unpaid neamagf, consulting, monitoring and advisory fees rtated expenses accrued in any
prior year) and the termination fees pursuant éo8ponsor Management Agreement, in each casecffe@t on the Issue Date, or any
amendment thereto (so long as any such amendmeot tsadvantageous in the good faith judgmemh@®board of directors of the Issuer to
the Holders when taken as a whole as comparect8pbnsor Management Agreement in effect on the IBsite);

4) the payment of reasonable and customary fees pa#htl indemnities provided for the benefit ofjadfs, directors,
employees or consultants of Issuer, any of itsctlioe indirect parent companies or any of its Retgtd Subsidiaries;

(5) transactions in which the Issuer or any of its Retstd Subsidiaries, as the case may be, deliveitset Trustee a letter from
an Independent Financial Advisor stating that suahsaction is fair to the Issuer or such Resuli&absidiary from a financial point of view
stating that the terms are not materially less fable to the Issuer or its relevant Restricted Blidny than those that would have been obta
in a comparable transaction by the Issuer or swegtrRted Subsidiary with an unrelated Person oararis-length basis;

(6) any agreement as in effect as of the Issue Dagmyamendment thereto (so long as any such amendsnaot
disadvantageous to the Holders when taken as aevasotompared to the applicable agreement asdotefh the Issue Date in the reasonable
determination of the Issuer);

@) the existence of, or the performance by the Issuany of its Restricted Subsidiaries of its ohbtigias under the terms of,
any stockholders agreement (including any registmaights agreement or purchase agreement reflagedto) to which it is a party as of the
Issue Date and any similar agreements which it emgr into thereafteprovided, however, that the existence of, or the performance by the
Issuer or any of its Restricted Subsidiaries ofgattions under any future amendment to any sucttiagiagreement or under any similar
agreement entered into after the Issue Date shigilb® permitted by this clause (7) to the extaat the terms of any such amendment or new
agreement are not otherwise disadvantageous tddlters when taken as a whole in the reasonabégrdetation of the Issuer;

(8) the Transactions and the payment of all fees apdreses related to the Transactions, in each cadis@ssed in the offering
documentation relating to the outstanding notes;

(9) transactions with customers, clients, supplierguwchasers or sellers of goods or services, ih ease in the ordinary
course of business and otherwise in compliance thétterms of the Senior Subordinated Indenturefwhrie fair to the Issuer and its
Restricted Subsidiaries, in the reasonable detetiom of the board of directors of the Issuer @ ¢kenior management thereof, or are on terms
at least as favorable as might reasonably have digtamed at such time from an unaffiliated party;

(20) the issuance of Equity Interests (other than Difie@ Stock) of the Issuer to any Permitted Holdeto any director,
officer, employee or consultant;
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(11) sales of accounts receivable, or participationsethein connection with the ABL Facility and angéeivables Facility;

(12) payments by the Issuer or any of its RestrictedsBlidries to any of the Investors made for anyrfoial advisory, financing
underwriting or placement services or in respeaithér investment banking activities, includingtheiut limitation, in connection with
acquisitions or divestitures, which payments am@ayed by a majority of the board of directorstod tssuer in good faith;

(13) payments or loans (or cancellation of loans) tolegges or consultants of the Issuer, any of itsalior indirect parent
companies or any of its Restricted Subsidiarieseaangloyment agreements, stock option plans and ethelar arrangements with such
employees or consultants which, in each case,gmeeaed by the Issuer in good faith;

(14) investments by the Investors in securities of #saiér or any of its Restricted Subsidiaries so () the investment is
being offered generally to other investors on tume or more favorable terms and (ii) the investnaenstitutes less than 5.0% of the proposed
or outstanding issue amount of such class of dgesri

(15) payments to or from, and transactions with, angtjeentures in the ordinary course of business; and

(16) payments by the Issuer (and any direct or indjpacent thereof) and its Subsidiaries pursuantsiaring agreements
among the Issuer (and any such parent) and its@atbss on customary terms to the extent attriblgt@o the ownership or operation of the
Issuer and its Subsidiarigmovidedthat in each case the amount of such paymentsyifisgal year does not exceed the amount thatsseer,
its Restricted Subsidiaries and its UnrestrictedsRiiaries (to the extent of amounts received ftémnestricted Subsidiaries) would be required
to pay in respect of foreign, federal, state amalldaxes for such fiscal year were the Issueri@destricted Subsidiaries (to the extent
described above) to pay such taxes separatelydronsuch parent entity.

Dividend and Other Payment Restrictions Affecting&ricted Subsidiaries
The Issuer will not, and will not permit any of Restricted Subsidiaries that are not Guarantgmitectly or indirectly, create or

otherwise cause or suffer to exist or become éffeetny consensual encumbrance or consensuakt&stron the ability of any such Restrici
Subsidiary to:

(1) (@) pay dividends or make any other distributions ®Igsuer or any of its Restricted Subsidiariest®Capital Stock
or with respect to any other interest or partidgpain, or measured by, its profits, or
(b) pay any Indebtedness owed to the Issuer or artg &dstricted Subsidiaries;
(2) make loans or advances to the Issuer or any &dtdricted Subsidiaries; or
3) sell, lease or transfer any of its properties setssto the Issuer or any of its Restricted Subsas,

except (in each case) for such encumbrances oictests existing under or by reason of:

€)) contractual encumbrances or restrictions in effecthe Issue Date, including pursuant to the Se®iedit Facilities and the
related documentation;

(b) the Senior Indenture, the Senior Notes, the S&udordinated Indenture and the Senior Subordindtees;

(c) purchase money obligations for property acquiretthénordinary course of business that impose otistns of the nature
discussed in clause (3) above on the property Goitad;
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(d) applicable law or any applicable rule, regulatiororder;

(e) any agreement or other instrument of a Person eajbly the Issuer or any Restricted Subsidiarykistence at the time of
such acquisition (but not created in connectiometwgh or in contemplation thereof), which encunwr@ or restriction is not applicable to any
Person, or the properties or assets of any Peosiogr, than the Person and its Subsidiaries, opitbperty or assets of the Person and its
Subsidiaries, so acquired,;

0] contracts for the sale of assets, including custgmestrictions with respect to a Subsidiary of bsuer pursuant to an
agreement that has been entered into for the saismosition of all or substantially all of the @l Stock or assets of such Subsidiary;

(9) Secured Indebtedness that limits the right of #latar to dispose of the assets securing such ledeéss that is otherwise
permitted to be incurred pursuant to the covend@ssribed under “—Limitation on Incurrence of Intigness and Issuance of Disqualified
Stock and Preferred Stock” and “—Liens”;

(h) restrictions on cash or other deposits or net wionffosed by customers under contracts enteredrirttee ordinary course of
business;
0] other Indebtedness, Disqualified Stock or PrefeBtxtk of Foreign Subsidiaries permitted to be iredi subsequent to the

Issue Date pursuant to the provisions of the caved@scribed under “—Limitation on Incurrence ofiébtedness and Issuance of Disqualified
Stock and Preferred Stock”;

)] customary provisions in joint venture agreements@her agreements or arrangements relating stedych joint venture;

(k) customary provisions contained in leases or lice$éntellectual property and other agreementgaich case entered intc
the ordinary course of business;

) any encumbrances or restrictions of the type refeto in clauses (1), (2) and (3) above imposedriyyamendments,
modifications, restatements, renewals, increasgmlements, refundings, replacements or refinascrighe contracts, instruments or
obligations referred to in clauses (a) throughadve;providedthat such amendments, modifications, restatemesriswals, increases,
supplements, refundings, replacements or refingscdme, in the good faith judgment of the Issuennore restrictive with respect to such
encumbrance and other restrictions taken as a vthaftethose prior to such amendment, modificatiestatement, renewal, increase,
supplement, refunding, replacement or refinancamgt

(m) restrictions created in connection with any Redgies Facility that, in the good faith determinatafrthe Issuer, are
necessary or advisable to effect the transactiontemplated under such Receivables Facility.

Limitation on Guarantees of Indebtedness by Redet Subsidiaries

The Issuer will not permit any of its Wholly-Own&dbsidiaries that are Restricted Subsidiaries (@mdWholly-Owned Subsidiaries
if such non-WhollyOwned Subsidiaries guarantee other capital madetis securities of the Issuer or any Guarantohgrmthan a Guarantor,
Foreign Subsidiary or a Receivables Subsidiarguarantee the payment of any Indebtedness of saed®r any other Guarantor unless:

(1) such Restricted Subsidiary within 30 days execaiesdelivers a supplemental indenture to the Sé&hibordinated
Indenture providing for a Guarantee by such ResttiSubsidiary, except that with respect to a quagsof Indebtedness of the Issuer or any
Guarantor:

(@) if the Senior Subordinated Notes or such Guarasi@tiarantee are subordinated in right of paymestith
Indebtedness, the Guarantee under the supplenieaégiture shall be subordinated to such Restristdasidiary’s guarantee with
respect to such Indebtedness substantially toaime £xtent as the Senior Subordinated Notes amedinbted to such Indebtedness;
and
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(b) if such Indebtedness is by its express terms sifmtet! in right of payment to the Senior Subordiddtlotes or
such Guarantor's Guarantee, any such guaranteedhyRestricted Subsidiary with respect to suchbtel#ness shall be subordinated
in right of payment to such Guarantee substanttallihe same extent as such Indebtedness is snhtedito the Senior Subordinated
Notes; and

(2) such Restricted Subsidiary waives, and will ncamy manner whatsoever claim or take the benefidgantage of, any
rights of reimbursement, indemnity or subrogatiommy other rights against the Issuer or any oRestricted Subsidiary as a result of any
payment by such Restricted Subsidiary under itsr&ae;

providedthat this covenant shall not be applicable torfiy guarantee of any Restricted Subsidiary thatediat the time such Person becar
Restricted Subsidiary and was not incurred in cotioe with, or in contemplation of, such Persondraing a Restricted Subsidiary and
(ii) guarantees of any Receivables Facility by Begeivables Subsidiary.

Reports and Other Information

Notwithstanding that the Issuer may not be sulifgthe reporting requirements of Section 13 or 16{dhe Exchange Act or
otherwise report on an annual and quarterly basi®ons provided for such annual and quarterly réipg pursuant to rules and regulations
promulgated by the SEC, the Senior Subordinatedritude will require the Issuer to file with the SE&hd make available to the Trustee and
Holders (without exhibits), without cost to any det, within 15 days after it files with the SEC)1in and after the Issue Date,

(1) within 90 days (or any other time period then ifeef under the rules and regulations of the Exchakgt with respect to the
filing of a Form 10-K by a non-accelerated filefjes the end of each fiscal year, annual reportsa@m 10-K, or any successor or comparable
form, containing the information required to be ned therein, or required in such successor mpevable form;

(2) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year, repantEarm 10-Q containing all
information that would be required to be contaimeBorm 10-Q, or any successor or comparable form;

3) promptly from time to time after the occurrenceaafevent required to be therein reported, suchr odp®rts on Form 8-K,
or any successor or comparable form; and

(4) any other information, documents and other repshich the Issuer would be required to file with BEC if it were subject
to Section 13 or 15(d) of the Exchange Act;

in each case in a manner that complies in all nadtesspects with the requirements specified irhdoem; providedthat the Issuer shall not be
so obligated to file such reports with the SEGé& SEC does not permit such filing, in which euwbetIssuer will make available such
information to prospective purchasers of Seniordddimated Notes, in addition to providing such infiation to the Trustee and the Holders, in
each case within 15 days after the time the Issoeitd be required to file such information with tBEC if it were subject to Section 13 or 15
(d) of the Exchange Act. In addition, to the exteat satisfied by the foregoing, the Issuer wiltegthat, for so long as any Senior
Subordinated Notes are outstanding, it will furnisiHolders and to securities analysts and proageirtvestors, upon their request, the
information required to be delivered pursuant téeRi44A(d)(4) under the Securities Act.

In the event that any direct or indirect parent pany of the Issuer becomes a Guarantor of the E8nioordinated Notes, the Senior
Subordinated Indenture will permit the Issuer tiisaits obligations in this covenant with respezfinancial information relating to the Issuer
by furnishing financial information relating to suparentprovidedthat the same is accompanied by consolidating imftion that explains in
reasonable detail the differences between therimdtion relating to such parent, on the one hand tlam information relating to the Issuer and
its Restricted Subsidiaries on a standalone basithe other hand.
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Notwithstanding the foregoing, such requirementdisfe deemed satisfied prior to the commencemetiieoexchange offer or the
effectiveness of the shelf registration statemestdbed in the Registration Rights Agreement ¢1ihe filing with the SEC of the exchange
offer registration statement or shelf registrastetement (or any other similar registration staet)) and any amendments thereto, with such
financial information that satisfies Regulation $Ss¥ibject to exceptions consistent with the present of financial information in the offering
documentation relating to the outstanding notethécextent filed within the times specified abowe(2) by posting reports that would be
required to be filed substantially in the form rgqd by the SEC on the Issuer’s website (or thatnyf of its parent companies) or providing
such reports to the Trustee within 15 days aftettithe the Issuer would be required to file sudbrimation with the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act, the finanoformation (including a “Management’s Discussiand Analysis of Financial Condition
and Results of Operations” section) that woulddzpiired to be included in such reports, subjeext®ptions consistent with the presentation
of financial information in the offering documernitat relating to the outstanding notes, to the ebdited within the times specified above.
Notwithstanding anything herein to the contrarg tbsuer will not be deemed to have failed to cgmgth any of its agreements set fo
under this covenant for purposes of clause (3) utteleents of Default and Remedies” until 120 dafterathe date any report is required to be
filed with the SEC (or posted on the Issuer’s wighar provided to the Trustee) pursuant to thissoawt.

Events of Default and Remedies
The Senior Subordinated Indenture provides that e&the following is an Event of Default:

(1) default in payment when due and payable, upon rpdem acceleration or otherwise, of principal @f premium, if any, on
the Senior Subordinated Notes, whether or not pagiment is prohibited by the subordination provisiof the Senior Subordinated Indenture;

(2) default for 30 days or more in the payment whenafuaterest or Special Interest on or with resgedhe Senior Notes,
whether or not such payment is prohibited by tHesdination provisions of the Senior Subordinatedehture;

3) failure by the Issuer or any Guarantor for 60 daysr receipt of written notice given by the Truest# the Holders of not le
30% in principal amount of the Senior Subordindtedes then outstanding under the Senior Subordirlatéenture to comply with any of its
obligations, covenants or agreements (other thdefault referred to in clauses (1) and (2) aboweafained in the Senior Subordinated
Indenture or the Senior Subordinated Notes;

(4) default under any mortgage, indenture or instrummeder which there is issued or by which theree@used or evidenced
any Indebtedness for money borrowed by the Issuany of its Restricted Subsidiaries or the paynoénthich is guaranteed by the Issuer or
any of its Restricted Subsidiaries, other than nel@ness owed to the Issuer or a Restricted Salpgidivhether such Indebtedness or guarantee
now exists or is created after the issuance oftiv@or Subordinated Notes, if both:

(@) such default either results from the failure to pay principal of such Indebtedness at its stated fmaturity (after
giving effect to any applicable grace periods)aates to an obligation other than the obligatmpdy principal of any such
Indebtedness at its stated final maturity and tesalthe holder or holders of such Indebtednessing such Indebtedness to become
due prior to its stated maturity; and

(b) the principal amount of such Indebtedness, togetfiterthe principal amount of any other such Ingeloess in
default for failure to pay principal at stated fingaturity (after giving effect to any applicableage periods), or the maturity of which
has been so accelerated, aggregate $50.0 milliorooe at any one time outstanding;

(5) failure by the Issuer or any Significant Subsidiéoy group of Subsidiaries that together would tituie a Significant
Subsidiary) to pay final judgments aggregatingxoess of $50.0 million, which final

105




Table of Contents

judgments remain unpaid, undischarged and unstayedperiod of more than 60 days after such judgrbecomes final, and in the event s
judgment is covered by insurance, an enforcemartggding has been commenced by any creditor upimjsdgment or decree which is r
promptly stayed;

(6) certain events of bankruptcy or insolvency withpeg to the Issuer or any Significant Subsidiarygf@up of Subsidiaries
that together would constitute a Significant Sulasig; or

@) the Guarantee of any Significant Subsidiary (orugrof Subsidiaries that together would constitugmificant Subsidiary)
shall for any reason cease to be in full force efifieict or be declared null and void or any respgaespfficer (or the responsible officers of any
group of Subsidiaries that together would congituSignificant Subsidiary) of any Guarantor tka Significant Subsidiary, as the case may
be, denies that it has any further liability undeiGuarantee or gives notice to such effect, atfi@n by reason of the termination of the Senior
Subordinated Indenture or the release of any surdhtee in accordance with the Senior Subordinatbehture.

If any Event of Default (other than of a type sfiediin clause (6) above) occurs and is continwinder the Senior Subordinated
Indenture, the Trustee or the Holders of at le@%b & principal amount of the Senior Subordinatedds then outstanding under the Senior
Subordinated Indenture may declare the principalngum, if any, interest and any other monetarygallons on all the Senior Subordinated
Notes then outstanding under the Senior Subordinatéenture to be due and payable immedia

Upon the effectiveness of such declaration, suaitipal premium, if any, and interest will be duagayable immediately.
Notwithstanding the foregoing, in the case of aeriiof Default arising under clause (6) of thetfiraragraph of this section, all outstand
Senior Subordinated Notes will become due and gayaithout further action or notice. The Senior Sudnated Indenture provides that the
Trustee may withhold from the Holders notice of aontinuing Default, except a Default relating he payment of principal, premium, if any,
or interest, if it determines that withholding roatiis in their interest. In addition, the Trustbalshave no obligation to accelerate the Senior
Subordinated Notes if in the best judgment of thesee acceleration is not in the best interegt@Holders.

The Senior Subordinated Indenture provides thaHiblders of a majority in aggregate principal amioefithe Senior Subordinated
Notes then outstanding under the Senior Subordinatéenture by notice to the Trustee may on bedfalie Holders of all of the Seni
Subordinated Notes waive any existing Default amddnsequences under the Senior Subordinatedtlirdesxcept a continuing Default in the
payment of interest on, premium, if any, or theapipal of any Senior Subordinated Note held by @oonsenting Holder. In the event of any
Event of Default specified in clause (4) above hsbeent of Default and all consequences thereaflfeling any resulting payment default,
other than as a result of acceleration of the Se&ubordinated Notes) shall be annulled, waivedrasdinded, automatically and without any
action by the Trustee or the Holders, if withinddys after such Event of Default arose:

(1) the Indebtedness or guarantee that is the bassiébr Event of Default has been discharged;

2 the Holders thereof have rescinded or waived tleelatation, notice or action (as the case may iv@)g@rise to such Event
of Default; or

3) the default that is the basis for such Event ofdDifthas been cured.

Subject to the provisions of the Senior Subordithdtelenture relating to the duties of the Trustesdunder, in case an Event of
Default occurs and is continuing, the Trustee béllunder no obligation to exercise any of the dgittpowers under the Senior Subordinated
Indenture at the request or direction of any ofHlaéders unless the Holders have offered to thefErireasonable indemnity or security agi
any loss, liability or expense. Except to enfolue tight to receive payment of principal, premiufany, or interest when due, no Holder may
pursue any remedy with respect to the Senior Sitetet Indenture or the Senior Subordinated Nomésss:

(1) such Holder has previously given the Trustee ndliae an Event of Default is continuing;
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(2) Holders of at least 30% in principal amount of then outstanding Senior Subordinated Notes haugestgd the Trustee to
pursue the remedy;

3) Holders have offered the Trustee reasonable sgarrindemnity against any loss, liability or exgen

4) the Trustee has not complied with such requestinvf days after the receipt thereof and the affesecurity or indemnity;
and

(5) Holders of a majority in principal amount of thethoutstanding Senior Subordinated Notes haveimehghe Trustee a

direction inconsistent with such request withints66-day period.

Subject to certain restrictions, under the Senidydddinated Indenture the Holders of a majoritpiimcipal amount of the total
outstanding Senior Subordinated Notes are givemighe to direct the time, method and place of agriohg any proceeding for any remedy
available to the Trustee or of exercising any targtower conferred on the Trustee. The Trusteeglier, may refuse to follow any direction
that conflicts with law or the Senior Subordinatedenture or that the Trustee determines is ungrgjudicial to the rights of any other Holder
or that would involve the Trustee in personal ligi

The Senior Subordinated Indenture provides thatstiger is required to deliver to the Trustee alipaastatement regarding
compliance with the Senior Subordinated Indentanel, the Issuer is required, within five Businesgfapon becoming aware of any Default,
to deliver to the Trustee a statement specifyirgh ddefault.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitioolder of the Issuer or any Guarantor or anyhefrtparent companies (other than
the Issuer and the Guarantors) shall have anylitiafir any obligations of the Issuer or the Guatas under the Senior Subordinated Notes,
the Guarantees or the Senior Subordinated Indeotuim any claim based on, in respect of, or lason of such obligations or their creation.
Each Holder by accepting the Senior Subordinate@dNwaives and releases all such liability. Theveraand release are part of the
consideration for issuance of the Senior Subordohatotes. Such waiver may not be effective to whalkglities under the federal securities
laws, and it is the view of the SEC that such areais against public policy.

Legal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guarantodeuthe Senior Subordinated Indenture will termén@ther than certain obligations)
and will be released upon payment in full of altleé Senior Subordinated Notes issued under thmiSsabordinated Indenture. The Issuer
may, at its option and at any time, elect to hdlvefats obligations discharged with respect te enior Subordinated Notes issued under the
Senior Subordinated Indenture and have the Issaadsach Guarantor’s obligation discharged witipeet to its Guarantee I(egal
Defeasanc”) and cure all then existing Events of Default epicfor:

1) the rights of Holders issued under the Senior Sdibated Indenture to receive payments in respettteoprincipal of,
premium, if any, and interest on the Senior Submigid Notes when such payments are due solelyf th drust created pursuant to the Se
Subordinated Indenture;

(2) the Issuer’s obligations with respect to Senior@dimated Notes concerning issuing temporary nogggstration of such
Senior Subordinated Notes, mutilated, destroyesi,dostolen Senior Subordinated Notes and thetsramce of an office or agency for
payment and money for security payments held ist;tru

3) the rights, powers, trusts, duties and immunitfethe Trustee, and the Issuer’s obligations in emtion therewith; and

4) the Legal Defeasance provisions of the Senior Slibated Indenture.
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In addition, the Issuer may, at its option andrat time, elect to have its obligations and thoseasfh Guarantor released with respect
to certain covenants that are described in thedB&hibordinated Indenture Covenant Defeasan¢gand thereafter any omission to comply
with such obligations shall not constitute a Defavith respect to the Senior Subordinated Noteshénevent Covenant Defeasance occurs,
certain events (not including bankruptcy, receikigrsrehabilitation and insolvency events pertajrio the Issuer) described under “Events of
Default and Remedies” will no longer constituteEarent of Default with respect to the Senior Submaitkd Notes.

In order to exercise either Legal Defeasance ore@ant Defeasance with respect to the Senior Sutaiedi Notes:

(1) the Issuer must irrevocably deposit with the Treste trust, for the benefit of the Holders, castiS. dollars, Government
Securities, or a combination thereof, in such anmas will be sufficient, in the opinion of a nat&dly recognized firm of independent public
accountants, to pay the principal of, premiumpnij,eand interest due on the Senior Subordinate@dNissued under the Senior Subordinated
Indenture on the stated maturity date or on themgadion date, as the case may be, of such pring@paiium, if any, or interest on such Sel
Subordinated Notes, and the Issuer must specifghehsuch Senior Subordinated Notes are being siede®@ maturity or to a particular
redemption date;

(2) in the case of Legal Defeasance, the Issuer shedl Helivered to the Trustee an Opinion of Couresdonably acceptable
the Trustee confirming that, subject to customasuanptions and exclusions,

(@) the Issuer has received from, or there has beelispatl by, the United States Internal Revenue $erairuling, or

(b) since the original issuance of the Senior Subotdahalotes, there has been a change in the apmitaBl. federal
income tax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary assumptions and exclusions,
the Holders will not recognize income, gain or lé@sU.S. federal income tax purposes, as appl&gas a result of such Legal Defeasance and
will be subject to U.S. federal income tax on tame amounts, in the same manner and at the same disnwould have been the case if such
Legal Defeasance had not occurred,;

3) in the case of Covenant Defeasance, the Issudrtghed delivered to the Trustee an Opinion of Celnsasonably
acceptable to the Trustee confirming that, sulipcustomary assumptions and exclusions, the Hel#rnot recognize income, gain or loss
for U.S. federal income tax purposes as a resudtiofi Covenant Defeasance and will be subjectdo &ax on the same amounts, in the same
manner and at the same times as would have beeaskdf such Covenant Defeasance had not occurred;

(4) no Default (other than that resulting from borrogviunds to be applied to make such deposit andsenyar and
simultaneous deposit relating to other Indebtedaadsin each case, the granting of Liens in cotimetherewith) shall have occurred and be
continuing on the date of such deposit;

(5) such Legal Defeasance or Covenant Defeasancenshabisult in a breach or violation of, or condéta default under the
Senior Credit Facilities, the Senior Indenture, Slemior Notes or any other material agreementairiment (other than the Senior
Subordinated Indenture) to which the Issuer or@ograntor is a party or by which the Issuer or @marantor is bound (other than that
resulting from borrowing funds to be applied to makich deposit and any similar and simultaneousdiegelating to other Indebtedness and,
in each case, the granting of Liens in connectigmewith);

(6) the Issuer shall have delivered to the Trustee@ini@n of Counsel to the effect that, as of theed&tsuch opinion and
subject to customary assumptions and exclusiof®Aolg the deposit, the trust funds will not be jgab to the effect of Section 547 of Title 11
of the United States Code;
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@) the Issuer shall have delivered to the TrusteeffinaDs Certificate stating that the deposit wat made by the Issuer with
the intent of defeating, hindering, delaying orrdafling any creditors of the Issuer or any Guaramtothers; and

(8) the Issuer shall have delivered to the Trusteeféine@s Certificate and an Opinion of Counsel (efiOpinion of Counsel
may be subject to customary assumptions and eras)seach stating that all conditions precedentigeal for or relating to the Legal
Defeasance or the Covenant Defeasance, as thenegdee, have been complied with.

Satisfaction and Discharge

The Senior Subordinated Indenture will be dischared will cease to be of further effect as tdsahior Subordinated Notes issued
thereunder, when either:

(1) all Senior Subordinated Notes theretofore authatdgtcand delivered, except lost, stolen or destt@enior Subordinated
Notes which have been replaced or paid and Senioor8inated Notes for whose payment money hasttifere been deposited in trust, hs
been delivered to the Trustee for cancellation; or

2 (@) all Senior Subordinated Notes not theretofore @edid to the Trustee for cancellation have beconecadid

payable by reason of the making of a notice of mgutéon or otherwise, will become due and payabliiwione year or may be called
for redemption within one year under arrangemeatisfactory to the Trustee for the giving of notafaedemption by the Trustee in
the name, and at the expense, of the Issuer, anddber or any Guarantor has irrevocably depositedused to be deposited with
the Trustee as trust funds in trust solely forlibaefit of the Holders, cash in U.S. dollars, Gawegnt Securities, or a combination
thereof, in such amounts as will be sufficient withconsideration of any reinvestment of interegtdy and discharge the entire
indebtedness on the Senior Subordinated Notehamttbfore delivered to the Trustee for cancelfefar principal, premium, if any,
and accrued interest to the date of maturity oemgation;

(b) no Default (other than that resulting from borrogvfiands to be applied to make such deposit andsan§ar and
simultaneous deposit relating to other Indebtedaedsin each case, the granting of Liens in cotimretherewith) with respect to the
Senior Subordinated Indenture or the Senior Subated Notes shall have occurred and be continuintye date of such deposit or
shall occur as a result of such deposit, and saplogit will not result in a breach or violation of,constitute a default under, the
Senior Credit Facilities, the Senior Indenture, $famior Notes or any other material agreementsiriment (other than the Senior
Subordinated Indenture) to which the Issuer or@ograntor is a party or by which the Issuer or @marantor is bound (other than
that resulting from borrowing funds to be appliedriake such deposit and any similar and simultasdeposit relating to other
Indebtedness and, in each case, the granting n§liteconnection therewith);

(c) the Issuer has paid or caused to be paid all sayehye by it under the Senior Subordinated Indentamd

(d) the Issuer has delivered irrevocable instructionthé Trustee to apply the deposited money towasgpayment of
the Senior Subordinated Notes at maturity or tdemgtion date, as the case may be.

In addition, the Issuer must deliver an Officerartificate and an Opinion of Counsel to the Trustiting that all conditions
precedent to satisfaction and discharge have tatesfied.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdts, the Senior Subordinated Indenture, any Gtegaand the Senior
Subordinated Notes may be amended or supplemeritiedhe consent of the Holders of at least a mijami principal amount of the Senior
Subordinated Notes then outstanding, including eotss
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obtained in connection with a purchase of, or tewdfer or exchange offer for, Senior Subordindixes, and any existing Default or
compliance with any provision of the Senior Subpadéd Indenture, the Senior Subordinated Notegdsthereunder, any Guarantee may be
waived with the consent of the Holders of a mayairitprincipal amount of the then outstanding Sefiobordinated Notes, other than Senior
Subordinated Notes beneficially owned by the Issuéts Affiliates (including consents obtainedconnection with a purchase of or tender
offer or exchange offer for the Senior Subordinadtedes).

The Senior Subordinated Indenture provides thahowit the consent of each affected Holder, an amentlor waiver may not, with
respect to any Senior Subordinated Notes heldrmynaconsenting Holder:

(1) reduce the principal amount of such Senior Subatdoh Notes whose Holders must consent to an amemdsupplement ¢
waiver;

(2) reduce the principal of or change the fixed finaltuonity of any such Senior Subordinated Note @rait waive the
provisions with respect to the redemption of suehi®& Subordinated Notes (other than provisioratirgg to the covenants described above
under the caption “Repurchase at the Option of elsit;

3) reduce the rate of or change the time for paymemterest on any Senior Subordinated Note;

4) waive a Default in the payment of principal of eemium, if any, or interest on the Senior SubortidaNotes, except a
rescission of acceleration of the Senior Subordith&totes by the Holders of at least a majorityggragate principal amount of the Senior
Subordinated Notes and a waiver of the paymentudtdfeat resulted from such acceleration, or irpees of a covenant or provision contained
in the Senior Subordinated Indenture or any Guasawthich cannot be amended or modified withouttresent of all Holders;

(5) make any Senior Subordinated Note payable in mottesr than that stated therein;

(6) make any change in the provisions of the Senioo&libated Indenture relating to waivers of pastddéb or the rights of
Holders to receive payments of principal of or pitam if any, or interest on the Senior Subordindtedes;

(7 make any change in these amendment and waiversiposi

(8) impair the right of any Holder to receive paymehponcipal of, or interest on such Holder’s SerfBubordinated Notes on
or after the due dates therefor or to institute fewithe enforcement of any payment on or witlpees to such Holder's Senior Subordinated
Notes;

9 make any change to or modify the ranking of thei@eBubordinated Notes that would adversely affeetHolders; or

(20) except as expressly permitted by the Senior Subateld Indenture, modify the Guarantees of any Sigmit Subsidiary in
any manner adverse to the Holders.

In addition, any amendment to, or waiver of, thevysions of the Senior Subordinated Indenture irgdaio subordination that
adversely affects the rights of the Holders witju@e the consent of the Holders of at least 75%gigregate principal amount of Senior
Subordinated Notes then outstanding.

Notwithstanding the foregoing, the Issuer, any @otor (with respect to a Guarantee or the Senibo&linated Indenture to which it
is a party) and the Trustee may amend or suppletherenior Subordinated Indenture, any Guarantémtes without the consent of any
Holder;

(1) to cure any ambiguity, omission, mistake, defedhoonsistency;

(2) to provide for uncertificated Senior Subordinatemtd¢ of such series in addition to or in placeesfificated Senior
Subordinated Notes;
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3) to comply with the covenant relating to mergers)smtidations and sales of assets;

4) to provide for the assumption of the Issuer’s or @uarantor’s obligations to the Holders;

(5) to make any change that would provide any additinghts or benefits to the Holders or that doesatyversely affect the
legal rights under the Senior Subordinated Indentdiany such Holder;

(6) to add covenants for the benefit of the Holderda@urrender any right or power conferred uponislaer or any Guarantor;

@) to comply with requirements of the SEC in ordeefi@ct or maintain the qualification of the Sen8ubordinated Indenture

under the Trust Indenture Act;

(8) to evidence and provide for the acceptance andiaopent under the Senior Subordinated Indenture eifccessor Trustee
thereunder pursuant to the requirements thereof;

9 to provide for the issuance of Senior Subordin&echange Notes or private exchange notes, whicidargical to Senior
Subordinated Exchange Notes except that they arizawdy transferable;

(20) to add a Guarantor under the Senior Subordinadehture;

(12) to conform the text of the Senior Subordinated hdee, Guarantees or the Senior Subordinated Notasy provision of
this “Description of Senior Subordinated Notesthe extent that such provision in this “DescriptafrSenior Subordinated Notes” was
intended to be a verbatim recitation of a provisiéthe Senior Subordinated Indenture, Guarantekeaior Subordinated Notes; or

(12) to make any amendment to the provisions of the@&hbordinated Indenture relating to the tranafef legending of
Senior Subordinated Notes as permitted by the $&ibordinated Indenture, including, without lintiba, to facilitate the issuance and
administration of the Senior Subordinated Nopgsyided, however, that (i) compliance with the Senior Subordindisdenture as so amend
would not result in Senior Subordinated Notes béiagsferred in violation of the Securities Actamy applicable securities law and (ii) such
amendment does not materially and adversely attfiectights of Holders to transfer Senior Subordidatiotes.

(13) in the event that PIK Notes are issued in certi@iddorm, to make appropriate amendments to théoE8ubordinated

Indenture to reflect an appropriate minimum denatiém of certified PIK Notes and establish minimeedemption amounts for certified PIK
Notes.

The consent of the Holders will not be necessadeuthe Senior Subordinated Indenture to approeedénticular form of any
proposed amendment. It is sufficient if such cohs@proves the substance of the proposed amendment.

Notices

Notices given by publication will be deemed giventbe first date on which publication is made antiaes given by first-class mail,
postage prepaid, will be deemed given five caleddas after mailing.

Concerning the Trustee

The Senior Subordinated Indenture contains celitaitations on the rights of the Trustee thereundbould it become a creditor of
the Issuer, to obtain payment of claims in certaigses, or to realize on certain property receingéspect of any such claim as security or
otherwise. The Trustee is permitted to engagelieraransactions; however, if it acquires any dotiflg interest it must eliminate such conf
within 90 days, apply to the SEC for permissioraatinue or resign.
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The Senior Subordinated Indenture provides thaHiiders of a majority in principal amount of thetstanding Senior Subordinated
Notes will have the right to direct the time, mettand place of conducting any proceeding for esargiany remedy available to the Trust
subject to certain exceptions. The Senior Subotdithindenture provides that in case an Event o&lleghall occur (which shall not be cure
the Trustee is required, in the exercise of its @owo use the degree of care of a prudent perstireiconduct of his own affairs. Subject to
such provisions, the Trustee will be under no @ili@n to exercise any of its rights or powers urtlerSenior Subordinated Indenture at the
request of any Holder of the Senior Subordinatetedlaunless such Holder shall have offered to tlust€e security and indemnity satisfactory
to it against any loss, liability or expense.

Governing Law

The Senior Subordinated Indenture, the Senior Slibated Notes and any Guarantee are governed bgarstrued in accordance
with the laws of the State of New York.

Certain Definitions

Set forth below are certain defined terms usetiénSenior Subordinated Indenture. For purposeseoSenior Subordinated Indentt
unless otherwise specifically indicated, the tenorisolidated” with respect to any Person refesutth Person on a consolidated basis in
accordance with GAAP, but excluding from such cdidation any Unrestricted Subsidiary as if such éstricted Subsidiary were not an
Affiliate of such Person.

“ ABL Facility” means the Asset-Based Revolving Credit Agreerteebe entered into as of the Issue Date by and grttenissuer,
the lenders party thereto in their capacities addes thereunder and The CIT Group/Business Clrealitas Administrative Agent, including
any guarantees, collateral documents, instrumertsagreements executed in connection therewithaagchmendments, supplements,
modifications, extensions, renewals, restatemeefsndings or refinancings thereof and any indesgunotes, debentures or credit facilities or
commercial paper facilities with banks or othetitngional lenders or investors that replace, refon refinance any part of the loans, notes,
other credit facilities or commitments thereundec|uding any such replacement, refunding or refaiag facility or indenture that increases
the amount borrowable thereunder or alters the rityathereof (providedthat such increase in borrowings is permitted ufi@ertain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediStabove).

“ ABL Facility Cap” means an amount equal to the greater of (x) 8lOLaillion and (y) the sum of (i) 85% of the netlerly
liquidation value as determined in good faith bg tesuer of inventory of the Issuer and each Guaramd (ii) 90% of all credit card
receivables of the Issuer and each Guarantor digtednmn accordance with GAAP.

“ ABL Obligations’ means Obligations under the ABL Facility.

“ ABL Secured Partigsmeans each of (i) the ABL Collateral Agent on aélof itself and the lenders under the ABL Fagikind
lenders or their affiliates counterparty to relatéetiging Obligations and (ii) each other holdeA8iL Obligations.

“ Acquired Indebtednesameans, with respect to any specified Person,

(1) Indebtedness of any other Person existing at the siuch other Person is merged with or into or ineca Restricted
Subsidiary of such specified Person, including btdéness incurred in connection with, or in contiatign of, such other Person merging with
or into or becoming a Restricted Subsidiary of sspicified Person, and

2 Indebtedness secured by a Lien encumbering any asgeired by such specified Person.

“ Affiliate ” of any specified Person means any other Persecttii or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, “control”
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(including, with correlative meanings, the termeritrolling,” “controlled by” and “under common coat with”), as used with respect to any
Person, shall mean the possession, directly ordatly, of the power to direct or cause the diwtf the management or policies of such
Person, whether through the ownership of votingisees, by agreement or otherwise.

“ Applicable Premiuni means, with respect to any Senior Subordinatet [da any Redemption Date, the greater of:
(1) 1.0% of the principal amount of such Senior Submatéid Note; and

(2) the excess, if any, of (a) the present value &t Redemption Date of (i) the redemption price afls8enior Subordinated
Note at July 15, 2012 (such redemption price bsitdgorth in the tables appearing above underdpéan“Optional Redemption”)plus (ii) all
required interest payments calculated based o@#isé Interest rate payable on the Senior Subortifdbtes due on such Senior Subordin
Note through July 15, 2012 (excluding accrued lmaid interest to the Redemption Date), computéthus discount rate equal to t
Treasury Rate as of such Redemption Date plus §8 paints; over (b) the principal amount of suemiSr Subordinated Note.

“ Asset Salé means:

(1) the sale, conveyance, transfer or other dispositibrether in a single transaction or a series lated transactions, of
property or assets (including by way of a Sale lagalse-Back Transaction) of the Issuer or any dRéstricted Subsidiaries (each referred to in
this definition as a tisposition”); or

(2) the issuance or sale of Equity Interests of anytriRésd Subsidiary, whether in a single transactioa series of related
transactions (other than Preferred Stock of ResttiSubsidiaries issued in compliance with the nanédescribed under “Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaif Disqualified Stock and Preferred Stock”);

in each case, other than:

(a) any disposition of Cash Equivalents or Investmeratd® Securities or obsolete or worn out equipmetité ordinary course
of business or any disposition of inventory or go¢ar other assets) held for sale in the ordinatyse of business;

(b) the disposition of all or substantially all of thssets of the Issuer in a manner permitted pursaahe provisions described
above under “Certain Covenants—Merger, ConsolidatioSale of All or Substantially All Assets” oryadisposition that constitutes a Change
of Control pursuant to the Senior Subordinated fhales;

(©) the making of any Restricted Payment or Permittegd$tment that is permitted to be made, and is mauer the covenant
described above under “Certain Covenants—LimitatinrRestricted Payments”;

(d) any disposition of assets or issuance or sale oftfEtnterests of any Restricted Subsidiary in tnaysaction or series of
related transactions with an aggregate fair mar&kte of less than $25.0 million;

(e) any disposition of property or assets or issuafigecurities by a Restricted Subsidiary of the ésga the Issuer or by the
Issuer or a Restricted Subsidiary of the Issuantather Restricted Subsidiary of the Issuer;

)] to the extent allowable under Section 1031 of thdeCor any comparable or successor provision, adyamge of like
property (excluding any boot thereon) for use Birilar Business;

(9) the lease, assignment or sub-lease of any reargappal property in the ordinary course of business
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(h) any issuance or sale of Equity Interests in, oebtddness or other securities of, an Unrestrictdxsifliary;

0] foreclosures on assets;

)] sales of accounts receivable, or participationsethein connection with the ABL Facility or any &svables Facility;

() any financing transaction with respect to propénift or acquired by the Issuer or any Restrictatisidiary after the Issue

Date, including Sale and Lease-Back Transactiodsaaeet securitizations permitted by the Senioo&libated Indenture;

0] dispositions in the ordinary course of businessiy Restricted Subsidiary engaged in the insurbnsaess in order to
provide insurance to the Issuer and its Subsidiarie

(m) the unwinding of any Hedging Obligations; and

(n) sales, transfers and other dispositions of Investsia joint ventures to the extent required bymade pursuant to,
customary buy/sell arrangements between the ja@nture parties set forth in joint venture arrangetsi@nd similar binding arrangements.

“ Asset Sale Offérhas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of Holders—Asség<S’
“ Bankruptcy Codé means Title 11 of the United States Code, as alegn

“ Bankruptcy Law means the Bankruptcy Code and any similar fedstate or foreign law for the relief of debtors.

“ Business Day means each day which is not a Legal Holiday.

“ Capital Stock means:

(1) in the case of a corporation, corporate stock;

2) in the case of an association or business entityaad all shares, interests, participations, sghtother equivalents
(however designated) of corporate stock;

3) in the case of a partnership or limited liabilignepany, partnership or membership interests (wihetheeral or limited); ar

(4) any other interest or participation that confersaderson the right to receive a share of thetgrafid losses of, or
distributions of assets of, the issuing Person.

“ Capitalized Lease Obligatiohmeans, at the time any determination theread ise made, the amount of the liability in respda o
capital lease that would at such time be requiodaktcapitalized and reflected as a liability dmatance sheet (excluding the footnotes thereto)
in accordance with GAAP.

“ Capitalized Software Expenditurémeans, for any period, the aggregate of all editares (whether paid in cash or accrued as
liabilities) by a Person and its Restricted Sulasids during such period in respect of purchaséwace or internally developed software and
software enhancements that, in conformity with GAAR or are required to be reflected as capitliosts on the consolidated balance sheet
of a Person and its Restricted Subsidiaries.
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“ Cash Equivalents means:
(1) United States dollars;

2 euro or any national currency of any participatingmber state of the EMU or such local currencigd by the Issuer and i
Restricted Subsidiaries from time to time in thdiwary course of business;

3) securities issued or directly and fully and unctindally guaranteed or insured by the U.S. govemnjer any agency or
instrumentality thereof the securities of which aneonditionally guaranteed as a full faith andddrebligation of the U.S. government) with
maturities of 24 months or less from the date gjugition;

4) certificates of deposit, time deposits and eur@ddime deposits with maturities of one year os ligem the date of
acquisition, bankers’ acceptances with maturitietsexceeding one year and overnight bank depasieach case with any commercial bank
having capital and surplus of not less than $5@tillion in the case of U.S. banks and $100.0 mill{or the U.S. dollar equivalent as of the
date of determination) in the case of non-U.S. bank

(5) repurchase obligations for underlying securitietheftypes described in clauses (3) and (4) eniatedvith any financial
institution meeting the qualifications specifiedciause (4) above;

(6) commercial paper rated at least P-1 by Moody’s ¢east A-1 by S&P and in each case maturing widirmonths after the
date of creation thereof;

(7 marketable short-term money market and similar isées having a rating of at least P-2 or A-2 freither Moodys or S&P
respectively (or, if at any time neither Moody'sr 18&P shall be rating such obligations, an equivitating from another Rating Agency) and
in each case maturing within 24 months after thie d&creation thereof;

(8) investment funds investing 95% of their asseteusties of the types described in clauses (Dudi (7) above;
9 readily marketable direct obligations issued by stage, commonwealth or territory of the Unitedt&taor any political
subdivision or taxing authority thereof having amdstment Grade Rating from either Moody’s or S&Ehwnaturities of 24 months or less

from the date of acquisition;

(10) Indebtedness or Preferred Stock issued by Persiomawating of “A” or higher from S&P or “A2” origher from Moody’s
with maturities of 24 months or less from the daftacquisition; and

(11) Investments with average maturities of 24 monthiess from the date of acquisition in money mafiats rated AAA- (or
the equivalent thereof) or better by S&P or Aaa3lie equivalent thereof) or better by Moody'’s.

Notwithstanding the foregoing, Cash Equivalentdishelude amounts denominated in currencies othen those set forth in clauses
(1) and (2) aboveprovidedthat such amounts are converted into any currdadlin clauses (1) and (2) as promptly as prabteand in any
event within ten Business Days following the reteifpsuch amounts.

“ Cash Interest has the meaning set forth under “Principal, Maguand Interest.”

“ Change of Control means the occurrence of any of the following:

(1) the sale, lease or transfer, in one or a serieslated transactions, of all or substantially &llree assets of the Issuer and its
Subsidiaries, taken as a whole, to any Person tthera Permitted Holder; or

(2) the Issuer becomes aware (by way of a report oo#mr filing pursuant to Section 13(d) of the Excbe Act, proxy, vote,
written notice or otherwise) of the acquisitiondayy Person or group (within the meaning of Sectidfd)(3) or Section 14(d)(2) of the
Exchange Act, or any successor provision), inclgdiny
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group acting for the purpose of acquiring, holdimglisposing of securities (within the meaning ofdR13d-5(b)(1) under the Exchange Act or
any successor provision), other than the Permit@ders, in a single transaction or in a relataieseof transactions, by way of merger,
consolidation or other business combination or pase of beneficial ownership (within the meanindrafe 13d-3 under the Exchange Act, or
any successor provision) of 50% or more of thd taiting power of the Voting Stock of the Issueramy of its direct or indirect parent
companies holding directly or indirectly 100% oé ttotal voting power of the Voting Stock of theuss

“ Code"” means the Internal Revenue Code of 1986, as aatkmd any successor thereto.

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any petiwel fotal amount of
depreciation and amortization expense, includirgatmortization of deferred financing fees, dehiasse costs, commissions, fees and
expenses and Capitalized Software Expendituresyaf Person and its Restricted Subsidiaries fdr padod on a consolidated basis and
otherwise determined in accordance with GAAP.

“ Consolidated Interest Expenseeans, with respect to any Person for any pemathout duplication, the sum of:

(1) consolidated interest expense of such Person aiegtricted Subsidiaries for such period, to tierg such expense was
deducted (and not added back) in computing CoreteliiNet Income (including (a) amortization of ora issue discount resulting from the
issuance of Indebtedness at less than par, (bprimissions, discounts and other fees and chakged with respect to letters of credit or
bankers’ acceptances, (c) non-cash interest pagnleat excluding any non-cash interest expensibatéble to the movement in the mark to
market valuation of Hedging Obligations or otherigitive instruments pursuant to GAAP), (d) thesmeist component of Capitalized Lease
Obligations, and (e) net payments, if any, purstimterest rate Hedging Obligations with resgedndebtedness, and excluding (u) accretion
or accrual of discounted liabilities not constitgtiindebtedness, (v) any expense resulting frontdigeunting any Indebtedness in connection
with the application of recapitalization accountig if applicable, purchase accounting, (w) ang@&a Interest and any comparable
“additional interest” with respect to other sedest (x) amortization of deferred financing feesbtlissuance costs, commissions, fees and
expenses, (y) any expensing of bridge, commitmedtather financing fees and (z) commissions, distgwield and other fees and charges
(including any interest expense) related to anyeRables Facility); plus

(2) consolidated capitalized interest of such PersehitarRestricted Subsidiaries for such period, Wwleepaid or accrued; less
3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest rate reasonably determined by
such Person to be the rate of interest implicéiiinoh Capitalized Lease Obligation in accordanch G#RAP.

“ Consolidated Leverage Rati@s of any date of determination, means the @tid) Consolidated Total Indebtedness of the Issue
and its Restricted Subsidiaries as of the endefribst recent fiscal period for which internal fioal statements are available immediately
preceding the date on which such event for whia flculation is being made shall occur to (2)Iiseier’s EBITDA for the most recently
ended four full fiscal quarters for which interfimancial statements are available immediately @datwy the date on which such event for w
such calculation is being made shall occur, in eade with such pro forma adjustments to Cons@di@abtal Indebtedness and EBITDA as
appropriate and consistent with the pro forma ddjest provisions set forth in the definition of %€d Charge Coverage Ratio.”

“ Consolidated Net Inconfemeans, with respect to any Person for any petioaelaggregate of the Net Income of such Persosufch
period, on a consolidated basis, and otherwisemated in accordance with GAAPRrovided, however, that, without duplication,
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(1) any after-tax effect of extraordinary, non-recugror unusual gains or losses (less all fees andresgs relating thereto) or
expenses (including relating to the Transactiortbécextent incurred on or prior to May 1, 200&8\erance, relocation costs, consolidation and
closing costs, integration and facilities openingts, business optimization costs, transition ¢osttructuring costs, signing, retention or
completion bonuses, and curtailments or modificetito pension and post-retirement employee beplefis shall be excluded,

(2) the cumulative effect of a change in accounting@piles during such period shall be excluded,

3) any after-tax effect of income (loss) from dispgsgiandoned or discontinued operations and angftezttax gains or losst
on disposal of disposed, abandoned, transferregedlor discontinued operations shall be excluded,

4) any after-tax effect of gains or losses (lessesdkfand expenses relating thereto) attributatdeget dispositions or
abandonments other than in the ordinary courseisihkss, as determined in good faith by the Issied] be excluded,

(5) the Net Income for such period of any Person thani Unrestricted Subsidiary shall be excluded, solely for the purpose
of determining the amount available for RestridBayments under clause 3(a) of the first paragrap@ertain Covenants—Limitation on
Restricted Payments,” the Net Income for such gesicany Person that is not a Subsidiary or that@unted for by the equity method of
accounting shall be excludegrovidedthat Consolidated Net Income of the Issuer shalhbeeased by the amount of dividends or distrijms
or other payments that are actually paid in casho(the extent converted into cash) to the Issuer Restricted Subsidiary thereof in respect of
such period, to the extent not already includedeting

(6) solely for the purpose of determining the amourilable for Restricted Payments under clause (®f(#)e first paragraph
of “Certain Covenants—Limitation on Restricted Payts,” the Net Income for such period of any Res#d Subsidiary (other than any
Guarantor) shall be excluded to the extent thatitwaration or payment of dividends or similatrilitions by that Restricted Subsidiary o
Net Income is not at the date of determination Whpérmitted without any prior governmental approfvehich has not been obtained)
directly or indirectly, by the operation of thertes of its charter or any agreement, instrumengnueht, decree, order, statute, rule, or
governmental regulation applicable to that RestdcBubsidiary or its stockholders, unless suchicéish with respect to the payment of
dividends or similar distributions has been legalbived;providedthat Consolidated Net Income of the Issuer willdireased by the amount
of dividends or other distributions or other paytseactually paid in cash (or to the extent conwkid¢o cash) or Cash Equivalents to the Issuer
or a Restricted Subsidiary thereof in respect chqueriod, to the extent not already included timere

@) effects of adjustments (including the effects affsadjustments pushed down to the Issuer and ggiBted Subsidiaries) in
the property, equipment, inventory, software arteptntangible assets, deferred revenue and debitéms in such Person’s consolidated
financial statements pursuant to GAAP resultingrfithe application of recapitalization accountingibapplicable, purchase accounting in
relation to the Transactions or any consummatedisitipn or the amortization or write-off of any aommts thereof, net of taxes, shall be
excluded,

(8) any aftertax effect of income (loss) from the early extirgjunent of Indebtedness or Hedging Obligations loeroderivativi
instruments shall be excluded,

(9) any impairment charge or asset write-off, includiwgthout limitation, impairment charges or asseitevoffs related to
intangible assets, long-lived assets or investmardebt and equity securities, in each case, putsio GAAP and the amortization of
intangibles arising pursuant to GAAP shall be edell

(20) any non-cash compensation expense recorded fromsgrhistock appreciation or similar rights, stogkions, restricted
stock or other rights, and any cash charges adsdaidth the rollover, acceleration or payout oliy Interests by management of the
Company or any of its direct or indirect parent pamies in connection with the Transactions, stekkcluded,
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(11) any fees and expenses incurred during such periaahy amortization thereof for such period, inmection with any
acquisition, Investment, Asset Sale, issuancemgaymment of Indebtedness, issuance of Equity Interesfinancing transaction or amendment
or modification of any debt instrument (in eache;ascluding any such transaction consummated poitiie Issue Date and any such
transaction undertaken but not completed) and hayges or non-recurring merger costs incurred dwirch period as a result of any such
transaction shall be excluded,

(12) accruals and reserves that are established ortedjudthin twelve months after the Issue Date #ratso required to be
established as a result of the Transactions inrdacce with GAAP, or changes as a result of adopifomodification of accounting policies,
shall be excluded, and

(13) to the extent covered by insurance and actualiylvaised, or, so long as the Issuer has made ardetgion that there exis
reasonable evidence that such amount will in faatdimbursed by the insurer and only to the extettsuch amount is (a) not denied by the
applicable carrier in writing within 180 days ar) {n fact reimbursed within 365 days of the ddteuch evidence (with a deduction for any
amount so added back to the extent not so reimtuvighin 365 days), expenses with respect to lighdr casualty events or business
interruption shall be excluded.

Notwithstanding the foregoing, for the purposetef tovenant described under “Certain Covenants—tation on Restricted
Payments” only (other than clause (3)(d) therabfre shall be excluded from Consolidated Net Ire@my income arising from any sale or
other disposition of Restricted Investments madéhkyissuer and its Restricted Subsidiaries, apyrehases and redemptions of Restricted
Investments from the Issuer and its Restricted iBighges, any repayments of loans and advanceshaddostitute Restricted Investments by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsida@rgny distribution or dividend from an
Unrestricted Subsidiary, in each case only to tterg such amounts increase the amount of RestriRégments permitted under such cove
pursuant to clause (3)(d) thereof.

“ Contingent Obligation$ means, with respect to any Person, any obligatiGuch Person guaranteeing any leases, dividenothe
obligations that do not constitute Indebtednegxi¢hary obligations’) of any other Person (thepgrimary obligor”) in any manner, whether
directly or indirectly, including, without limitatin, any obligation of such Person, whether or natiogent,

(1) to purchase any such primary obligation or any ergpconstituting direct or indirect security thiene
(2) to advance or supply funds:
(@) for the purchase or payment of any such primarigabbn, or
(b) to maintain working capital or equity capital oétprimary obligor or otherwise to maintain the wetth or

solvency of the primary obligor, or

3) to purchase property, securities or services pilynfar the purpose of assuring the owner of anghsprimary obligation of
the ability of the primary obligor to make paymenftsuch primary obligation against loss in respketeof.

“ Credit Facilities” means, with respect to the Issuer or any of #éstRcted Subsidiaries, one or more debt faciliiesluding the
Senior Credit Facilities, or other financing arrangents (including, without limitation, commerciapger facilities or indentures) providing for
revolving credit loans, term loans, letters of @red other long-term indebtedness, including anies, mortgages, guarantees, collateral
documents, instruments and agreements executexhirection therewith, and any amendments, supplemertdifications, extensions,
renewals, restatements or refundings thereof apdnalentures, notes, debentures or credit fadlitiecommercial paper facilities that replace,
refund or refinance any part of the loans, notdsgrocredit facilities or commitments thereundecluding any such replacement, refunding or
refinancing facility or indenture that increases #mount permitted to be borrowed thereunder ersathe maturity thereofgrovidedthat suct
increase in borrowings is

118




Table of Contents

permitted under “Certain Covenants—Limitation ondrrence of Indebtedness and Issuance of Disqe@i8tock and Preferred Stock”) or
adds Restricted Subsidiaries as additional borreweguarantors thereunder and whether by the salaway other agent, lender or group of
lenders.

“ Default” means any event that is, or with the passagaref or the giving of notice or both would be, areBwof Default.

“ Designated Non-cash Consideratibmeans the fair market value of non-cash constaeraeceived by the Issuer or a Restricted
Subsidiary in connection with an Asset Sale thabislesignated as Designated Non-cash Consideatisnant to an Officer’s Certificate,
setting forth the basis of such valuation, exectgthe principal financial officer of the Issuss the amount of cash or Cash Equivalents
received in connection with a subsequent sale obbection on such Designated Non-cash Considerati

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any para@mtoration thereof (in each case other than
Disqualified Stock) that is issued for cash (ottten to a Restricted Subsidiary or an employeekstamership plan or trust established by the
Issuer or any of its Subsidiaries) and is so ded@mhas Designated Preferred Stock, pursuant @ffeaer’s Certificate executed by the
principal financial officer of the Issuer or thepdipable parent corporation thereof, as the casgleaon the issuance date thereof, the cash
proceeds of which are excluded from the calculasiernforth in clause (3) of the first paragraphenmtCertain Covenants—Limitation on
Restricted Payments.”

“ Designated Senior Indebtednésreans:

(1) any Indebtedness outstanding under the Senior (Jradilities;
2) any Indebtedness outstanding under the Senior taderand
3) any other Senior Indebtedness permitted underen@6Subordinated Indenture that, at the datestdrdhination, has an

aggregate principal amount outstanding of at I8a5t0 million and is specifically designated by tbsuer thereof as “Designated Senior
Indebtedness” for purposes of the Senior Suboreihiidenture.

“ Disqualified StockR means, with respect to any Person, any CapitakSof such Person which, by its terms, or by #rens of any
security into which it is convertible or for whidhs putable or exchangeable, or upon the hapesirany event, matures or is mandatorily
redeemable (other than solely as a result of agghahcontrol or asset sale) pursuant to a sinking obligation or otherwise, or is redeemable
at the option of the holder thereof (other tharelyohs a result of a change of control or asse))sa whole or in part, in each case prior to the
date 91 days after the earlier of the maturity détde Senior Subordinated Notes or the date #mo® Subordinated Notes are no longer
outstandingprovided, however, that if such Capital Stock is issued to any gtarthe benefit of employees of the Issuer or itb$diaries or
by any such plan to such employees, such CapibakSthall not constitute Disqualified Stock solbbcause it may be required to be
repurchased by the Issuer or its Subsidiariesderadio satisfy applicable statutory or regulatdojigations.

“ EBITDA” means, with respect to any Person for any petioel Consolidated Net Income of such Person fdn peciod
(1) increased (without duplication) by:

(@) provision for taxes based on income or profitsapital gains, including, without limitation, foregigfederal, state,
franchise and similar taxes and foreign withholdiaxges (including penalties and interest relatesbich taxes or arising from tax
examinations) of such Person paid or accrued dwwtired period deducted (and not added back) in cngpGonsolidated Net Incor

in such periodplus
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(b) Fixed Charges of such Person for such period (itietu(x) net losses on Hedging Obligations or othemivative
instruments entered into for the purpose of hedgitegest rate risk and (y) costs of surety bomdsoinnection with financing
activities, in each case, to the extent includeBlixed Charges), together with items excluded fthendefinition of “Consolidated
Interest Expense” pursuant to clauses (1)(u),(), (X), (y) and (z) of the definition thereof,&rin each such case, to the extent the
same were deducted (and not added back) in catoylstich Consolidated Net Income in such pernbads

(c) Consolidated Depreciation and Amortization Expesfsguch Person for such period to the extent theesaas
deducted (and not added back) in computing CorestglitiNet Income in such perigalus

(d) any expenses or charges (other than depreciatiamortization expense) related to any Equity OfiigriPermitted
Investment, acquisition, disposition, recapitali@ator the incurrence of Indebtedness permittegetancurred by the Senior
Subordinated Indenture (including a refinancingeb (whether or not successful), including (itsdees, expenses or charges
related to the offering of the Senior Subordindtietes and any Credit Facilities and (ii) any ameedtor other modification of the
Senior Subordinated Notes, and, in each case, thti(end not added back) in computing Consolidatetdincome in such period;
plus

(e) the amount of any restructuring charge or reseedridted (and not added back) in such period in caimgp
Consolidated Net Income, including any diree costs incurred in connection with acquisitiafter the Issue Date and costs relate
the closure and/or consolidation of facilitigds

® any other non-cash charges, including any writs-offwrite-downs, reducing Consolidated Net Incdaresuch
period (providedthat if any such noiash charges represent an accrual or reserve tiemtd cash items in any future period, the «
payment in respect thereof in such future periadl &fe subtracted from EBITDA to such extent, ardwding amortization of a
prepaid cash item that was paid in a prior periphls

(9) the amount of any minority interest expense coimgjsif income attributable to minority equity ingsts of third
parties deducted (and not added back) in suchgaérioalculating Consolidated Net Income in suchiqak plus

(h) the amount of management, monitoring, consultirdyaavisory fees and related expenses paid in serihdoto the
Investors to the extent otherwise permitted un@artain Covenants—Transactions with Affiliateplis

0] the amount of net cost savings projected by theelsim good faith to be realized as a result ot#jgel actions
taken or to be taken (calculated opra formabasis as though such cost savings had been realiztre: first day of such period), net
of the amount of actual benefits realized duringhsperiod from such actiongrovidedthat (w) such cost savings are reasonably
identifiable and factually supportable, (x) sucki@ts have been taken or are to be taken withim@g@ths after the date of
determination to take such action, (y) no costrsgishall be added pursuant to this clause (Hdektent duplicative of any expenses
or charges relating to such cost savings thatredaded in clause (e) above with respect to suciogp@and (z) the aggregate amoun
cost savings added pursuant to this clause (i) sbabxceed $25.0 million for any four consecutiperter period (which adjustments
may be incremental foro formaadjustments made pursuant to the second paragfapé definition of “Fixed Charge Coverage
Ratio”); plus

) the amount of loss on sales of receivables antkelEssets to the Receivables Subsidiary in coiomesith a
Receivables Facilityplus

(k) an amount equal to the impact on cost of goodsauddoperating profit of incremental markdowns ta&s a result
of Project Alpha as described in the offering doeutation relating to the
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outstanding notegrovidedthat this clause (k) shall not apply to any qudytperiod beginning after February 1, 20@81s

)] any expenses associated with Project Alpha invgrgtod real estate initiatives as described in ffexiog
documentation relating to the outstanding nopesyidedthat this clause (I) shall not apply to any qudytperiod beginning after
February 1, 200&)lus

(m) any costs or expense incurred by the Issuer ors&riBed Subsidiary pursuant to any managementyeqlan or
stock option plan or any other management or enggdyenefit plan or agreement or any stock subgmniptr shareholder agreement,
to the extent that such cost or expenses are funidbdatash proceeds contributed to the capitaheflssuer or net cash proceeds of an
issuance of Equity Interests of the Issuer (othantDisqualified Stock) solely to the extent thattsnet cash proceeds are excluded
from the calculation set forth in clause (3) of finst paragraph under “Certain Covenants—Limitatém Restricted Payments”;

(2) decreased by (without duplication) non-cash gaioseiasing Consolidated Net Income of such Persosufth period,
excluding any non-cash gains to the extent thesessmt the reversal of an accrual or reserve fantential cash item that reduced EBITDA in
any prior period; and

3) increased or decreased by (without duplication):

(@) any net gain or loss resulting in such period fidedging Obligations and the application of Statenoéf-inancial
Accounting Standards No. 133usor minus, as applicable, and

(b) any net gain or loss resulting in such period flanmrency translation gains or losses related toecay
remeasurements of Indebtedness (including anyosstdr gain resulting from Hedging Obligationsdarrency exchange risk).

“ EMU " means the economic and monetary union as contgtpln the Treaty on European Union.

“ Equity Interests means Capital Stock and all warrants, optionetber rights to acquire Capital Stock, but exclgdamy debt
security that is convertible into, or exchangedbite Capital Stock.

“ Equity Offering” means any public or private sale of common stacRreferred Stock of the Issuer or any of itsati indirect
parent companies (excluding Disqualified Stockfeotthan:

(1) public offerings with respect to the Issuer’s oy direct or indirect parent company’s common staedistered on Form S-8;
(2) issuances to any Subsidiary of the Issuer; and
3) any such public or private sale that constituteExeluded Contribution.

“ euro” means the single currency of participating mengiates of the EMU.
“ Event of Default has the meaning set forth under “Events of Défanotl Remedies.”
“ Excess Proceedshas the meaning set forth in the fourth paragnapiher “Repurchase at the Option of Holders—Assé# S’

“ Exchange Act means the Securities Exchange Act of 1934, amdet: and the rules and regulations of the SEC pigated
thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securiti@salified Proceeds received by the Issuer afelthue
Date from
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(1) contributions to its common equity capital, and

(2) the sale (other than to a Subsidiary of the Iseu¢p any management equity plan or stock opti@m jor any other
management or employee benefit plan or agreemehedgsuer) of Capital Stock (other than DisqiedifStock and Designated Preferred
Stock) of the Issuer,

in each case designated as Excluded Contributiorsipnt to an Officer’s Certificate executed by phiacipal financial officer of the Issuer on
the date such capital contributions are made od#te such Equity Interests are sold, as the cagebs, which are excluded from the
calculation set forth in clause (3) of the firstagraph under “Certain Covenants—Limitation on Ret&td Payments.”

“ Fixed Charge Coverage Ratilaneans, with respect to any Person for any perfadratio of EBITDA of such Person for such pe
to the Fixed Charges of such Person for such pelnotthe event that the Issuer or any Restrictdas®liary incurs, assumes, guarantees,
redeems, retires or extinguishes any Indebtediéissr(than Indebtedness incurred under any rewpleiiadit facility unless such Indebtedness
has been permanently repaid and has not been eeplacissues or redeems Disqualified Stock ordPred Stock subsequent to the
commencement of the period for which the Fixed Geaoverage Ratio is being calculated but primrtsimultaneously with the event for
which the calculation of the Fixed Charge Coverggéo is made (the Fixed Charge Coverage Ratio Calculation D&tethen the Fixed
Charge Coverage Ratio shall be calculated gipimgformaeffect to such incurrence, assumption, guaranésemption, retirement or
extinguishment of Indebtedness, or such issuancedemption of Disqualified Stock or Preferred Kias if the same had occurred on the
day of the applicable four-quarter period.

For purposes of making the computation referreabtove, Investments, acquisitions, dispositions gers, consolidations and
disposed operations (as determined in accordartbe@AAP) that have been made by the Issuer or &itg Restricted Subsidiaries during the
four-quarter reference period or subsequent to sefelnence period and on or prior to or simultarsdpwith the Fixed Charge Coverage Ratio
Calculation Date shall be calculated opra formabasis assuming that all such Investments, acquisitidispositions, mergers, consolidations
and disposed operations (and the change in angiatsw fixed charge obligations and the changeBITBA resulting therefrom) had occurr
on the first day of the four-quarter reference qerif, since the beginning of such period, anysBerthat subsequently became a Restricted
Subsidiary or was merged with or into the Issuearor of its Restricted Subsidiaries since the b@gnof such period shall have made any
Investment, acquisition, disposition, merger, cdidstion or disposed operation that would have megliadjustment pursuant to this definiti
then the Fixed Charge Coverage Ratio shall be lzamigivingpro formaeffect thereto for such period as if such Investimacquisition,
disposition, merger, consolidation or disposed afi@n had occurred on the first day of the appliedbur-quarter period.

For purposes of this definition, wheneyo formaeffect is to be given to a transaction, e formacalculations shall be made in
good faith by a responsible financial or accountifficer of the Issuer. If any Indebtedness bedtsating rate of interest and is being given
pro formaeffect, the interest on such Indebtedness shalalmilated as if the rate in effect on the Fixe@@ke Coverage Ratio Calculation
Date had been the applicable rate for the entineg¢taking into account any Hedging Obligatiopgpkcable to such Indebtedness). Interes
a Capitalized Lease Obligation shall be deemeddtoua at an interest rate reasonably determinedregponsible financial or accounting
officer of the Issuer to be the rate of interegplisit in such Capitalized Lease Obligation in actance with GAAP. For purposes of making
the computation referred to above, interest onladgbtedness under a revolving credit facility coiepl on gro formabasis shall be
computed based upon the average daily balancecbfladebtedness during the applicable period exaget forth in the first paragraph of
definition. Interest on Indebtedness that may oyatily be determined at an interest rate based agdantor of a prime or similar rate, a
eurocurrency interbank offered rate or other ratdl e deemed to have been based upon the rat@lgathosen, or, if none, then based upon
such optional rate chosen as the Issuer may designa

“ Fixed Charges means, with respect to any Person for any petioel sum of:
(1) Consolidated Interest Expense of such Person fir gariod;
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2 all cash dividends or other distributions paid (aslng items eliminated in consolidation) on anyieg of Preferred Stock
during such period; and

3) all cash dividends or other distributions paid (ading items eliminated in consolidation) on anyie of Disqualified Stoc
during such period.

“ Foreign Subsidiary means, with respect to any Person, any Restristezsidiary of such Person that is not organizeskisting
under the laws of the United States, any statetiier the District of Columbia and any RestricBdbsidiary of such Foreign Subsidiary.

“ GAAP” means generally accepted accounting principleélénUnited States which are in effect on the I43ate.

“ General Credit Facility’ means the credit agreement to be entered into the ¢§sue Date by and among the Issuer, the |empdety
thereto in their capacities as lenders thereundeiGiticorp North America, Inc., as Administratidgent, including any guarantees, collateral
documents, instruments and agreements executechirection therewith, and any amendments, supplenemdifications, extensions,
renewals, restatements, refundings or refinandimgieof and any indentures, notes, debenturesditdacilities or commercial paper facilities
with banks or other institutional lenders or inwestthat replace, refund or refinance any parheflbans, notes, other credit facilities or
commitments thereunder, including any such replacgmefunding or refinancing facility or indentutet increases the amount borrowable
thereunder or alters the maturity therepfdvidedthat such increase in borrowings is permitted ufi@ertain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didgpdhstock and Preferred Stock” above).

“ Government Securiti€smeans securities that are:
() direct obligations of the United States of Amefficathe timely payment of which its full faith amdedit is pledged; or

(2) obligations of a Person controlled or supervise@iy acting as an agency or instrumentality ofthiged States of Americ
the timely payment of which is unconditionally gaateed as a full faith and credit obligation by théted States of America,

which, in either case, are not callable or rededenafthe option of the issuers thereof, and stlatl include a depository receipt issued by a
bank (as defined in Section 3(a)(2) of the Se@si\ct), as custodian with respect to any such Gwwent Securities or a specific payment of
principal of or interest on any such Governmentu@iées held by such custodian for the accounhefhiolder of such depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the arhpagable to the holder of such
depository receipt from any amount received bycti&todian in respect of the Government Securitidhespecific payment of principal of or
interest on the Government Securities evidencesllbi depository receipt.

“ guarante€ means a guarantee (other than by endorsememgaftiable instruments for collection in the ordineourse of
business), direct or indirect, in any manner (idoig letters of credit and reimbursement agreememsspect thereof), of all or any part of ¢
Indebtedness or other obligations.

“ Guarante€’ means the guarantee by any Guarantor of the f'ssObligations under the Senior Subordinated Irtden

“ Guarantor” means each Restricted Subsidiary that GuaratieeSenior Subordinated Notes in accordance wihdims of the
Senior Subordinated Indenture.

“ Hedging Obligations means, with respect to any Person, the obligatafrsuch Person under any interest rate swap ragreae
interest rate cap agreement, interest rate cajlaesnent, commodity swap agreement, commodity gegeanent, commodity collar agreeme
foreign exchange contract, currency swap agreenrent
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similar agreement providing for the transfer origaition of interest rate or currency risks eithenegrally or under specific contingencies.
“ Holder” means the Person in whose name a Senior SubtediiNote is registered on the registrar’s books.

“ Indebtednes$ means, with respect to any Person, without dagilbn:

(1) any indebtedness (including principal and premiofrguch Person, whether or not contingent:
(@) in respect of borrowed money;
(b) evidenced by bonds, notes, debentures or simiiiments or letters of credit or bankers’ acceggar{or, without

duplication, reimbursement agreements in respecetf);

(c) representing the balance deferred and unpaid gfuhehase price of any property (including Capitadi Lease
Obligations), except (i) any such balance that itutes a trade payable or similar obligation toaale creditor, in each case accrue
the ordinary course of business and (ii) any eartnebligations until such obligation becomes ailibon the balance sheet of such
Person in accordance with GAAP; or

(d) representing any Hedging Obligations;

if and to the extent that any of the foregoing In@einess (other than letters of credit and Hed@hligations) would appear as a
liability upon a balance sheet (excluding the fotéis thereto) of such Person prepared in accordaiticéSAAP;

2) to the extent not otherwise included, any obligatiy such Person to be liable for, or to pay, dgoh guarantor or
otherwise on, the obligations of the type refeteth clause (1) of a third Person (whether orsuath items would appear upon the balance
sheet of the such obligor or guarantor), other thaendorsement of negotiable instruments for ctihe in the ordinary course of business;

3) to the extent not otherwise included, the obligatiof the type referred to in clause (1) of a tiHetson secured by a Lien on
any asset owned by such first Person, whethertosuah Indebtedness is assumed by such first Berson

provided, however, that notwithstanding the foregoing, Indebtedrsfsdl be deemed not to include (a) Contingent @ltiligps incurred in the
ordinary course of business or (b) obligations umaten respect of Receivables Facilities.

“ Independent Financial Advisdrmeans an accounting, appraisal, investment barfkingor consultant to Persons engaged in Sir
Businesses of nationally recognized standing thahithe good faith judgment of the Issuer, qiedito perform the task for which it has been
engaged.

“ Initial Purchasers’ means Goldman, Sachs & Co., Citigroup Global Masknc., Lehman Brothers Inc. and Wachovia Capital
Markets, LLC.

“insolvency or liquidation proceedirigneans:

(1) any case commenced by or against the Issuer ocGaayantor under any Bankruptcy Law for the relieflebtors, any other
proceeding for the reorganization, recapitalizatordjustment or marshalling of the assets oiliiegs of the Issuer or any Guarantor, any
receivership or assignment for the benefit of dmedirelating to the Issuer or any Guarantor orsimylar case or proceeding relative to the
Issuer or any Guarantor or its creditors, as sincbach case whether or not voluntary;
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(2) any liquidation, dissolution, marshalling of assatdiabilities or other winding up of or relatirig the Issuer or any
Guarantor, in each case whether or not voluntagyvemether or not involving bankruptcy or insolvenoy

3) any other proceeding of any type or nature in wisighstantially all claims of creditors of the Issaeany Guarantor are
determined and any payment or distribution is oy imamade on account of such claims.

“ Investment Grade Ratifigneans a rating equal to or higher than Baa3Herejuivalent) by Moody’s and BBB- (or the equivi)e
by S&P, or an equivalent rating by any other Rathggncy.

“ Investment Grade Securitiesneans:

(1) securities issued or directly and fully guaranteedhsured by the United States government or geyney or instrumentality
thereof (other than Cash Equivalents);

(2) debt securities or debt instruments with an InvestnGrade Rating, but excluding any debt securitrdastruments
constituting loans or advances among the Issueitst8libsidiaries;

3) investments in any fund that invests exclusivelinirestments of the type described in clausesr{d)(2) which fund may
also hold immaterial amounts of cash pending imaest or distribution; and

4) corresponding instruments in countries other thannited States customarily utilized for high giyahvestments.

“ Investment$ means, with respect to any Person, all investsibptsuch Person in other Persons (including At##) in the form of
loans (including guarantees), advances or capitatributions (excluding accounts receivable, traglit, advances to customers, commiss
travel and similar advances to officers and empgy@ each case made in the ordinary course afidrs, purchases or other acquisitions for
consideration of Indebtedness, Equity Intereststloer securities issued by any other Person arestments that are required by GAAP to be
classified on the balance sheet (excluding thenfites) of the Issuer in the same manner as the iotvesstments included in this definition to
the extent such transactions involve the trandfeash or other property. For purposes of the defimof “Unrestricted Subsidiary” and the
covenant described under “Certain Covenants—Limitabn Restricted Payments”:

(1) “Investments” shall include the portion (proportéte to the Issuer’s equity interest in such Subsyliof the fair market
value of the net assets of a Subsidiary of theelsatithe time that such Subsidiary is designatedraestricted Subsidiargrovided, however,
that upon a redesignation of such Subsidiary assirRted Subsidiary, the Issuer shall be deemedrnitinue to have a permanent “Investment
in an Unrestricted Subsidiary in an amount (if pes) equal to:

(@) the Issuer’s “Investment” in such Subsidiary attihee of such redesignatiotess

(b) the portion (proportionate to the Issuer equitgtiest in such Subsidiary) of the fair market vaitithe net assets of
such Subsidiary at the time of such redesignatiod;

(2) any property transferred to or from an Unrestricdedbsidiary shall be valued at its fair market eadti the time of such
transfer, in each case as determined in good ligithe Issuer.

“ Investors’ means Kohlberg Kravis Roberts & Co. L.P. GS Calgitartners VI Fund, L.P. and funds managed byitip Private
Equity LP, and each of their respective Affiliatagt not including, however, any portfolio companiésny of the foregoing.

“ Issue Dat€ means July 6, 2007.
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“ Issuer” has the meaning set forth in the first paragrapter “General’providedthat when used in the context of determining the
fair market value of an asset or liability undez ®enior Subordinated Indenture other than in &atiog the ABL Facility Cap, “Issuer” shall
be deemed to mean the board of directors of thetsghen the fair market value is equal to or iness of $50.0 million (unless otherwise
expressly stated).

“ Legal Holiday” means a Saturday, a Sunday or a day on which aroiat banking institutions are not required toopen in the
State of New York.

“ Lien” means, with respect to any asset, any mortgage($tatutory or otherwise), pledge, hypothecatabrarge, security interest,
preference, priority or encumbrance of any kindeispect of such asset, whether or not filed, ressbat otherwise perfected under applicable
law, including any conditional sale or other tittdention agreement, any lease in the nature thexryp option or other agreement to sell or:

a security interest in and any filing of or agreeirte give any financing statement under the Umif@ommercial Code (or equivalent statutes)
of any jurisdiction;providedthat in no event shall an operating lease be de¢meohstitute a Lien.

“ Moody’s” means Moody’s Investors Service, Inc. and anyessor to its rating agency business.

“ Net Incom€ means, with respect to any Person, the net incddoss) of such Person, determined in accordante ®@AAP and
before any reduction in respect of Preferred Sthekiends.

“ Net Proceed means the aggregate cash proceeds received lgstiner or any of its Restricted Subsidiaries speet of any Asset
Sale, including any cash received upon the satghmr disposition of any Designated Noash Consideration received in any Asset Salepfr
the direct costs relating to such Asset Sale aaddalte or disposition of such Designated Non-casfsideration, including legal, accounting
and investment banking fees, and brokerage and salemissions, any relocation expenses incurredrasult thereof, taxes paid or payabl
a result thereof (after taking into account anyilabée tax credits or deductions and any tax stggaimangements), amounts required to be
applied to the repayment of principal, premiunarfy, and interest on Senior Indebtedness requatber(than required by clause (1) of the
second paragraph of “Repurchase at the Option tféfl®—Asset Sales”) to be paid as a result of stastsaction and any deduction of
appropriate amounts to be provided by the Issuangrof its Restricted Subsidiaries as a reseraz@ordance with GAAP against any
liabilities associated with the asset disposech@lich transaction and retained by the Issueryohits Restricted Subsidiaries after such sale
or other disposition thereof, including pension attter post-employment benefit liabilities and iigies related to environmental matters or
against any indemnification obligations associatét such transaction.

“ Obligations” means any principal, interest (including any et accruing subsequent to the filing of a peatitrobankruptcy,
reorganization or similar proceeding at the ratevjgled for in the documentation with respect therathether or not such interest is an alloy
claim under applicable state, federal or foreigm)|gpremium, penalties, fees, indemnificationsygiirsements (including reimbursement
obligations with respect to letters of credit amohkers’acceptances), damages and other liabilities, anthgtees of payment of such princi
interest, penalties, fees, indemnifications, reirsbments, damages and other liabilities, payaldetne documentation governing any
Indebtedness.

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the President, any Executive Vice Rtest, Senior Vice
President or Vice President, the Treasurer or deeedary of the Issuer.

“ Officer’s Certificate” means a certificate signed on behalf of the Istyean Officer of the Issuer, who must be the gipal
executive officer, the principal financial officghe treasurer or the principal accounting offieethe Issuer, that meets the requirements set
forth in the Senior Subordinated Indenture.

“ Opinion of Counseél means a written opinion from legal counsel whadseptable to the Trustee. The counsel may benpiogee
of or counsel to the Issuer or the Trustee.

“ Partial PIK Interest’ has the meaning set forth under “Principal, Mayuand Interest.”
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“ Permitted Asset Swdpmeans the concurrent purchase and sale or exehafrigelated Business Assets or a combination Gt&e
Business Assets and cash or Cash Equivalents betivedssuer or any of its Restricted Subsidiaaied another Persoprovided, that any
cash or Cash Equivalents received must be appliaddordance with the covenant described underuRRépse at the Option of Holders—
Asset Sales.”

“ Permitted Holders means each of the Investors, members of managevhéme Issuer (or its direct or indirect paresutd any
assignees of the equity commitments of the Invesiarthe Issue Date who are (or will be pursuattecagreements referenced in “The
Transactions” section included elsewhere in thispectus) holders of Equity Interests of the Is¢oeany of its direct or indirect parent
companies) and any group (within the meaning oti®ed 3(d)(3) or Section 14(d)(2) of the Exchangs 8r any successor provision) of wh
any of the foregoing are membepspvidedthat, in the case of such group and without gigffgct to the existence of such group or any other
group, such Investors, members of management aighaes of the equity commitments of the InvestmBectively, have beneficial
ownership of more than 50% of the total voting powfethe Voting Stock of the Issuer or any of iteedt or indirect parent companies.

“ Permitted Investmentsmeans:

(1) any Investment in the Issuer or any of its Restidc$ubsidiaries;
(2) any Investment in cash and Cash Equivalents orstnvent Grade Securities;
3) any Investment by the Issuer or any of its Regtd@&ubsidiaries in a Person that is engaged imdaBiBusiness if as a

result of such Investment:
(@) such Person becomes a Restricted Subsidiary; or

(b) such Person, in one transaction or a series deckteansactions, is merged or consolidated witimtor, or transfers
or conveys substantially all of its assets tosdiquidated into, the Issuer or a Restricted Siibsy,

and, in each case, any Investment held by sucloR,gnovided,that such Investment was not acquired by such Renscontemplation of suc
acquisition, merger, consolidation or transfer;

4) any Investment in securities or other assets nugtdating cash, Cash Equivalents or Investmentd&@ecurities and
received in connection with an Asset Sale madeyauntsto the provisions described under “Repurchagiese Option of Holders—Asset Sales”
or any other disposition of assets not constituingAsset Sale;

(5) any Investment existing on the Issue Date;
(6) any Investment acquired by the Issuer or any dréstricted Subsidiaries:
(@) in exchange for any other Investment or accourtsivable held by the Issuer or any such RestriStgukidiary in

connection with or as a result of a bankruptcy,keat, reorganization or recapitalization of thauesof such other Investment or
accounts receivable; or

(b) as a result of a foreclosure by the Issuer or diitg ®Restricted Subsidiaries with respect to amgused Investment
or other transfer of title with respect to any sedulinvestment in default;

@) Hedging Obligations permitted under clause (11thefsecond paragraph of the covenant describe@dentédin Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”;

(8) any Investment in a Similar Business having an eggpe fair market value, taken together with dieotinvestments made
pursuant to this clause (8) that are at that tiotstanding, not to exceed $50.0 million at
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the time of such Investment (with the fair markakse of each Investment being measured at thertiamde and without giving effect to
subsequent changes in value);

(9) Investments the payment for which consists of Bojuiterests (exclusive of Disqualified Stock) oétlssuer or any of its
direct or indirect parent companigspvided, however, that such Equity Interests will not increase dh@unt available for Restricted
Payments under clause (3) of the first paragrapleuthe covenant described in “Certain Covenantswithtions on Restricted Payments”;

(10) guarantees of Indebtedness permitted under thenaovelescribed in “Certain Covenants—Limitationlecurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”;

(11) any transaction to the extent it constitutes ae$tment that is permitted and made in accordanitetiag provisions of the
second paragraph of the covenant described undetdi@ Covenants—Transactions with Affiliates” (epttransactions described in clauses
(2), (5) and (9) of such paragraph);

(12) Investments consisting of purchases and acquisittéinventory, supplies, material or equipment;

(13) additional Investments having an aggregate faiketaralue, taken together with all other Investraentide pursuant to this
clause (13) that are at that time outstanding @uitlgiving effect to the sale of an UnrestrictedbSdiary to the extent the proceeds of such
do not consist of cash or marketable securitiesf)fmexceed $100.0 million at the time of suchelstment (with the fair market value of each
Investment being measured at the time made anawuiitiiving effect to subsequent changes in value);

(14) Investments relating to a Receivables Subsidiaa, th the good faith determination of the Issaee, necessary or advisable
to effect the ABL Facility or any Receivables Fagjlas the case may be;

(15) advances to, or guarantees of Indebtedness of pgegs not in excess of $10.0 million outstandingrgtone time, in the
aggregate;
(16) loans and advances to officers, directors and eypplofor business-related travel expenses, movipgrses and other

similar expenses, in each case incurred in thenargdicourse of business or consistent with pasitiees or to fund such Person’s purchase of
Equity Interests of the Issuer or any direct oiirect parent company thereof; and

a7 Investments consisting of purchases and acquisitimventory, supplies, material or equipmenther licensing or
contribution of intellectual property pursuant ¢int marketing arrangements with other Persons.

“ Permitted Junior Securitiesmeans:
(1) Equity Interests in the Issuer, any Guarantor grdirect or indirect parent of the Issuer; or

2 unsecured debt securities that are subordinateti &enior Indebtedness (and any debt securitiegeisin exchange for
Senior Indebtedness) to substantially the sameanea or to a greater extent than, the Senior iSlirsted Notes and the related Guarantee
subordinated to Senior Indebtedness under the S8uolmordinated Indenture;

providedthat the term “Permitted Junior Securities” shall imclude any securities distributed pursuant ptea of reorganization if
the Indebtedness under the Senior Credit Faciigié®ated as part of the same class as the Seamrdinated Notes for purposes of such
of reorganizationprovided furthetthat to the extent that any Senior Indebtedneg#iseofssuer outstanding on the date of consummafiamy
such plan of reorganization is not paid in fulcesh on such date, the holders of any such Sermdebtedness not so paid in full in cash have
consented to the terms of such plan of reorgaizati
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“ Permitted Liens means, with respect to any Person:

(1) pledges or deposits by such Person under worksrmmhpensation laws, unemployment insurance lawsrlar legislatior
or good faith deposits in connection with bids ders, contracts (other than for the payment of biefiness) or leases to which such Persol
party, or deposits to secure public or statutotjgekions of such Person or deposits of cash or go8ernment bonds to secure surety or aj
bonds to which such Person is a party, or depasitecurity for contested taxes or import dutief®iothe payment of rent, in each case
incurred in the ordinary course of business;

(2) Liens imposed by law, such as carriers’, warehoesesrand mechanics’ Liens, in each case for surhgatmverdue for a
period of more than 30 days or being contestedouddaith by appropriate proceedings or other Lamsing out of judgments or awards
against such Person with respect to which sucloResisall then be proceeding with an appeal or giheeeedings for review if adequate
reserves with respect thereto are maintained obdbks of such Person in accordance with GAAP;

3) Liens for taxes, assessments or other governmemadjes not yet overdue for a period of more tltade/s or payable or
subject to penalties for nonpayment or which aiageontested in good faith by appropriate procegsldiligently conducted, if adequate
reserves with respect thereto are maintained obdbks of such Person in accordance with GAAP;

(4) Liens in favor of issuers of performance and subetyds or bid bonds or with respect to other regwyarequirements or
letters of credit issued pursuant to the requeandffor the account of such Person in the ordinatyse of its business;

(5) minor survey exceptions, minor encumbrances, eastsnoe reservations of, or rights of others faretises, rights-of-way,
sewers, electric lines, telegraph and telephores land other similar purposes, or zoning or otb&rictions as to the use of real properties or
Liens incidental to the conduct of the businessuah Person or to the ownership of its propertieiElvwere not incurred in connection with
Indebtedness and which do not in the aggregateriateadversely affect the value of said propesrtie materially impair their use in the
operation of the business of such Person;

(6) Liens securing Indebtedness permitted to be indystesuant to clauses (1), (5), (13), (14), (19026 of the second
paragraph under “Certain Covenants—Limitation csulnence of Indebtedness and Issuance of Disge@i8tock and Preferred Stock”;
providedthat (a) Liens securing Indebtedness, Disqualiestk or Preferred Stock permitted to be incurresipant to clause (14) relate only
to Refinancing Indebtedness that serves to refumdfinance Indebtedness, Disqualified Stock ofd?red Stock incurred under clause (5) or
(13) of the second paragraph under “Certain Cousrahimitation on Incurrence of Indebtedness andasse of Disqualified Stock and
Preferred Stock,” (b) Liens securing Indebtednesmijited to be incurred pursuant to clause (19 mkbnly to the assets of Foreign
Subsidiaries, (c) Liens securing Indebtedness pegehio be incurred pursuant to clause (20) arelysoh acquired property or the assets of the
acquired entity, as the case may be and (d) Lieasrgg Indebtedness, Disqualified Stock or Prefé@tock permitted to be incurred pursuant
to clause (5) of the second paragraph under “Ge@avenants—Limitation on Incurrence of Indebtedreasd Issuance of Disqualified Stock
and Preferred Stock” extend only to the assetinsméed, purchased, constructed or improved,;

@) Liens existing on the Issue Date (other than Liarfavor of the lenders under the Senior CreditilRs);

(8) Liens on property or shares of stock of a Persdheatime such Person becomes a Subsidmoyided, however, such
Liens are not created or incurred in connectiomwot in contemplation of, such other Person bengrsiich a Subsidiarprovided, further,
however, that such Liens may not extend to any other ptgmavned by the Issuer or any of its Restrictet<stdiaries;

(9) Liens on property at the time the Issuer or a Restt Subsidiary acquired the property, including acquisition by means
of a merger or consolidation with or into the Issoeany of its Restricted Subsidiarigspvided, however, that such Liens are not created or
incurred in connection with, or in contemplation sich acquisitionprovided, further, however, that the Liens may not extend to any other
property owned by the Issuer or any of its Residc$ubsidiaries;
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(10) Liens securing Indebtedness or other obligatiores Réstricted Subsidiary owing to the Issuer ottlzroRestricted
Subsidiary permitted to be incurred in accordanitk the covenant described under “Certain Coverahimitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”;

(11) Liens securing Hedging Obligations so long as étated Indebtedness is, and is permitted to beruthdeSenior
Subordinated Indenture, secured by a Lien on threegaoperty securing such Hedging Obligations;

(12) Liens on specific items of inventory or other goadisl proceeds of any Person securing such Persbingsitions in respect
of bankers’acceptances issued or created for the accountbfBerson to facilitate the purchase, shipmentasage of such inventory or otr
goods;

(13) leases, subleases, licenses or sublicenses gtantétkrs in the ordinary course of business wHizimot materially interfere
with the ordinary conduct of the business of ttsaiés or any of its Restricted Subsidiaries andatsacure any Indebtedness;

(14) Liens arising from Uniform Commercial Code finangistatement filings regarding operating leasesredtato by the
Issuer and its Restricted Subsidiaries in the amgicourse of business;

(15) Liens in favor of the Issuer or any Guarantor;

(16) Liens on equipment of the Issuer or any of its Reted Subsidiaries granted in the ordinary cowfdeusiness;
a7 Liens on accounts receivable and related assaisr@ttin connection with a Receivables Facility;

(18) Liens to secure any refinancing, refunding, exemsienewal or replacement (or successive refimgnecefunding,

extensions, renewals or replacements) as a whoie part, of any Indebtedness secured by any teéerred to in the foregoing clauses (6),
(7), (8) and (9)provided, however, that (a) such new Lien shall be limited to alpart of the same property that secured the odidiiea (plus
improvements on such property), and (b) the Ind#ries secured by such Lien at such time is not@sed to any amount greater than the
of (i) the outstanding principal amount or, if giexa committed amount of the Indebtedness describeeér clauses (6), (7), (8) and (9) at the
time the original Lien became a Permitted Lien urtde Senior Subordinated Indenture, and (ii) ao@mnecessary to pay any fees and
expenses, including premiums, related to suchaafimg, refunding, extension, renewal or replacémen

(29) deposits made in the ordinary course of businessdare liability to insurance carriers;

(20) other Liens securing obligations incurred in theimary course of business which obligations doexated $20.0 million at
any one time outstanding;

(22) Liens securing judgments for the payment of mor@tyconstituting an Event of Default under clauseuf@der the caption
“Events of Default and Remedies” so long as su@n&iare adequately bonded and any appropriatedemzdedings that may have been duly
initiated for the review of such judgment have beén finally terminated or the period within whiglnch proceedings may be initiated has not
expired;

(22) Liens in favor of customs and revenue authoritiésiray as a matter of law to secure payment ofaustduties in connecti
with the importation of goods in the ordinary caitd business;

(23) Liens (i) of a collection bank arising under Sewtib210 of the Uniform Commercial Code, or any canaple or successor
provision, on items in the course of collectio), &itaching to commodity trading accounts or ott@nmodity brokerage accounts incurred in
the ordinary course of business, and (iii) in fawbbanking institutions arising as a matter of kmcumbering deposits (including the right of
set-off) and which are within the general parangeteistomary in the banking industry;
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(24) Liens deemed to exist in connection with Investraémtrepurchase agreements permitted under “Ceftaienants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stogikpvidedthat such Liens do not extend to
assets other than those that are the subject bfreparchase agreements;

(25) Liens that are contractual rights of set-off (lateng to the establishment of depository relatiwsith banks not given in
connection with the issuance of Indebtednesstdiidting to pooled deposit or sweep accounts ofgbeer or any of its Restricted Subsidiaries
to permit satisfaction of overdraft or similar aations incurred in the ordinary course of busiraghe Issuer and its Restricted Subsidiari
(iii) relating to purchase orders and other agragmentered into with customers of the Issuer gradrits Restricted Subsidiaries in the
ordinary course of business;

(26) Liens encumbering reasonable customary initial dép@and margin deposits and similar Liens attagbincommodity
trading accounts or other brokerage accounts iadurr the ordinary course of business and notgecslative purposes; and

(27) Liens arising out of conditional sale, title refent consignment or similar arrangements for the sapurchase of goods
entered into by the Issuer or any Restricted Sidogidh the ordinary course of business.

For purposes of this definition, the term “Indebtess” shall be deemed to include interest on sudéktedness.

“ Person” means any individual, corporation, limited liatjlcompany, partnership, joint venture, associatjoint stock company,
trust, unincorporated organization, governmentnyr@agency or political subdivision thereof or anlier entity.

“ PIK Interest” has the meaning set forth under “Principal, Méguand Interest.”
“ PIK Notes’ has the meaning set forth under “Principal, Mayuand Interest.”
“ PIK Payment has the meaning set forth under “Principal, Mayuand Interest.”

“ Plan of Reorganizatiohmeans any plan of reorganization, plan of liqtioia, agreement for composition, or other type lahpof
arrangement proposed in or in connection with asglivency or liquidation proceeding.

“ Preferred Stock means any Equity Interest with preferential rigbf payment of dividends or upon liquidation, dission or
winding up.

“ Purchase Money Obligatiorianeans any Indebtedness incurred to finance arae€e the acquisition, leasing, construction or
improvement of property (real or personal) or asgether than Capital Stock), and whether acquimealigh the direct acquisition of such
property or assets, or otherwise.

“ Qualified Proceeds means the fair value of assets that are usedefulin, or Capital Stock of any Person engaged faimilar
Businessprovidedthat the fair market value of any such assets pit&laéStock shall be determined by the Issuer iodjfaith.

“ Rating Agencies means Moody’s and S&P or if Moody’s or S&P or bahall not make a rating on the Senior Subordihhietes
publicly available, a nationally recognized statit rating agency or agencies, as the case magelegted by the Issuer which shall be
substituted for Moody’s or S&P or both, as the casg be.

“ Receivables Facility means any of one or more receivables financiciifies as amended, supplemented, modified, exdénd
renewed, restated or refunded from time to time @bligations of which are non-recourse (exceptfmtomary representations, warranties,
covenants and indemnities made in connection with $acilities) to the Issuer or any of its ResgttSubsidiaries (other than a Receivables
Subsidiary) pursuant to
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which the Issuer or any of its Restricted Subsidgpurports to sell its accounts receivable toezifa) a Person that is not a Restricted
Subsidiary or (b) a Receivables Subsidiary thatiin funds such purchase by purporting to sekétsounts receivable to a Person that is not a
Restricted Subsidiary or by borrowing from sucheasBn or from another Receivables Subsidiary thatin funds itself by borrowing from
such a Person.

“ Receivables Feésmeans distributions or payments made directly omlegns of discounts with respect to any accougtsivable o
participation interest therein issued or sold inreection with, and other fees paid to a Personishatt a Restricted Subsidiary in connection
with any Receivables Facility.

“ Receivables Subsidiafymeans any Subsidiary formed for the purpose dififating or entering into one or more Receivables
Facilities, and in each case engages only in éiefvieasonably related or incidental thereto.

“ Redemption Datkéhas the meaning set forth under “Optional Redéomgt

“ Registration Rights Agreemenimeans the Registration Rights Agreement relatettieé Senior Subordinated Notes, dated as of the
Issue Date, among the Issuer, the Guarantors anditial Purchasers.

“ Related Business Assétsieans assets (other than cash or Cash Equivalesed or useful in a Similar Businepsovidedthat any
assets received by the Issuer or a Restricted @absin exchange for assets transferred by theelssr a Restricted Subsidiary will not be
deemed to be Related Business Assets if they ¢arfsecurities of a Person, unless upon receifit@gecurities of such Person, such Person
would become a Restricted Subsidiary.

“Representative’means, with respect to a person, any trustee, ageapresentative (if any) for an issue of Sehodlebtedness of
such Person.

“ Restricted Investmehtmeans an Investment other than a Permitted Invest.

“ Restricted Subsidiarymeans, at any time, any direct or indirect Suilasidof the Issuer (including any Foreign Subsigidhat is
not then an Unrestricted Subsidiapypvided, however, that upon an Unrestricted Subsidiary’s ceasingetan Unrestricted Subsidiary, such
Subsidiary shall be included in the definition &éstricted Subsidiary.”

“ S&P " means Standard & Poor’s, a division of The McGHidil Companies, Inc., and any successor to itigagagency business.

“ Sale and Lease-Back Transactibmeans any arrangement providing for the leasinthbyssuer or any of its Restricted Subsidi:
of any real or tangible personal property, whicbparty has been or is to be sold or transferrethéyssuer or such Restricted Subsidiary to a
third Person in contemplation of such leasing.

“ SEC” means the U.S. Securities and Exchange Commission

“ Secured Indebtedne$seans any Indebtedness of the Issuer or anyg &éstricted Subsidiaries secured by a Lien.

“ Securities Act means the Securities Act of 1933, as amendedtlancdules and regulations of the SEC promulgdiedeunder.

“ Senior Credit Facilities means the ABL Facility and the General Creditiigc

“ Senior Indebtednesameans:

1) all Indebtedness of the Issuer or any Guarantatanting under the Senior Credit Facilities orSeaior Notes and related
Guarantees (including interest accruing on or dfterfiling of any petition in bankruptcy or similproceeding or for reorganization of the

Issuer or any Guarantor (at the rate providedrfahée

132




Table of Contents

documentation with respect thereto, regardlesshaftiaer or not a claim for post-filing interest llbaed in such proceedings)), and any and all
other fees, expense reimbursement obligationsnindeeation amounts, penalties, and other amountether existing on the Issue Date or
thereafter created or incurred) and all obligatiohthe Issuer or any Guarantor to reimburse amk loet other Person in respect of amounts
paid under letters of credit, acceptances or atimeitar instruments;

(2) all Hedging Obligations (and guarantees thereofpgwo a Lender (as defined in the Senior Creddilfis) or any Affiliate
of such Lender (or any Person that was a Lendan & ffiliate of such Lender at the time the apptileaagreement giving rise to such Hedging
Obligation was entered intg)rovidedthat such Hedging Obligations are permitted torfoeiired under the terms of the Senior Subordinated
Indenture;

3) any other Indebtedness of the Issuer or any Guaraetmitted to be incurred under the terms ofSbeior Subordinated
Indenture, unless the instrument under which sndebtedness is incurred expressly provides thsbit a parity with or subordinated in right
of payment to the Senior Subordinated Notes oralated Guarantee; and

4) all Obligations with respect to the items listedtie preceding clauses (1), (2) and (3);

provided, however, that Senior Indebtedness shall not include:

€)) any obligation of such Person to the Issuer oradrigs Subsidiaries;

(b) any liability for federal, state, local or othekés owed or owing by such Person;

(c) any accounts payable or other liability to tradeditors arising in the ordinary course of business;

(d) any Indebtedness or other Obligation of such Pengoah is subordinate or junior in any respectrng ather Indebtedness

other Obligation of such Person; or

(e) that portion of any Indebtedness which at the tifhimcurrence is incurred in violation of the San8ubordinated Indenture;
provided thaisuch Indebtedness shall be deemed not to haveitaened in violation of the Senior Subordinateddnture for purposes of this
clause if such Indebtedness consists of Desigriggaibr Indebtedness, and the holders of such ladebss or their agent or representative
(a) had no actual knowledge at the time of incueetihat the incurrence of such Indebtedness vibkdte Senior Subordinated Indenture and
(b) shall have received an Officer’s Certificatahe effect that the incurrence of such Indebtesldegs not violate the provisions of the Senior
Subordinated Indenture.

“ Senior Indenturé means the Senior Indenture dated as of the IBstie, among the Issuer, the Guarantors, as guasaand the
Trustee, as trustee, pursuant to which the Sernbed\are issued.

“ Senior Note$ means the $1,175,000,000 aggregate principal anodudrt.625% senior notes due 2015 issued by thestamder th
Senior Indenture on the Issue Date.

“ Senior Subordinated Exchange Ndteseans any notes issued in exchange for the S&uibordinated Notes pursuant to the
Registration Rights Agreement or similar agreement.

“ Senior Subordinated Indebtednésaeans:
(1) with respect to the Issuer, Indebtedness whichsaajkial in right of payment to the Senior SubordiddNotes, and

(2 with respect to any Guarantor, Indebtedness wisinks equal in right of payment to the Guarantesuch entity of the
Senior Subordinated Notes.
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“ Significant Subsidiary means any Restricted Subsidiary that would bsigrificant subsidiary” as defined in Article 1, IBd-02 of
Regulation S-X, promulgated pursuant to the Sdesriact, as such regulation is in effect on theiésBate.

“ Similar Business means any business conducted or proposed tormucted by the Issuer and its Restricted Subséatiam the
Issue Date or any business that is similar, reddpmalated, incidental or ancillary thereto.

“ Special Interest means all additional interest then owing pursuarthe Registration Rights Agreement.

“ Sponsor Management Agreeménteans the management agreement between certdie cfanagement companies associated with
the Investors and the Issuer.

“ Subordinated Indebtednesmeans, with respect to the Senior Subordinateté®o
(1) any Indebtedness of the Issuer which is by its $esubordinated in right of payment to the Senidsd®dinated Notes, and

(2) any Indebtedness of any Guarantor which is byeitsi$ subordinated in right of payment to the Guaenf such entity of
the Senior Subordinated Notes.

“ Subsidiary’ means, with respect to any Person:

(1) any corporation, association, or other businessydather than a partnership, joint venture, liitliability company or
similar entity) of which more than 50% of the totating power of shares of Capital Stock entitledttjout regard to the occurrence of any
contingency) to vote in the election of directaranagers or trustees thereof is at the time ofiekitation owned or controlled, directly or
indirectly, by such Person or one or more of thieepSubsidiaries of that Person or a combinatierettf or is consolidated under GAAP with
such Person at such time; and

2) any partnership, joint venture, limited liabilitpmpany or similar entity of which

(x) more than 50% of the capital accounts, distributights, total equity and voting interests or gather limited
partnership interests, as applicable, are ownedwtrolled, directly or indirectly, by such Persamone or more of the other
Subsidiaries of that Person or a combination tHesdether in the form of membership, general, sglemi limited partnership or
otherwise, and

) such Person or any Restricted Subsidiary of suckoRas a controlling general partner or othervaisetrols such
entity.

“ Total Asset8§ means the total assets of the Issuer and itgiRiest Subsidiaries on a consolidated basis, asstom the most recent
consolidated balance sheet of the Issuer or sudr &erson as may be expressly stated.

“ Transactions' means the acquisition of all of the outstandiagital stock of Dollar General Corporation, incluglithe payment of
the acquisition consideration in connection thetleythe equity investment by the Investors and mamsbf management, the issuance of the
Senior Notes and the Senior Subordinated Notegettder offer and consent solicitation for any ataf the outstanding 8 s/ % Notes due
2010 of Dollar General Corporation and the executif) and borrowings on the Issue Date under, #réd® Credit Facilities and, the pledge
and security arrangements in connection with thedoing, in each case as in effect on the Issue,@ad the related transactions described in
this prospectus under the section thereof entiilés Transactions.”

“ Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of United Statesasury
securities with a constant maturity (as compiled pnblished in the most recent Federal Reservéstitat Release H.15 (519) that has become
publicly available at least two Business Days priothe Redemption Date (or, if such StatisticadkeBse is no longer published, any publicly
available source of similar
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market data)) most nearly equal to the period ftoenRedemption Date to July 15, 20p2ovided, however, that if the period from the
Redemption Date to July 15, 2012 is less than eae, the weekly average yield on actually tradedddrStates Treasury securities adjuste
a constant maturity of one year will be used.

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amel{tied).S.C §8 77aaa-777bbbb).
“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer which at the timeetkedmination is an Unrestricted Subsidiary (asglesied by the Issuer, as
provided below); and

(2) any Subsidiary of an Unrestricted Subsidiary.

The Issuer may designate any Subsidiary of theets$ncluding any existing Subsidiary and any neadguired or newly formed
Subsidiary) to be an Unrestricted Subsidiary untesh Subsidiary or any of its Subsidiaries ownsBauity Interests or Indebtedness of, or
owns or holds any Lien on, any property of, theiéssor any Subsidiary of the Issuer (other tharlga@ny Subsidiary of the Subsidiary to be
designated)providedthat:

(1) any Unrestricted Subsidiary must be an entity oicivithe Equity Interests entitled to cast at leastajority of the votes that
may be cast by all Equity Interests having ordinating power for the election of directors or Rers performing a similar function are
owned, directly or indirectly, by the Issuer;

(2) such designation complies with the covenants desdninder “Certain Covenants—Limitation on RestddPayments”; and
3) each of:

(@) the Subsidiary to be so designated; and

(b) its Subsidiaries

has not at the time of designation, and does muettiter, create, incur, issue, assume, guarantgberwise become directly or
indirectly liable with respect to any Indebtednpassuant to which the lender has recourse to atlyeoéssets of the Issuer or any
Restricted Subsidiary.

The Issuer may designate any Unrestricted Subgithidbe a Restricted Subsidiaprovidedthat, immediately after giving effect to
such designation, no Default shall have occurretlencontinuing and either:

(1) the Issuer could incur at least $1.00 of additidndkbtedness pursuant to the Fixed Charge Covétagie test described in
the first paragraph under “Certain Covenants—Litiataon Incurrence of Indebtedness and Issuan&ssofualified Stock and Preferred
Stock”; or

2) the Fixed Charge Coverage Ratio for the IssueiitarRRestricted Subsidiaries would be greater than satio for the Issuer
and its Restricted Subsidiaries immediately priosich designation, in each case gmaformabasis taking into account such designation.

The Issuer shall notify the Trustee of any suchgiedion by promptly filing with the Trustee a copfythe resolution of the board of
directors of the Issuer or any committee therewingi effect to such designation and an Officer’stifieate certifying that such designation
complied with the foregoing provisions.

“ Voting StocKR of any Person as of any date means the Capitak $fauch Person that is at the time entitled te o the election ¢
the board of directors of such Person.
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“ Weighted Average Life to Maturitymeans, when applied to any Indebtedness, Disgeél8itock or Preferred Stock, as the case
be, at any date, the quotient obtained by dividing:

(1) the sum of the products of the numidfgrears from the date of determination to theeddteach successive scheduled
principal payment of such Indebtedness or redempmticsimilar payment with respect to such DisqiedifStock or Preferred Stock multiplied
by the amount of such payment; by

2) the sum of all such payments.

“ Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Pefii?®6 of the outstanding Equity Interests of whigthér than
directors’ qualifying shares) shall at the timedwened by such Person or by one or more Wholly-OwBwasidiaries of such Person.
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BOOK-ENTRY SETTLEMENT AND CLEARANCE
The global notes
The notes are represented by global notes in digénfully registered form, without interest couyso(collectively, the “global notes”

The global notes have been deposited with the &euss custodian for DTC and registered in the nain@®=de & Co., as nominee of
DTC.

Ownership of beneficial interests in each globderis limited to persons who have accounts with BEZTC participants”) or
persons who hold interests through DTC participaMs expect that under procedures established . DT

e upon deposit of each global note with DTC'’s cusaadDTC will credit portions of the principal amdwof the global note to the
accounts of the DTC participants; and

« ownership of beneficial interests in each globaknaill be shown on, and transfer of ownershiphafste interests will be effected
only through, records maintained by DTC (with retfde interests of DTC participants) and the res@fIDTC participants (with
respect to other owners of beneficial interesthiénglobal note).

Beneficial interests in the global notes may noekehanged for notes in physical, certificated fexoept in the limited circumstanc
described below.

Book-entry procedures for the global notes

All interests in the global notes will be subjeztiie operations and procedures of DTC, EurocledrGlearstream. We provide the
following summaries of those operations and prooesigolely for the convenience of investors. Therafions and procedures of each
settlement system are controlled by that settlersgstem and may be changed at any time. Neitherowéhe initial purchasers are responsible
for those operations or procedures.

DTC has advised us that it is:

« alimited purpose trust company organized undefaws of the State of New York;

*  a“banking organization” within the meaning of thew York State Banking Law;

e amember of the Federal Reserve System;

« a‘“clearing corporation” within the meaning of tdaiform Commercial Code; and

« a‘“clearing agency” registered under Section 17#efExchange Act.

DTC was created to hold securities for its partaifs and to facilitate the clearance and settlemiesgecurities transactions betweer
participants through electronic book-entry charigethe accounts of its participants. DTC’s parteits include securities brokers and dealers;
banks and trust companies; clearing corporatiodso#tmer organizations. Indirect access to DTC’$esyds also available to others such as
banks, brokers, dealers and trust companies; thdsect participants clear through or maintairuatodial relationship with a DTC patrticipant,
either directly or indirectly. Investors who aret mI'C participants may beneficially own securitiedd by or on behalf of DTC only through
DTC participants or indirect participants in DTC.
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So long as DTC’s nominee is the registered ownergibbal note, that nominee will be consideredstble owner or holder of the
notes represented by that global note for all psepainder the applicable indenture. Except as gedvdelow, owners of beneficial interests in
a global note:

« will not be entitled to have notes representedhigygiobal note registered in their names;
» will not receive or be entitled to receive physjaartificated notes; and

« will not be considered the owners or holders ofrtbtes under the applicable indenture for any pagpimcluding with respect to
the giving of any direction, instruction or apprbt@the Trustee under the applicable indenture.

As a result, each investor who owns a beneficiar@st in a global note must rely on the procedafé3TC to exercise any rights of a
holder of notes under the applicable indenture ,(#rnHe investor is not a participant or an indirparticipant in DTC, on the procedures of the
DTC participant through which the investor owndiriterest).

Payments of principal, premium (if any) and intéreh respect to the notes represented by a glodia will be made by the Trustee
to DTC’s nominee as the registered holder of tledgll note. Neither we nor the Trustee will have gesponsibility or liability for the payment
of amounts to owners of beneficial interests inabgl note, for any aspect of the records relatingr payments made on account of those
interests by DTC, or for maintaining, supervisingeviewing any records of DTC relating to thoskeinsts.

Payments by participants and indirect participamBTC to the owners of beneficial interests in@bgl note will be governed by
standing instructions and customary industry pcactind will be the responsibility of those partéifs or indirect participants and DTC.

Transfers between participants in DTC will be etféelcunder DTC’s procedures and will be settlecaime-day funds. Transfers
between participants in Euroclear or Clearstreathbeieffected in the ordinary way under the rided operating procedures of those systems.

Crossmarket transfers between DTC participants, on tireet@and, and Euroclear or Clearstream participantghe other hand, will |
effected within DTC through the DTC participantatthre acting as depositaries for Euroclear andr€ieeam. To deliver or receive an interest
in a global note held in a Euroclear or Clearstreagount, an investor must send transfer instrastio Euroclear or Clearstream, as the case
may be, under the rules and procedures of thagsyahd within the established deadlines of thaesyslf the transaction meets its settlement
requirements, Euroclear or Clearstream, as theroagebe, will send instructions to its DTC depayit take action to effect final settlement
by delivering or receiving interests in the relevglobal notes in DTC, and making or receiving paytnunder normal procedures for sadag-
funds settlement applicable to DTC. Euroclear alehGtream participants may not deliver instrucidirectly to the DTC depositaries that
acting for Euroclear or Clearstream.

Because of time zone differences, the securitieswat of a Euroclear or Clearstream participant pluachases an interest in a global
note from a DTC participant will be credited on thesiness day for Euroclear or Clearstream immelyidbllowing the DTC settlement date.
Cash received in Euroclear or Clearstream frons#ie of an interest in a global note to a DTC paxint will be received with value on the
DTC settlement date but will be available in thievant Euroclear or Clearstream cash account #eedfusiness day for Euroclear or
Clearstream following the DTC settlement date.

DTC, Euroclear and Clearstream have agreed toltbeegprocedures to facilitate transfers of inter@sthe global notes among
participants in those settlement systems. Howehiersettlement systems are not obligated to pertbese procedures and may discontinue or
change these procedures at any time. Neither wérdFrustee will have any responsibility for trexformance by DTC, Euroclear or
Clearstream or their participants or indirect g#ptints of their obligations under the rules amatpdures governing their operations.
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Certificated notes

Notes in physical, certificated form will be issusad delivered to each person that DTC identifeea Beneficial owner of the related
notes only if:

+ DTC notifies us at any time that it is unwilling enable to continue as depositary for the glob&#and a successor depositary
is not appointed within 90 days;

» DTC ceases to be registered as a clearing agemntsyr tire Exchange Act and a successor depositaot @sppointed within 90
days;

* we, at our option, notify the Trustee that we eteatause the issuance of certificated notes; or

e certain other events provided in the applicableirdre should occur.
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CERTAIN U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUE NCES

The following is a summary of certain U.S. fedeénglome and, in the case of non-U.S. holders (ase#below), estate tax
consequences of the purchase, ownership and disposf the notes as of the date hereof. Exceptravheted, this summary deals only with
notes that are held as capital assets.

As used herein, a “U.S. holder” means a benefaiaier of the notes that is for U.S. federal incdmepurposes any of the following:

an individual citizen or resident of the Unitedt8t&

a corporation (or any other entity treated as aa@tion for U.S. federal income tax purposes)tectar organized in or under
the laws of the United States, any state theretfi@District of Columbia;

an estate the income of which is subject to U.&erfal income taxation regardless of its source; or
a trustif it (1) is subject to the primary supsien of a court within the United States and onenore United States persons h

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

The term “non-U.S. holder” means a beneficial owsfethe notes (other than a partnership or anyraghsty treated as a partnership
for U.S. federal income tax purposes) that is ndt& holder.

This summary does not represent a detailed deworipf the U.S. federal income tax consequenceBcaybe to you if you are a
person subject to special tax treatment under tiSe fdderal income tax laws, including, withoutitiation:

a dealer in securities or currencies;

a financial institution;

a regulated investment company;

a real estate investment trust;

a tax-exempt organization;

an insurance company;

a person holding the notes as part of a hedgibegiiated, conversion or constructive sale transadr a straddle;
a trader in securities that has elected the markadket method of accounting for your securities;
a person liable for alternative minimum tax;

a partnership or other pass-through entity for fe8eral income tax purposes;

a U.S. holder whose “functional currency” is na th.S. dollar;

a controlled foreign corporation;
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e apassive foreign investment company; or

 aU.S. expatriate.

This summary is based on the Internal Revenue ©biie86, as amended (the “Code”), United Stateadury regulations,
administrative rulings and judicial decisions ashaf date hereof. Those authorities may be chamgessjbly on a retroactive basis, so as to
result in U.S. federal income and estate tax carsaees different from those summarized below.

If a partnership (including any entity classifieslapartnership for U.S. federal income tax purgpkelds notes, the tax treatment of a
partner will generally depend upon the status efgartner and the activities of the partnershigoli are a partnership or a partner in a
partnership holding notes, you should consult yawn tax advisors.

This summary does not represent a detailed degeripf the U.S. federal income and estate tax apmesgces to you in light of your
particular circumstances and does not addresdfinetsof any state, local or non-United Statesléavs. It is not intended to be, and should not
be construed to be, legal or tax advice to anyiqudar purchaser of notel.you are considering the purchase of notes, youhsuld consult
your own tax advisors concerning the particular U.Sfederal income and estate tax consequences to yafthe ownership of the notes, ¢
well as the consequences to you arising under thens of any other taxing jurisdiction.

Certain Tax Consequences to U.S. Holders

The following is a summary of certain U.S. fedeénglome tax consequences that will apply to U.Sdéid of the notes.
Senior Notes
Payments of Interest on Senior Nc

Stated interest on a senior note will generallyaxable to you as ordinary income at the time ga&l or accrued in accordance with
your method of accounting for U.S. federal incoreppurposes

Market Discoun

If you purchase a senior note for an amount thkgsis than its principal amount, the amount ofdifierence will be treated asrarket
discount” for U.S. federal income tax purposesesgsithat difference is less than a specified damsramount. Under the market discount
rules, you will be required to treat any principalyment on, or any gain on the sale, exchangegemgtint or other disposition of, a senior note
as ordinary income to the extent of the marketalist that you have not previously included in inecamd are treated as having accrued on the
senior note at the time of the payment or dispmsiti

In addition, you may be required to defer, unté thaturity of the senior note or its earlier disflos in a taxable transaction, the
deduction of all or a portion of the interest exg@opn any indebtedness attributable to the seoier iYou may elect, on a note-bpte basis, 1
deduct the deferred interest expense in a taxprarto the year of disposition. You should congwaur own tax advisors before making this
election.

Any market discount will be considered to accrualsly during the period from the date of acquisitio the maturity date of the
senior note, unless you elect to accrue on a conistirest method. You may elect to include madigtount in income currently as it accrues,
on either a ratable or constant interest methodhiich case the rule described above regardingmdéfef interest deductions will not apply.
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Amortizable Bond Premiu

If you purchase a senior note for an amount in &xoé its principal amount, you will be considetedave purchased the senior note
at a “premium.” You generally may elect to amortize premium over the remaining term of the senaie on a constant yield method as an
offset to interest when includible in income ungleur regular accounting method. If you have elette@imortize the premium, the amortizable
bond premium will reduce interest income. If yourdt elect to amortize bond premium, that premiuithdecrease the gain or increase the
loss you would otherwise recognize on dispositibthe senior note.

Sale, Exchange, Retirement, or Other Taxable Diipasof Senior Notes

Upon the sale, exchange, retirement, or other texdibposition of a senior note, you generally wditognize gain or loss equal to the
difference between the amount realized upon thes sathange, retirement or other taxable dispos(taEss an amount equal to any accrued but
unpaid interest, which will be taxable as intefasbme as discussed above to the extent not prelyimcluded in income by you) and the
adjusted tax basis of the senior note. Your adjligte basis in a senior note will, in general, barycost for that senior note increased by
market discount previously included in income aeduced by any amortized premium.

Except as described above with respect to markebdnt, any gain or loss will be capital gain asland will be long-term capital
gain or loss if at the time of sale, exchangeregtient or other disposition, the senior note has heeld for more than one year.. Capital gains
of noncorporate U.S. holders (including individyalsrived in respect of capital assets held foreniban one year are eligible for reduced rates
of taxation. The deductibility of capital lossesighject to limitations.

Senior Subordinated Note
Original Issue Discount

Because the senior subordinated notes provide thsthé option to pay PIK Interest in lieu of payicash interest for any interest
payment period commencing on or after July 15, 2068Gugh July 15, 2011, the senior subordinatedsate treated as issued with original
issue discount (“OID"), as described below. Theigsee of PIK Notes is generally not treated asyaneat of interest. Instead, a senior
subordinated note and any PIK Notes issued in megfé’IK Interest thereon are treated as a sidght instrument under the OID rules. For
U.S. federal income tax purposes, increasing theipal amount of the senior subordinated notesgeiherally be treated the same as the
issuance of PIK Notes.

The senior subordinated notes are treated as isgitle®ID in an amount equal to the difference testw their “stated redemption
price at maturity” (the sum of all payments to bad®a on the senior subordinated notes other thaalifiga stated interest”) and their “issue
price.”

The “issue price” of the senior subordinated n@ddhe first price at which a substantial amounsuth notes were sold (other than to
an underwriter, placement agent or wholesaler).t€ha “qualified stated interest” means statedregethat is unconditionally payable in cash
or in property (other than debt instruments ofifiseier) at least annually at a single fixed ratesobject to certain conditions, based on one or
more interest indices. Because we have the optioarfy interest payment period commencing on erdfhnuary 15, 2008, through July 15,
2011 to make interest payments in PIK Interesemstof paying cash, the stated interest paymentiseosenior subordinated notes are not
qualified stated interest. You must generally idel®©ID in your gross income as it accrues ovetaha of the senior subordinated notes
without regard to your regular method of accounfmmgU.S. federal income tax purposes and in adeari¢he receipt of cash payments
attributable to that income.

The amount of OID that you must include in inconit generally equal the sum of the “daily portioraf’OID with respect to the
senior subordinated note for each day during thetia year or portion of the taxable year in whiol held such senior subordinated note
(“accrued OID"). The daily portion is determined &focating to each day in any “accrual periadiro rata portion of the OID allocable to t
accrual period. The “accrual period” for a senigb@rdinated note may be of any length and may walgngth over the term of the senior
subordinated
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note, provided that each accrual period is no lotiggn one year and each scheduled payment ofipainar interest occurs on the first day or
the final day of an accrual period. The amount i @llocable to any accrual period other than thelfaccrual period is an amount equal to
the product of the senior subordinated note’s aefussue price at the beginning of such accruabgend its yield to maturity (determined on
the basis of compounding at the close of each atperiod and properly adjusted for the lengthhef &ccrual period). OID allocable to a final
accrual period is the difference between the ampaypéble at maturity and the adjusted issue ptitieesbeginning of the final accrual period.
The “yield to maturity” of a senior subordinated&ds the discount rate that causes the preseme wdlall payments on the senior subordinated
note as of its original issue date to equal theeigwice of such senior subordinated note. Forgaep of determining the yield to maturity, the
assumption is that we will pay interest in cash aotexercise the option to pay PIK Interest.

The “adjusted issue pricef a senior subordinated note at the beginninghgfaccrual period is equal to its issue price iasea by th
accrued OID for each prior accrual period deterehiwéhout regard to the amortization of any acdigsior bond premium, as described
below, and reduced by any cash payments previonatie on such senior subordinated note.

If we in fact pay interest in cash on the senidrasdinated notes, you will not be required to adywsr OID inclusions. Each payme
made in cash under a senior subordinated notdwilieated first as a payment of any accrued O#bttas not been allocated to prior paym
and second as a payment of principal. You genevéllynot be required to include separately in im@cash payments received on the senior
subordinated notes to the extent such paymentsitgagpayments of previously accrued OID or paytaef principal.

If, for any interest payment period, we exerciseaption to pay interest in the form of PIK Intetréar half in cash and half in PIK
Interest), your OID calculation for future periodsl be adjusted by treating the senior subordidatete as if it had been retired and then
reissued for an amount equal to its adjusted ipsige on the date preceding the first date of sntgrest payment period, and recalculating the
yield to maturity of the reissued senior subordddatote by treating the amount of PIK Interest (ahany prior PIK Interest) as a payment t
will be made on the maturity date of such senidrosdinated note.

The rules regarding OID are complex and the ruéstdbed above may not apply in all cases. Accgtdiryou should consult your
own tax advisors regarding their application.

Market Discoun

If you purchase a senior subordinated note fomaauat that is less than its adjusted issue primeamount of the difference will be
treated as market discount for U.S. federal inctamgourposes, unless that difference is less thepeaified de minimis amount. Under the
market discount rules, you will be required to tr@ay principal payment on, or any gain on the,satehange, retirement or other disposition
of, a senior subordinated note as ordinary incanrthae extent of the market discount that you haxtepreviously included in income and are
treated as having accrued on the senior subordimat at the time of the payment or disposition.

In addition, you may be required to defer, unté thaturity of the senior subordinated note orédier disposition in a taxable
transaction, the deduction of all or a portiontd interest expense on any indebtedness attrileutalthe senior subordinated note. You may
elect, on a note-by-note basis, to deduct the dEfanterest expense in a tax year prior to the gedisposition. You should consult your own
tax advisors before making this election.

Any market discount will be considered to accrualsly during the period from the date of acquisitio the maturity date of the
senior subordinated note, unless you elect to acmnua constant interest method. You may electdinde market discount in income currently
as it accrues, on either a ratable or constantgstenethod, in which case the rule described abeyarding deferral of interest deductions will
not apply.
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Acquisition Premium, Amortizable Bond Premi

If you purchase a senior subordinated note fomaaumt that is greater than its adjusted issue fmiteequal to or less than the sum of
all amounts payable on the senior subordinated aftge the purchase date, you will be considerduhtge purchased that senior subordinated
note at an “acquisition premiumdJnder the acquisition premium rules, the amour®i that you must include in gross income with exgyic
the senior subordinated note for any taxable yéldbe/ reduced by the portion of the acquisitioempium properly allocable to that year.

If you purchase a senior subordinated note formaouat in excess of the sum of all amounts payablthe senior subordinated note
after the purchase date, you will be considerdthtee purchased the senior subordinated note @&naigpm and you will not be required to
include any OID in income. You generally may elkecamortize the premium over the remaining terrthefsenior subordinated note on a
constant yield method as an offset to interest wheludible in income under your regular accountmethod. If you have elected to amortize
the premium, the amortizable bond premium will reglinterest income. If you do not elect to amortinad premium, that premium will
decrease the gain or increase the loss you woh&twise recognize on disposition of the senior sdibated note.

Sale, Exchange, Retirement, or Other Taxable Diipasof Senior Subordinated Notes

Subject to the discussion below regarding the Meorgi@rincipal Redemption, upon the sale, exchareg#&ement, or other taxable
disposition of a senior subordinated note (or a Rti{e), you generally will recognize gain or losgial to the difference between the amount
realized upon the sale, exchange, retirement,tardéaxable disposition and the adjusted tax hzdise senior subordinated note (or the PIK
Note). Your adjusted tax basis in a senior subatdith note will, in general, be your cost for theisesubordinated note, increased by OIL
market discount previously included in income, agdiuiced by any amortized premium and cash paynoaritse senior subordinated note.
Although not free from doubt, your adjusted taxibas a senior subordinated note should be allachétween the original senior subordinated
note and any PIK Notes received in respect of Pliérest thereon in proportion to their relativepipal amounts. Your holding period in any
PIK Note received in respect of PIK Interest wolikély be identical to your holding period for tbheiginal senior subordinated note with
respect to which the PIK Note was received.

Except as described above with respect to markebdit, any gain or loss you recognize will be tedgiain or loss and will be long-
term capital gain or loss if at the time of sabegleange, retirement or other disposition, the gesubordinated note has been held for more thar
one year. Capital gains of noncorporate U.S. hsl@iecluding individuals) derived in respect of itapassets held for more than one year are
eligible for reduced rates of taxation. The dedility of capital losses is subject to limitations.

Payments received by a U.S. holder upon any Mang&uancipal Redemption of a portion of a senidoaudinated note will be
treated as tax free payments of a portion of tka #iccrued OID with respect to such senior subatdihnote in its entirety (including the
portion of the senior subordinated note not redeime
Certain Tax Consequences to Non-U.S. Holders

The following is a summary of certain U.S. fedeénglome and estate tax consequences that will appipn-U.S. holders of the notes.
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U.S. Federal Withholding Tax

The 30% U.S. federal withholding tax will not appdyany payment of interest (which for purposethi discussion includes OID) «
the notes under the “portfolio interest rule,” poad that:

* interest paid on the notes (including OID) is nif¢etively connected with your conduct of a tradéasiness in the United
States;

* you do not actually (or constructively) own 10%oore of the total combined voting power of all skes of our voting stock
within the meaning of the Code and applicable Whiates Treasury regulations;

e you are not a controlled foreign corporation tisatelated to us actually or constructively throsgtck ownership;
e you are not a bank whose receipt of interest omttes (including OID) is described in Section 83@3)(A) of the Code; and

« either (a) you provide your name and address dntamal Revenue Service (“IRS”) Form W-8BEN (ohet applicable form),
and certify, under penalties of perjury, that yoe mot a United States person as defined undeZdlde or (b) you hold your notes
through certain foreign intermediaries and satik® certification requirements of applicable Unitdtes Treasury regulations.
Special certification rules apply to non-U.S. hefdéhat are pass-through entities rather than catjipms or individuals.

If you cannot satisfy the requirements describemzappayments of interest (including OID) made d¢a will be subject to the 30%
U.S. federal withholding tax, unless you providgarsour paying agent) with a properly executed:

 IRS Form W-8BEN (or other applicable form) certifgian exemption from or reduction in withholdingdenthe benefit of an
applicable income tax treaty; or

*« IRS Form WSECI (or other applicable form) certifying interéstcluding OID) paid on the notes is not subjectithholding ta
because it is effectively connected with your caridhf a trade or business in the United StatesliGissed below under “—U.S.
Federal Income Tax”).

The 30% U.S. federal withholding tax generally widlit apply to any payment of principal or gain thati realize on the sale,
exchange, retirement or other disposition of a ;qotevided, however, that payments received byradd. holder upon the Mandatory
Principal Redemption of a portion of a senior sditated note will be treated as payments of a gof the then accrued OID with respect to
such senior subordinated note in its entirety (idizig the portion of the senior subordinated nateredeemed) and therefore will possibly be
subject to the 30% U.S. federal withholding tax.

U.S. Federal Income Tax

If you are engaged in a trade or business in theediStates and interest (including OID) on theegads effectively connected with the
conduct of that trade or business (and, if requinedn applicable income tax treaty, is attributetol a United States permanent establishment),
then you will be subject to U.S. federal income @axthat interest (including OID) on a net inconasib (although you will be exempt from the
30% U.S. federal withholding tax, provided the ifiedtion requirements discussed above in “—U.Sid¥al Withholding Tax'are satisfied) il
generally the same manner as if you were a UnitattS person as defined under the Code. In addifigau are a foreign corporation, you
may be subject to a branch profits tax equal to 808tower applicable income tax treaty rate) aftsinterest (including OID), subject to
adjustments.
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Any gain realized on the disposition of a note galewill not be subject to U.S. federal income tanless:

» the gain is effectively connected with your condoich trade or business in the United States (&neguired by an applicable
income tax treaty, is attributable to a United &agiermanent establishment); or

* you are an individual who is present in the Unidtes for 183 days or more in the taxable ye#maifdisposition, and certain
other conditions are met.

U.S. Federal Estate Tax

Your estate will not be subject to U.S. federahtestax on notes beneficially owned by you at time tof your death, provided that any
payment to you on the notes would be eligible f@meption from the 30% U.S. federal withholding taxder the “portfolio interest rule”
described above under “—U.S. Federal Withholding"Weithout regard to the statement requirement dbed in the fifth bullet point of that
section.

Information Reporting and Backup Withholding
U.S. Holders

In general, information reporting requirements \&apiply to certain payments of principal and inte(asluding OID) paid on the not
and to the proceeds of the sale or other dispositia note paid to you (unless you are an exeegipient such as a corporation). Backup
withholding may apply to such payments if you faibrovide a taxpayer identification number or Hifieation that you are not subject to
backup withholding.

Backup withholding is not an additional tax and anyounts withheld under the backup withholdingsutey be allowed as a refund
or a credit against your U.S. federal income takility provided the required information is timdlyrnished to the IRS.

Non-U.S. Holders

Generally, we must report to the IRS and to youatmeunt of interest (including OID) paid to you ahd amount of tax, if any,
withheld with respect to those payments. Copigd®finformation returns reporting such interestmeamgts and any withholding may also be
made available to the tax authorities in the cquimtwhich you reside under the provisions of aplaable income tax treaty.

In general, you will not be subject to backup wdlting with respect to payments of interest (inahgdOID) on the notes that we
make to you provided that we do not have actuahkedge or reason to know that you are a UnitedeStperson as defined under the Code,
and we have received from you the required cedtiim that you are a non-U.S. holder described althe fifth bullet point under “—
Certain Tax Consequences to Non-U.S. Holders—Ue8efal Withholding Tax.”

Information reporting and, depending on the circtamses, backup withholding will apply to the prodgef a sale or other disposition
(including a redemption) of notes within the Unit8thtes or conducted through certain United Staieded financial intermediaries, unless
certify to the payor under penalties of perjuryttyau are a non-U.S. holder (and the payor doefiae¢ actual knowledge or reason to know
that you are a United States person as definedriheéode), or you otherwise establish an exemptio

Backup withholding is not an additional tax and anyounts withheld under the backup withholdingsutey be allowed as
a refund or a credit against your U.S. federal inedax liability provided the required informatiantimely furnished to the IRS.
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CERTAIN ERISA CONSIDERATIONS

The notes may be purchased and held by an empleyesdit plan subject to Title | of the Employee iRshent Income
Security Act of 1974, as amended (“ERISA”), or yiadividual retirement account or other plan subje Section 4975 of the Internal
Revenue Code of 1986, as amended (“Code”). A fatyadf an employee benefit plan subject to ERISAmbiowever, determine that the
purchase and holding of a note is consistent wstfiduciary duties under ERISA. The fiduciary of BRISA plan, as well as any other
prospective investor subject to Section 4975 ofCbde or any similar law, must also determine thatpurchase and holding of notes will not
result in a non-exempt prohibited transaction d&dd in Section 406 of ERISA or Section 4975 af ode or a violation of any applicable
similar law. Each purchaser and subsequent trazestarquiring or holding a note or any interestdimewith the assets of a plan that is subject
to Section 406 of ERISA, Section 4975 of the Codarnty similar law (“Plan Investor”) will be deemamihave represented to us, by its
acquisition or holding of the note or any intetbgtrein, that its acquisition and holding of theesodoes not constitute or give rise to a non-
exempt prohibited transaction under Section 40BRISA or Section 4975 of the Code, or a violatibmuwy applicable similar law. The sale of
any notes to any Plan Investor is in no respeepeesentation by us or any of our affiliates oregpntatives that such an investment meets all
relevant legal requirements with respect to invesits by Plan Investors generally or any particBlan Investor, or that such an investment is
appropriate for Plan Investors generally or anyipalar Plan Investor.
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PLAN OF DISTRIBUTION

This prospectus is to be used by Goldman, Sachs.&fd its affiliates in connection with offers asales of the notes in market-
making transactions effected from time to time.

Goldman, Sachs & Co. and its affiliates may aquréigcipal or agent in such transactions, includisgagent for the counterparty when
acting as principal or as agent for both counteigmrand may receive compensation in the formsgfalints and commissions, including from
both counterparties, when it acts as agents fdr.[8ich sales will be made at prevailing marketgwriat the time of sale, at prices related
thereto or at negotiated prices. We will not reeeawny of the proceeds from such sales.

As of February 16, 2010, entities affiliated witlel@man, Sachs & Co. indirectly held approximatedy1®6 of our common stock. S
the section of our fiscal 2009 Form 10-K captiofi®dcurity Ownership of Certain Beneficial Ownersldanagement and Related
Stockholder Matters.” Pursuant to a shareholdemsemgent entered into in connection with our Noven@®9 initial public offering of
common stock, certain of such entities have a tigliesignate a specified number of individualsense on our Board of Directors. See the
section of our fiscal 2009 Form 10-K captioned #2itors, Executive Officers and Corporate Governdrig@eldman, Sachs & Co. and its
respective affiliates have and may in the futurgagre in commercial and/or investment banking treticsas with Dollar General and its
affiliates. Goldman, Sachs & Co. acted as an initimchaser in connection with the original saleraf notes on July 6, 2007 and received a
customary underwriting discount in connection witht transaction. Goldman, Sachs & Co. acted asdarwriter in connection our
November 2009 initial public offering of common stcand received a customary underwriting disconrmoinnection with that transactic
Goldman, Sachs & Co. and its respective affilimi@sently own, and may from time to time trade, ti¢es for their own accounts in
connection with their principal activities. Suchesamay be made pursuant to this prospectus onaitee pursuant to an applicable exemption
from registration. Additionally, in the future, Glshan, Sachs & Co. and its affiliates may, from timéime, own notes as a result of their
market-making activities. See the section of osedl 2009 Form 10-K captioned “Certain Relationstzipd Related Party Transactions, and
Director Independence” for a discussion of certdinur transactions with Goldman, Sachs & Co. asdffiliates.

We have been advised by Goldman, Sachs & Co. tigect to applicable laws and regulations it cutlyeimtends to make a market
the notes. However, Goldman, Sachs & Co. is nagated to do so, and any such market-making mawteerupted or discontinued at any
time without notice. In addition, such market-makarctivity will be subject to the limits imposed the Securities Act and the Exchange Act.
We cannot assure you that an active trading maviiebe sustained. See “Risk Factor¥eur ability to transfer the notes may be limitedtbe
absence of an active trading market, and there &ssurance that any active trading market wilkttgy for the notes.”

Pursuant to registration rights agreements eniateetween us and Goldman, Sachs & Co., we hgreed to indemnify Goldman,
Sachs & Co. against certain liabilities, includiiapilities under the Securities Act.
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LEGAL MATTERS

The validity of the notes and related guarantetessed hereby have been passed upon by Simpson @h&dartlett LLP, New York,
New York with respect to validity under Delawarela@alifornia law and Baker, Donelson, Bearman, @altd& Berkowitz, P.C. with respe:
to validity under Tennessee and Kentucky law.

EXPERTS

The consolidated balance sheets of Dollar Genesgd@ation and subsidiaries as of January 29, 28l6cessor) and January 30,
2009 (Successor), and the related consolidateehseatits of operations, shareholders’ equity, and flaws for the years ended January 29,
2010 (Successor) and January 30, 2009 (Succeasdrihe periods from March 6, 2007 to February0D8Successor) and from February 3,
2007 to July 6, 2007 (Predecessor) incorporatekisnprospectus by reference from the Company’su&hiReport on Form 10-K for the fiscal
year ended January 29, 2010 have been auditednsy &fYoung LLP, an independent registered pubticoainting firm, as set forth in the
report which is incorporated herein by referenaehSconsolidated financial statements are incotpdrherein by reference in reliance upon
such report given on the authority of such firneaperts in accounting and auditing.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to “incorporate bigrence” information into this prospectus. By irarating by reference, we can
disclose important information to you by referriymu to another document we have filed separatetly thie SEC. The information incorpora
by reference is considered to be part of this prosfs and information that we file in the futurehwthe SEC will automatically update and
supersede, as appropriate, this information. Werparate by reference the documents listed belahadirdocuments that we file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of thehaxge Act after the date of this prospectus froair tespective filing dates so long as the
registration statement of which this prospectus figrt remains effective :

*  Our Annual Report on Form 10-K for the fiscal yeaded January 29, 2010.
e Our Current Report on Form 8-K dated March 24, 2010

Notwithstanding the foregoing, we are not incorpiogaby reference information furnished under 1te2r@ and 7.01 of any Current
Report on Form 8-K (including any Form 8-K itemizagbove), including the related exhibits, nor in @eguments or other information that is
deemed to have been “furnished” to and not “filadgth the SEC.

Any statement contained in a document incorporhtereference in this prospectus shall be deemée toodified or superseded for
purposes of this prospectus to the extent thadtarsent contained herein or in any other subselyuatl document that also is incorporated
by reference in this prospectus modifies or suglessuch statement. Any statement so modifiederseded shall not be deemed, except as
so modified or superseded, to constitute a patttisfprospectus or any prospectus supplement.

You may request a copy of any or all of the docuimesferred to above that have been or may be pocated by reference into this
prospectus (excluding certain exhibits to the doenits) at no cost, by writing or calling us at tblbdwing address or telephone number:

Dollar General Corporation
Attn: Investor Relations
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-5524
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You should rely only on the information incorpottey reference or provided in this prospectus. \Aleemot authorized anyone else
to provide you with different information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registration statenmenEorm S-3 under the Securities Act with respethe notes offered by this
prospectus. This prospectus, filed as part ofelgéstration statement, does not contain all thermation set forth in the registration statement
and its exhibits and schedules, portions of whiahehbeen omitted as permitted by the rules andatgns of the SEC. For further informati
about us, we refer you to the registration statérand to its exhibits and schedules.

We are subject to the informational requirementthefExchange Act and are required to file anryadyterly and current reports,
proxy statements and other information with the SEQu may read and copy any of these reports,ratatés or other information at the SEC’s
public reference room at 100 F Street, N.E., Wagbim, D.C. 20549 or at its regional offices. You caquest copies of those documents, upon
payment of a duplicating fee, by writing to the SEGase call the SEC at 1-800-SEC-0330 for furithfermation on the public reference
room. Our filings are also available to the pulalithe SEC’s internet site at http://www.sec.gov.

We also make available, free of charge, throughrthestor relations portion of our website our AahReport on Form 10-K,
Quarterly Reports on Form 10-Q, Current Reportsamm 8-K, Proxy Statement on Schedule 14A (andaamgndments to those forms) as
soon as reasonably practicable after they are fiiéd or furnished to the SEC. Our website addreseww.dollargeneral.com. Please note that
our website address is provided in this prospess$usn inactive textual reference only. The infoiarafound on or accessible through our
website is not part of this prospectus or any peosgs supplement, and is therefore not incorpotaye@ference unless such information is
otherwise specifically referenced elsewhere in ph@spectus or the prospectus supplement.
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PART I
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution

The registration rights agreement relating to grusties of the registrants being registered hepgbvides that Dollar General
Corporation will bear all expenses in connectiothwiie performance of its obligations relatinghie tmarket-making activities of Goldman,
Sachs & Co. and its respective affiliates. Theg®ases include printer expenses and legal and aticgdees in an approximate estimated
aggregate amount of $250,000 (including fees irzlim connection with the prior registration of tietes and certain of the related guarantees
on Form S-1 filed on March 30, 2009 (file numbeB3a58281) and April 15, 2008 (file number 333-156))9

Item 15. Indemnification of Directors and Officers
California Registrant
Sun-Dollar, L.P. is registered under the laws dif@ania.

Section 15904.06 (operative January 1, 2008) o2@@8 California Revised Limited Partnership Actlagsses the rights of a general
partner with respect to its management and corafyzartnership activities. The 2008 California Read Limited Partnership Act provides that
a limited partnership shall reimburse a generagaifor payments made, and indemnify a generahpafor liabilities incurred by the general
partner, in the ordinary course of the activitiéthe partnership or for the preservation of itS\éttes or property.

The limited partnership agreement of Sun-DollaPR.lprovides that the partnership shall indemnifshgaartner (and the officers and
directors of each partner) against judgments, fiaegunts paid in settlement and expenses (inaudiithout limitation, attorneys’ fees)
reasonably incurred by them in any civil, crimioaladministrative proceeding in which they are iwed, or threatened to be involved, by
reason of being a partner in the partnership, piexvthat the partner acted in good faith, withiratwuch partner reasonably believed to be the
scope of such partner’s authority, and for a pugpekich such partner reasonably believed to bbedrbest interests of the partnership or the
partners. To the extent that a partner has bearessitl on the merits or otherwise in defense gfsarch proceeding or in defense of any claim
or matter therein, such partner shall be deeméave acted in good faith and in a manner such @ab@lieved to be in the best interests of the
partnership or the partners. Under any other cistantes, the determination of whether a parthedantgood faith, within what such partner
reasonably believed to be the scope of such pé&taethority, and for a purpose which such parteaesonably believed to be in the best
interests of the partnership or the partners sfmthade by independent legal counsel selectedgeyeral partner (who may be the regular
counsel for the partnership) in a written opinion.

Delaware Registrants
€) South Boston Holdings, Inc. is inamgted under the laws of Delaware.

Section 145 of the Delaware General Corporation [the “DGCL") grants each corporation organized ¢ueder the power to
indemnify any person who is or was a director,ceffj employee or agent of a corporation, againsteses, including attorneys’ fees,
judgments, fines and amounts paid in settlementa#lgtand reasonably incurred by him in connectigih any threatened, pending
completed action, suit or proceeding, whether carilninal, administrative or investigative, otliban an action by or in the right of the
corporation, by reason of being or having beeminsuch capacity, if such person acted in gooth faita manner reasonably believed to be in,
or not opposed to, the best interests of the catjmor, and, with respect to any criminal actiorpmyceeding, had no reasonable cause to be
his conduct was unlawful.

Section 102(b)(7) of the DGCL enables a corporaitidits certification of incorporation or an amengim thereto to eliminate or limit
the personal liability of a director to the corptowa or its shareholders for monetary
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damages for violations of the directors’ fiduciaiyty as a director, except (i) for any breach efdirector’s duty of loyalty to the corporation
or its shareholders, (ii) for acts or omissionsinajood faith or that involve intentional miscomtior a knowing violation of law, (iii) pursuant
to Section 174 of the DGCL (providing for liabilitf directors for unlawful payment of dividendswrawful stock purchases or redemptions)
or (iv) for any transaction from which a directa@rived an improper personal benefit.

The by-laws of South Boston Holdings, Inc. provildat such corporation shall indemnify any persom wias or is a party or is
threatened to be made a party to any threatenadjmeor completed action, suit or proceeding (eoteeding”), whether civil, criminal,
administrative or investigative, by reason of taetfthat he or she is or was or has agreed to keeatirector or officer of the corporation, or is
or was serving or has agreed to serve at the reqtitee corporation as a director or officer, abther corporation, partnership, joint venture,
trust or other enterprise, or by reason of anyoadiilleged to have been taken or omitted in suphadty, and may indemnify any person who
was or is a party or is threatened to be madets frasuch an action, suit or proceeding by reasfdhe fact that he or she is or was or has
agreed to become an employee or agent of the @iipoy or is or was serving or has agreed to sattiee request of the corporation as an
employee or agent of another corporation, partmgrgbint venture, trust or other enterprise, agagxpenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlememidlg and reasonably incurred by him or her ohanor her behalf in connection with st
action, suit or proceeding and any appeal therefibhe or she acted in good faith and in a mameeor she reasonably believed to be in or not
opposed to the best interests of the corporatiosh, &ith respect to any criminal action or procegdiad no reasonable cause to believe his or
her conduct was unlawful; except that in the cdssnaaction or suit by or in the right of the coraiion to procure a judgment in its favor
(1) such indemnification shall be limited to expesigincluding attorneys’ fees) actually and reabinicurred by such person in the defense
or settlement of such action or suit, and (2) memnification shall be made in respect of any clagsue or matter as to which such person
shall have been adjudged to be liable to the catjmr unless and only to the extent that the Detav@ourt of Chancery or the court in which
such action or suit was brought shall determinenuggaplication that, despite the adjudication dbility but in view of all the circumstances of
the case, such person is fairly and reasonabllehto indemnity for such expenses which the Dal@rCourt of Chancery or such other court
shall deem proper. The corporation shall not bégat#d to indemnify a director or officer of therporation in respect of a Proceeding (or part
thereof) instituted by such director or officer]ess such Proceeding (or part thereof) has bedm@zed by the board of directors. The
termination of any action, suit or proceeding bggment, order, settlement, conviction, or uponea mfnolo contenderer its equivalent, she
not, of itself, create a presumption that the peidid not act in good faith and in a manner whieloh she reasonably believed to be in or not
opposed to the best interests of the corporatioa, @ith respect to any criminal action or proceggdhad reasonable cause to believe that |
her conduct was unlawful.

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

Section 18-108 of the Delaware Limited Liability @pany Act empowers a Delaware limited liability qeany to indemnify and hold
harmless any member or manager of the limitedlitgliompany from and against any and all claimg damands whatsoever.

The operating agreement of South Boston FF&E, L1SHth Boston FF&E”) provides that South Boston F=ghall indemnify the
member and those authorized agents of South B&$t&k identified in writing by the member as entiti® be indemnified under the section
for all costs, losses, liabilities and damages paidccrued by the member or any such agent inexiom with the business of South Boston
FF&E, to the fullest extent provided or allowedthg Act and the other laws of the State of Delawkraddition, South Boston FF&E may
advance costs of defense of any proceeding to #melrar or any such agent upon receipt by South Bdst&E of an undertaking by or on
behalf of such person to repay such amount ifatishtimately be determined that such person isemtitled to be indemnified by South Bos
FF&E.

Kentucky Registrants
€) Dolgencorp of New York, Inc. and Defgorp of Texas, Inc. are incorporated under tivs laf Kentucky.
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Sections 271B.8-500 to 271B.8-580 of the KentuckigiBess Corporation Act (the “KBCA”) provide thatibject to restrictions
contained in the statute, a corporation may indénary person made or threatened to be made a {jmaatyy threatened, pending or completed
action, suit or proceeding by reason of the faat ke is or was a director, officer, employee @ragf the corporation, or is or was serving at
the request of the corporation as a director, effipartner, trustee, employee or agent of anathgoration, partnership, joint venture, trust or
other enterprise or employee benefit plan. A pergba has been successful on the merits or otheliwiary suit or matter covered by the
indemnification statute shall be indemnified aga@mgpenses (including attorneys’ fees) reasonatayrired by him in connection therewith.
Indemnification is authorized upon a determinatiuat the person to be indemnified has met the egiplé standard of conduct required. Such
determination shall be made by the board of dirsddy a majority vote of a quorum consisting oediors who were not parties to such action,
suit or proceeding; or if such a quorum cannotl@iaed, by a majority vote of a committee of tlwatl, duly designated to so act by a
majority of the full board, consisting solely ofdver more directors who are not parties to theoactr by special legal counsel selected by the
board or a committee thereof; or by the sharehsldéro are not parties to such action, suit or prdicey. Expenses incurred in defense may be
paid in advance upon receipt by the corporatioa wfitten affirmation by the director of his goath belief that he has met the applicable
standard of conduct required, a written undertakingr on behalf of the director to repay such adeaf it is ultimately determined that he «
not meet the standard of conduct, and a deterrométtiat the facts then known to those making therdenation would not preclude
indemnification under the statute. The indemnifarajprovided by statute shall not be deemed exatusf any other rights to which those
seeking indemnification may be entitled under aylay, agreement, vote of shareholders or disintedegirectors, or otherwise, which shall
inure to the benefit of the heirs, executors amdiatgstrators of such a person. Insurance may behaised on behalf of any person entitled to
indemnification by the corporation against any iligbincurred in an official capacity regardleskvehether the person could be indemnified
under the statute. References to the corporatidade all constituent corporations absorbed inrssobtidation or merger as well as the resul
or surviving corporation and anyone seeking inddication by virtue of acting in some capacity wélttonstituent corporation would stand in
the same position as if he had served the resuwtirsgirviving corporation in the same capacity.

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

The articles of incorporation of Dolgencorp of N&ark, Inc. and Dolgencorp of Texas, Inc. contajravision that provides that no
director of the corporation shall be personallpliato the corporation or its shareholders for ntaryedamages for breach of duty as a director,
except to the extent provided by the KBCA. The tagdaf Dolgencorp of New York, Inc. and DolgencofpTexas, Inc. provide that, to the
maximum extent permitted by law but subject tolthmtations set forth in the bylaws, the corporat&hall indemnify a director or officer who
is a party to a proceeding by reason of the faadthle or she is or was a director or officer agany liability incurred in the proceeding, and
the corporation may advance any reasonable experaesed by such director or officer in connectisith the proceeding in advance of its
disposition, but the corporation shall not be reegiito indemnify or advance expenses to such directofficer incurred in a proceeding
initiated by or on behalf of such director or officother than a suit to enforce indemnificatigyhts. The indemnification provisions in the
bylaws are intended to be greater than those wdrelotherwise provided for in the statutes, notstithding such director or officer’s failure to
meet the standard of conduct required for perméssidemnification under the KBCA, are contractuahature between the director or officer
and the corporation, and are mandatory. The righssich director or officer to indemnification aadvancement of expenses shall not be
exclusive of other rights to which such directoofficer may be entitled under the statutes, ati@f incorporation, the bylaws, a resolution of
shareholders or directors, or an agreement prayiftinindemnification. The rights of such directorofficer to advancement of expenses are
subject to such director or officer’s furnishingth@ corporation: (a) a written affirmation, peratiy signed by or on behalf of such director or
officer, of his good faith belief that he was niable for (i) any transaction in which such direabo officer's personal financial interest is in
conflict with the financial interest of the corpticm or its shareholders, (ii) any acts or omissiant in good faith or which involve
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intentional misconduct or are known to such direotoofficer to be a violation of law, (iii) any tawful distributions under the statutes, or

(iv) any transaction from which such director oficgr derived an improper personal benefit; (b)riten opinion of counsel for such director
or officer in the proceeding to the effect thatdzhen the facts known to counsel for such diregstafficer, a successful defense, on the merits
or otherwise, is either probable or reasonablyiptessand (c) a written undertaking, personallyngid by or on behalf of such director or
officer, to repay any advances if a judgment oeofinal adjudication adverse to such directorfficer establishes that he is liable, contrary to
his affirmation. No indemnification may be madeativance of a final disposition of such proceeding a judgment or other final adjudicati
adverse to such director or officer establishedidislity for: (i) any transaction in which the m®nal financial interest of such officer or
director is in conflict with the financial interesbf the corporation or its shareholders; (ii) anys or omissions not in good faith or which
involve intentional misconduct or are known to sdaector or officer to be a violation of law; iiany unlawful distributions under the statu

or (iv) any transaction from which such directorofficer derived an improper personal benefit. Tigemnification rights granted to such
director or officer in the bylaws may not be lindte any way by a subsequent amendment to or reela¢ indemnification provision in the
bylaws with respect to acts or omissions that opciar to the adoption of the amendment or repEad corporation may, but is not required
maintain insurance at its expense to protect itsgdf any such person against any such liabilityt coexpense.

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

Kentucky partnership law provides that a partngrshiall indemnify every partner in respect of paytaenade and personal liabilities
reasonably incurred by him in the ordinary and pragnduct of its business, or for the preservadioits business or property.

The partnership agreement of Dollar General Pastisesilent regarding indemnification. The chaged/or bylaws of the two partners
of Dollar General Partners, Dollar General Corgoraind DG Promotions, Inc., both Tennessee cotipois contain indemnification
provisions that are described below.

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

Section 275.180 of the Kentucky Limited Liabilityo@pany Act provides that a limited liability compésmoperating agreement may
provide for indemnification of a member or manafgejudgments, settlements, penalties, fines oeasgps incurred in a proceeding to which a
person is a party because the person is or wasrdbareor manager.

The articles of organization and the operating exguent of Dolgencorp, LLC are silent regarding indéioation.
Tennessee Registrants

€) Dollar General Corporation, DG Proimas, Inc., DG Transportation, Inc., Dolgen |, lngolgen I, Inc., and Dolgen
I, Inc. are incorporated under the laws of Terzees

The Tennessee Business Corporation Act (“TBCA)wH a Tennessee corporation’s charter to contphodsion eliminating or
limiting, with certain exceptions, the personablldy of a director to the corporation or its sbholders for monetary damages for breach of the
director’s fiduciary duty as a director. Under ffRCA, a Tennessee business corporation may notreltenor limit director monetary liability
for (i) breaches of the director’s duty of loyattythe corporation or its shareholders; (ii) actemissions not in good faith or involving
intentional misconduct or a knowing violation ofaor (iii) unlawful dividends, stock repurchases@demptions. This provision also may not
limit a director’s liability for violation of, or otherwise relie\ee corporation or its directors from the necessityamplying with, federal or sta
securities laws, or affect the availability of notonetary remedies such as injunctive relief orissgan. The charters of Dollar General
Corporation and DG Promotions, Inc. contain a miovi stating that directors shall not be personallyle for monetary damage to the
corporation or its shareholders for breach of fidncduty as a director, except to the extent negliby the TBCA in effect from time to time.
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The TBCA provides that a corporation may indemiaifyy of its directors, officers, employees and ageaghinst liability incurred in
connection with a proceeding if (a) such persoedat good faith; (b) in the case of conduct iro#fitial capacity with the corporation, he
reasonably believed such conduct was in the cotipara best interests; (c) in all other cases,dasonably believed that his conduct was at
least not opposed to the best interests of theocatipn; and (d) in connection with any criminabpeeding, such person had no reasonable
cause to believe his conduct was unlawful. In astiorought by or in the right of the corporatioawever, the TBCA provides that no
indemnification may be made if the director or offi was adjudged to be liable to the corporatidre TBCA also provides that in connection
with any proceeding charging improper personal fiettean officer or director, no indemnificationay be made if such officer or director is
adjudged liable on the basis that such personaftiemas improperly received. In cases where tiheatdr or officer is wholly successful, on
the merits or otherwise, in the defense of any geding instigated because of his or her statusdagetor or officer of a corporation, the
TBCA mandates that the corporation indemnify threator or officer against reasonable expensesiiedun the proceeding. The TBCA
provides that a court of competent jurisdictionless the corporation’charter provides otherwise, upon application, oraer that an officer «
director be indemnified for reasonable expenséa ifpnsideration of all relevant circumstances,¢burt determines that such individual is
fairly and reasonably entitled to indemnificatiotwithstanding the fact that (a) such officer wecdtor was adjudged liable to the corporation
in a proceeding by or in the right of the corparati(b) such officer or director was adjudged labh the basis that personal benefit was
improperly received by him; or (c) such officerdirector breached his duty of care to the corponati

Dollar General Corporation’s charter and bylawauiegjus to indemnify our directors and officerghe fullest extent permitted by
applicable law. Dollar General Corporatierdylaws further require us to advance expenseadh of our directors and officers to the full ex
allowed by Tennessee law. Under Dollar General @aton’s charter and bylaws, such indemnificatiow advancement of expenses
provisions are not exclusive of any other right thalirector or officer may have or acquire bothicaaction in his or her official capacity and
to action in another capacity.

The charter and bylaws of DG Promotions, Inc. dreditylaws of DG Transportation, Inc., Dolgen I,.Jri2olgen Il, Inc., and Dolgen
I, Inc. provide that the corporation shall indeifgrand advance expenses to each director andeoffitthe corporation, or any person who
may have served at the request of the corporatlwrésd of directors or its President or Chief ExeeuOfficer as a director or officer of
another corporation, and such person’s heirs, éges;uand administrators, to the fullest extenhpted by Tennessee law. The corporation
may indemnify and advance expenses to any emplayagent of the corporation who is not a directoofficer, and such person’s heirs,
executors, and administrators, to the same exsettt a director or officer, if the board of diret@letermines it to be in the best interests of the
corporation to do so. In addition, such indemniiima and advancement of expenses provisions arexohtsive of any other right that a
director or officer may have or acquire both aadtion in his or her official capacity and as tti@tin another capacity. The corporation may
maintain insurance at its own expense to protseffiand any individual who is or was a directdficer, employee or agent of the corporation,
or who, while a director, officer, employee or agefithe corporation, is or was serving at the esjuof the board of directors or Chief
Executive Officer as a director, officer, partrtenstee, employee or agent of another corporagiartnership, joint venture, trust, employee
benefit plan or other enterprise against any expdiability or loss, whether or not the corporatimould have the power to indemnify such
person under the bylaws or the TBCA.

(b) DC Financial, LLC, DG Logistics, LLOG Retail, LLC, DG Strategic I, LLC, DG StratedicLLC, DG Strategic I, LLC,
DG Strategic IV, LLC, DG Strategic V, LLC, DG Stegfic VI, LLC, DG Strategic VII, LLC, DG StrategiclV, LLC and Retail Risk Solution:
LLC are limited liability companies organized undee laws of Tennessee.

The Tennessee Limited Liability Company Act and Teeinessee Revised Limited Liability Company Aavide that an LLC may
indemnify any person made or threatened to be raguety to any threatened, pending or completddracduit or proceeding by reason of the
fact that he is or was a governor of a board-mathagi€, a director of a director-managed LLC, a memtif a member-managed LLC, a
manager of a manager-managed LLC, or an individinal, while a governor of a board-managed LLC, ador of a director-managed LLC, a
member of a member-managed LLC, or a manager afreager-managed LLC, is or was serving at the LIt€jsiest as a governor, manager,
director, officer, partner, trustee, employee aragf another LLC, corporation, partnership, jaiahture, trust or other enterprise or employee
benefit plan (a “Responsible Persontjdemnification is authorized upon a determinatiwat the person to be indemnified has met the sitq
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standard of conduct. The termination of any actsuit, or proceeding by judgment, order, settlememyiction, or upon a plea ablo
contenderer its equivalent, is not, of itself, determinatiat the Responsible Person did not meet the atdrat conduct required. An LLC
may not indemnify a Responsible Person: (i) in @mtion with a proceeding by or in the right of tHeC in which the Responsible Person was
adjudged liable to the LLC; or (ii) in connectioiitlivany other proceeding charging improper persbeakfit to such Responsible Person,
whether or not involving action in such person’'8aidl capacity, in which such person was adjudtigiole on the basis that personal benefit
was improperly received by such person. A persoo ads been successful on the merits or otherwiaayirsuit or matter covered by the
indemnification statute shall be indemnified aga@smgenses (including attorneys’ fees) reasonatayried by him in connection therewith.
Expenses incurred in defense may be paid in adugpae receipt by the LLC of a written affirmatiop the Responsible Person of his good
faith belief that he has met the requisite standéimbnduct, a written undertaking by or on belsél§éuch person to repay such advance if it is
ultimately determined that he did not meet the ddath of conduct, and a determination that the féoes known to those making the
determination would not preclude indemnificatiordenthe statute. A court of competent jurisdictionless the LLC’s articles provide
otherwise in the case of LLCs governed by the Tesee Limited Liability Company Act, upon applicatioy the Responsible Person, may
order that such person be indemnified for reas@nekpenses if, in consideration of all relevantuinstances, the court determines that such
person is fairly and reasonably entitled to indefivaiion, whether or not such person met the reétgustandard of conduct, was adjudged li

in a proceeding by or in the right of the LLC, oasvadjudged liable on the basis that personal hewves improperly received by him. An LLC
may not indemnify a Responsible Person unlessexrdétation has been made that indemnification efRlesponsible Person is permissible in
the circumstances because the Responsible Persandiahe requisite standard of conduct. Suclrmiétation shall be made by the board of
governors in the case of a board-managed LLC, éytard of directors of a director-managed LLCtH®ymembers of a member-managed
LLC, or by the managers of a managesnaged LLC, by a majority vote of a quorum coirsisof governors, directors, members, or manay
as applicable, who were not parties to such actioit,or proceeding; or if such a quorum cannobl@ined, by a majority vote of a committee
designated by the board of governors in the caseboiard-managed LLC, by the directors of a direotanaged LLC, by the members of a
member-managed LLC, or by the managers of a mafmageaged LLC, consisting solely of two or more gowees, directors, members, or
managers, as applicable, who are not parties tadtien; or by independent special legal coundeksed by the board of governors of a board-
managed LLC, by the directors of a director-mandded, by the members of a member-managed LLC, ahkymanagers of a manager-
managed LLC; or by majority vote of the membera tbard-managed LLC, director-managed LLC or mamagsaged LLC who are not
parties to such action, suit or proceeding. Sudenmification and advancement of expenses pro\dsioa not exclusive of any other right that
a Responsible Person may have; provided that remindication may be made to or on behalf of anygResible Person if a judgment or other
final adjudication adverse to the Responsible Reestablishes such person’s liability: (i) for dmgach of the duty of loyalty to the LLC or its
members; (ii) for acts or omissions not in goodhfair which involve intentional misconduct or a krning violation of law; or (iii) for wrongful
distributions under Section 48-237-101 of the Tessee Limited Liability Company Act or Section 4892307 of the Tennessee Revised
Limited Liability Company Act. The LLC may indemgifind advance expenses to a manager (who is nes@oRsible Person), officer,
employee, independent contractor or agent of th@ td_the same extent as a Responsible Person. 0M®erlay purchase insurance on behalf
of any person entitled to indemnification by the@ hgainst any liability incurred in an official gty regardless of whether the person could
be indemnified under the statute.

The operating agreement of DG Logistics, LLC pregidhat the LLC shall fully indemnify the MemberGD ransportation, Inc.) for
any claim against the Member in the Member’s cdpas a member or as a manager. In addition, th@ ¢hall advance litigation expenses to
the Member for any claim against the Member inNfeenber’s capacity as a member or as a manager.

The operating agreements of DC Financial, LLC, D&alt, LLC, DG Strategic I, LLC, DG Strategic 1ILC, DG Strategic Ill, LLC,
DG Strategic IV, LLC, DG Strategic V, LLC, DG Stegfic VI, LLC, DG Strategic VII, LLC, DG StrategiclV, LLC and Retail Risk Solution:
LLC provide that the LLC shall indemnify the Memk@r each case except DG Retail, LLC, such Memb&dllar General Corporation; DG
Promotion, Inc. is the Member of DG Retail, LLChdathe authorized agents of the LLC identified iritiwg by the Member as entitled to be
indemnified, for all costs, losses, liabilities atammages paid or accrued by the Member or any ageht in connection with the business of
LLC to the fullest extent provided or allowed undennessee law. In addition, the LLC may advanstscof defense of any proceeding to the
Member or any such agent upon receipt by the LL&@mofindertaking by such person to repay such ambitiig ultimately determined that
such person is not entitled to be indemnified key/LthC.

Certain Other Arrangements
Dollar General Corporation has in effect a direg'tand officersliability insurance policy that covers the direct@nd officers of eac
of the registrants in amounts that we believe astamary in our industry, including for liabilitiés connection with the registration, offering

and sale of the notes. Under this policy, the iesagrees
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to pay, subject to certain exclusions, for anymlaiade against directors or officers of the regigs for a wrongful act or omission by such
persons, but only if and to the extent such perbecsme legally obligated to pay such claim or irertain costs in defending such claim.
Furthermore, the Merger Agreement entered intmmmection with our 2007 merger described elsewimetieis registration statement requires
us to maintain indemnification of directors anda#fs to the fullest extent permitted by law foliogy completion of the merger.

We also entered into a separate indemnificatioeergent with with KKR (or affiliates thereof) and I@man, Sachs & Co., pursuant
to which we agreed to provide customary indemniificato such parties and their affiliates.

Pursuant to our Employment Agreement with Mr. Dngjj effective as of January 11, 2008, we haveettkat if Mr. Dreiling is
made or threatened to be made a party to any astigtnor proceeding, whether civil, criminal, adistrative or investigative, relating to a
claim by his prior employer that Mr. Dreiling hasebched or attempted to breach certain covenamthitth he is bound as a result of his
employment arrangement with his prior employerwileindemnify and hold harmless Mr. Dreiling toetfiullest extent authorized by
applicable law from and against any and all liziedi, amounts paid in settlement, costs, claimseap@&nses, including all costs and expenses
incurred in defense of any such proceeding (inclgdittorneys’ fees). We will pay costs and expeheDreiling incurs in defense of any
such proceeding (including attorneys’ fees) in aubeaof the final disposition of such litigation upour receipt of (a) a written request for
payment, (b) appropriate documentation evidendiegricurrence, amount and nature of the costs gmehses for which payment is being
sought, and (c) an undertaking adequate undercatydi law made by or on behalf of Mr. Dreiling &pay the amounts so paid if it shall
ultimately be determined that he is not entitletdéandemnified by us under his Employment Agreemeétin us. Notwithstanding the
foregoing, if as a result of such proceeding Mreibmg is prohibited from continuing his employmemith us, we shall pay to Mr. Dreiling his
base salary until the earliest to occur of (i) diage upon which he ceases to be so prohibitedhéiylate, if any, upon which he becomes
employed by a subsequent employer and (iii) thet &inniversary of the effective date of such pribioit.

In addition, we shall indemnify and hold harmless Breiling for all acts and omissions occurringidg his employment or service
as a member of the Board (or both) to the maximutare provided under our charter, by-laws and applie law. During the Term (as defined
in the Employment Agreement) and for a term ofysars thereafter, we, or any of our successors phadhase and maintain, at its own
expense, directors and officers liability insurapeeviding coverage for Mr. Dreiling in the same@amt as for Board members.

Mr. Dreiling shall provide his reasonable coopenaiin connection with any proceeding (or any apfreah any proceeding)
referenced above, as well as any proceeding whiettess to events occurring during his employment.

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

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permittedur directors, officers or
controlling persons pursuant to the foregoing piovis, we have been informed that in the opiniothefSecurities and Exchange Commission
such indemnification is against public policy ap®ssed in the Act and is therefore unenforceable.

Item 16. Exhibits .
Please see the Exhibit Index included herewith idiately following the signature pages hereto, whécimcorporated by reference.
Item 17.Undertakings.

A. The undersigned registrants hereby undertake:
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1. To file, during any period in which offers olesare being made, a post-effective amendmehigadgistration statement:
() To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtatrastatement (or the
most recent post-effective amendment thereof) whidividually or in the aggregate, represent adamental change in the
information set forth in the registration stateméitwithstanding the foregoing, any increase arease in volume of
securities offered (if the total dollar value otssgties offered would not exceed that which waggtered) and any deviation
from the low or high and of the estimated maximufering range may be reflected in the form of predps filed with the
Securities and Exchange Commission pursuant to &4¢b) if, in the aggregate, the changes in volame price represent
no more than 20 percent change in the maximum ggtgeffering price set forth in the “CalculatiohRegistration Fee”
table in the effective registration statement;

(i) To include any material information with resgt to the plan of distribution not previously désed in the
registration statement or any material change ¢b suformation in the registration statement;

provided, however, that paragraphs (i), (i) and (iii) do not apjfiyhe information required to be included in a peffective
amendment by those paragraphs is contained intsefiled with or furnished to the Commission by tiegistrants pursuant
Section 13 or Section 15(d) of the Securities ErgeaAct of 1934 that are incorporated by refer@ndbe registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of thgistration statement.

2. That, for the purpose of determining any liapilinder the Securities Act of 1933, each such-pfisttive amendment
shall be deemed to be a new registration staterating to the securities offered therein, anddfiering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

3. To remove from registration by means of a péfetstive amendment any of the securities beingstegéd which remain
unsold at the termination of the offer.

4. That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by a registrant purstiamule 424(b)(3) shall be deemed to be part ofdlgéstration
statement as of the date the filed prospectus wemdd part of and included in the registratiorestaint; and

(i) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5) or (b)(7) as part of gistration statement
in reliance on Rule 430B relating to an offeringdagursuant to Rule 415(a)(1)(i), (vii) or (x) ttie purpose of providing t
information required by Section 10(a) of the Se@siAct of 1933 shall be deemed to be part ofianllided in the
registration statement as of the earlier of the dath form of prospectus is first used after éffeaess or the date of the first
contract of sale of securities in the offering didsad in the prospectus. As provided in Rule 43@BJiability purposes of the
issuer and any person that is at that date an wnitier, such date shall be deemed to be a newtaféedate of the registratic
statement relating to the securities in the regfigtn statement to which the prospectus relatestlan offering of such
securities at that time shall be deemed to benitialibona fide offering thereof. Provided, howeuwhat no statement made
a registration statement or prospectus that isqidhte registration statement or made in a docunmenrporated or deemed
incorporated by reference into the registratiotesteent or prospectus that is part of the registnastatement will, as to a
purchaser with a time of contract of sale priostich effective date, supersede or modify
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any statement that was made in the registratidarstent or prospectus that was part of the registratatement or made in
any such document immediately prior to such eféectiate.

5. That, for the purpose of determining liabilitiitbe registrants under the Securities Act of 1888ny purchaser in the
initial distribution of the securities, the underséd registrants undertake that in a primary affgof securities of the undersigned
registrants pursuant to this registration statepregtardless of the underwriting method used tiatlselsecurities to the purchaser, if
the securities are offered or sold to such purahageneans of any of the following communicatiotiie undersigned registrants will
be a seller to the purchaser and will be consideredfer or sell such securities to such purchaser

(i) Any preliminary prospectus or prospectus of timelersigned registrants relating to the offerieguired to be file
pursuant to Rule 424;

(ii) Any free writing prospectus relating to thefering prepared by or on behalf of the undersigrggilstrants or use
or referred to by the undersigned registrants;

(iif) The portion of any other free writing prospes relating to the offering containing materigbirmation about th
undersigned registrants or their securities pravio or on behalf of the undersigned registrams; a

(iv) Any other communication that is an offer iretbffering made by the undersigned registranteéqurchaser.

B. The undersigned registrants hereby undertakeftitgpurposes of determining any liability undlee Securities Act of 1933, each
filing of such registrants’ annual report pursuen$ection 13(a) or Section 15(d) of the Securiigshange Act of 1934 (and, where
applicable, each filing of an employee benefit [#aannual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in the registration stete shall be deemed to be a new registrationmstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &éfering thereof.

C. Insofar as indemnification for liabilities arigi under the Securities Act of 1933 may be peruhittedirectors, officers or persons
controlling the registrants pursuant to the foraggirovisions, the registrants have been inforrhatih the opinion of the Securities and
Exchange Commission such indemnification is againbtic policy as expressed in the Act and is,dfame, unenforceable. In the event that a
claim for indemnification against such liabilitiésther than the payment by a registrant of expeimgesred or paid by a director, officer or
controlling person of that registrant in the susé@lsdefense of any action, suit or proceedin@gsiserted by such director, officer or controlling
person in connection with the securities beingsteged, the registrants will, unless in the opirabitheir counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAt033, Dollar General Corporation certifies thdtas reasonable grounds to beli
that it meets all of the requirements for filing Borm S-3 and has duly caused this registraticderstant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git¢oodlettsville, State of Tennessee, on Marchi2P3.0.

DOLLAR GENERAL CORPORATION
By: /s/ David M. Tehle

Name: David M. Tehle
Title:  Executive Vice President and Chief Financial Offi
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POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities and on the dates indicated.

Signature Title Date

/s/ Richard W. Dreiling Director; Chairman and Chief Executive Officer March 25, 2010
Richard W. Dreilinc (Principal Executive Officer
/s/ David M. Tehle Executive Vice President and Chief Financial Office March 25, 2010
David M. Tehle (Principal Financial and Accounting Office

Director March 25, 201(
/s/ Raj Agrawa
Raj Agrawal

Director March 25, 201(

/s/ Michael M. Calber
Michael M. Calber

Director March 25, 201(
/s/ Adrian Jone
Adrian Jone:

Director March 25, 201(
/s Warren F. Bryar
Warren F. Bryan

Director March 25, 201(

/s/ William C. Rhodes, Il
William C. Rhodes, Il
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Signature Title Date

Director March 25, 201(

/s/ David B. Rickar¢
David B. Rickarc

[-12




Table of Contents
SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DC Financial, LLC has dulyseduhis Registration Statement
to be signed on its behalf by the undersignedeti@o duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2010.

DC FINANCIAL, LLC
By: Dollar General Corporation, its Sole Mem|

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President Chief Financial Officel

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the

capacities indicated on March 25, 2010 .

Signature

Capacity

/s/ Richard W. Dreilin¢

Richard W. Dreiling

/sl Raj Agrawa

Raj Agrawal

/s/ Michael M. Calber

Michael M. Calber

/s/ Adrian Jone

Adrian Jone:

/s/ Warren F. Bryar

Warren F. Bryan

/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

Chairman, Chief Executive Officer & Director of
Dollar General Corporatiol
Sole Member of Registra
(Principal Executive Officer

Executive Vice President & Chief Financial Officsr
Dollar General Corporatiot
Sole Member of Registra
(Principal Financial and Accounting Office

Director of Dollar General Corporation,
Sole Member of Registra

Director of Dollar General Corporatio
Sole Member of Registrant

Director of Dollar General Corporatio
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registra

Director of Dollar General Corporatio
Sole Member of Registra
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/s/ Richard W. Dreiling Director of Dollar General Corporatio
Richard W. Dreilinc Sole Member of Registrant
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SIGNATURES
Pursuant to the requirements of the SecuritiesoAt033, as amended, DG Logistics, LLC has dulyseduthis Registration Statem:
to be signed on its behalf by the undersignedeti@o duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2010.

DG LOGISTICS, LLC

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President & Chief Financial Offic

POWERS OF ATTORNEY

We, the undersigned directors and officers of gggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective

amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010 .

Signature Capacity
/s/ Todd J. Vasa Chief Executive Officer & Chief Manager of Registta
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Executive Vice President & Chief Financial Offiasr
David M. Tehle Registrant and Director of DG Transportation, Inc.,

Sole Member of Registra
(Principal Financial and Accounting Office

/s/ Susan S. Lanige Director of DG Transportation, Inc
Susan S. Laniga Sole Member of Registrant
/s/ Robert D. Ravent Director of DG Transportation, Inc
Robert D. Ravene Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAt033, as amended, DG Promotions, Inc. has daged this Registration

Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DG PROMOTIONS, INC

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President & Chief Financial Offic

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective

amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Executive Vice President & Chief Financial Offic&irector
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Susan S. Lanigz Director

Susan S. Laniga
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Retail, LLC has duly catisiscRegistration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2010.

DG RETAIL, LLC
By: /s/ David M. Tehle

Name: David M. Tehl
Title: Executive Vice President & Chief Financial Offic

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been ditpyethe following persons in the
capacities indicated on March 25, 2010 .

Signature Capacity
/s/ Todd J. Vasao Chief Executive Officer of Registrant
Todd J. Vaso (Principal Executive Officer)
Executive Vice President

/s/ David M. Tehle Chief Financial Officer of Registrar

David M. Tehle Director of DG Promotions, Inc., the Sole MembeRefgistrant

(Principal Financial and Accounting Office

/s/ Susan S. Lanigz Director of DG Promotions, Inc., the

Susan S. Laniga Sole Member of Registra
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Transportation, Inc. hisaiused this Registration

Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DG TRANSPORTATION, INC

By: /s/ David M. Tehle
Name: David M. Tehl
Title:  Executive Vice President & Chief Financial Offi

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective

amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Executive Vice President, Chief Financial Officel8rector
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Susan S. Lanigz Director

Susan S. Laniga

/s/ Robert D. Raven Director
Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgencorp of New York, Iras tiuly caused this

Registration Statement to be signed on its belyalhé undersigned, thereunto duly authorized, Gty of Goodlettsville, State of Tenness
on March 25, 2010.

DOLGENCORP OF NEW YORK, INC

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President & Chief Financial Offi

POWERS OF ATTORNEY

We, the undersigned directors and officers of dggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective

amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Executive Vice President, Chief Financial Officel8rector
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Susan S. Lanigz Director

Susan S. Laniga

/s/ Robert D. Raven Director
Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgencorp of Texas, Incdbuscaused this Registration

Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DOLGENCORP OF TEXAS, INC

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President & Chief Financial Offi

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective

amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Executive Vice President, Chief Financial Officel8rector
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Susan S. Lanigz Director

Susan S. Laniga

/s/ Robert D. Raven Director
Robert D. Ravene
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgencorp, LLC has duly @htlie Registration Statement
to be signed on its behalf by the undersignedeti@o duly authorized, in the City of GoodlettsyjlState of Tennessee, on March 25, 2010.

DOLGENCORP, LLC
By: /s/ David M. Tehle

Name: David M. Tehli
Title: Executive Vice President Chief Financial Officel

POWERS OF ATTORNEY

We, the undersigned directors and officers of #tgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been dipyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasao Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President, Chief Financial OfficedaVianager
David M. Tehle (Principal Financial and Accounting Office
/s/ Susan S. Lanige Managet

Susan S. Laniga

Managel
/s/ Robert D. Raven
Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dollar General Partners Hgscdused this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on

March 25, 2010.

DOLLAR GENERAL PARTNERS
By: Dollar General Corporation and DG Promotions, lits.General Partne

By: /s/ David M. Tehle
Name: David M. Tehl
Title: Executive Vice President &Chief Financial Offic

POWERS OF ATTORNEY

We, the undersigned directors and officers of #tgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by

virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the

capacities indicated on March 25, 2010.

Signature

Capacity

/s/ Richard W. Dreilin¢

Richard W. Dreiling

/s/ Todd J. Vaso

Todd J. Vaso

/s/ David M. Tehle

David M. Tehle

/s/ Raj Agrawa

Raj Agrawal

/s/ Michael M. Calber

Michael M. Calber

Chairman, Chief Executive Officer & Director
Dollar General Corporation, one of the Generalritag of Registrar
(Principal Executive Officer)

Chairman & Chief Executive Officer «
DG Promotions, Inc., one of the General PartneRegfistran
(Principal Executive Officer)

Executive Vice President & Chief Financial Offiasr
Dollar General Corporation and Executive V
President, Chief Financial Officer & Director of C
Promotions, Inc., one of the General Partners gjigt@ant
(Principal Financial and Accounting Office

Director of Dollar General Corporation, one of the
General Partners of Registr:

Director of Dollar General Corporation, one of
General Partners of Registrant
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/s/ Adrian Jone
Adrian Jone:

/s/ Susan Laniga
Susan S. Laniga

/s/ Warren F. Bryar
Warren F. Bryan

/s/ William C. Rhodes, Il
William C. Rhodes, Il

/s/ David B. Rickarc
David B. Rickarc
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Director of Dollar General Corporation, one of
General Partners of Registrant

Director of DG Promotions, Inc., one of the
General Partners of Registrant

Director of Dollar General Corporation, one of the
General Partners of Registr:

Director of Dollar General Corporation, one of
General Partners of Registrant

Director of Dollar General Corporation, one of
General Partners of Registrant
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SIGNATURES
Pursuant to the requirements of the SecuritiesoAtB33, as amended, Retail Risk Solutions, LLCdag caused this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

RETAIL RISK SOLUTIONS, LLC
By: /s/ David M. Tehle

Name: David M. Tehl
Title: Vice President & Chief Financial Offict

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa President
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Vice President & Chief Financial Offici
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporatio
Richard W. Dreilinc Sole Member of Registrant
/sl Raj Agrawa Director of Dollar General Corporation,
Raj Agrawal Sole Member of Registra
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber Sole Member of Registra
/s/ Adrian Jone Director of Dollar General Corporatio
Adrian Jone: Sole Member of Registrant
/s/ Warren F. Bryar Director of Dollar General Corporation,
Warren F. Bryan Sole Member of Registra
/s/ William C. Rhodes, Il Director of Dollar General Corporation,
William C. Rhodes, lli Sole Member of Registra
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/s/ David B. Rickarc Director of Dollar General Corporatio
David B. Rickarc Sole Member of Registrant
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SIGNATURES
Pursuant to the requirements of the SecuritiesoAtB33, as amended, South Boston FF&E, LLC hag calised this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.
SOUTH BOSTON FF&E, LLC
By: /s/ David M. Tehle

Name: David M. Tehli
Title: VicePresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David dhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been dipyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ Todd J. Vasao President

Todd J. Vaso (Principal Executive Officer)

Vice President & Chief Financial Officer of Regastt

/s/ David M. Tehle and Director of South Boston Holdings, Inc., then&al

David M. Tehle Partner of Sun-Dollar, L.P., the Sole Member of Beegnt

(Principal Financial and Accounting Office

/s/ Anita C. Elliott Director of South Boston Holdings, Inc., the Gehera

Anita C. Elliott Partner of Su-Dollar, L.P., the Sole Member of Registri
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SIGNATURES
Pursuant to the requirements of the SecuritiesoAtB33, as amended, South Boston Holdings, Inedody caused this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

SOUTH BOSTON HOLDINGS, INC
By: /s/ David M. Tehle

Name: David M. Tehl
Title: VicePresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso President
Todd J. Vaso (Principal Executive Officer
/s/ David M. Tehle Vice President & Chief Financial Officer; Direct
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Anita C. Elliott Director
Anita C. Elliott
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Sun-Dollar, L.P. has dulyexhtisis Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2010.

SUN-DOLLAR, L.P.
By: South Boston Holdings, Inc., its General Par

By: /s/ David M. Tehle
Name: David M. Tehli
Title: VicePresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David' ®hle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasa President of South Boston Holdings, Inc., the Ganer
Todd J. Vaso Partner of Registrai

(Principal Executive Officer

Vice President, Chief Financial Officer & Directof
/s/ David M. Tehle South Boston Holdings, Inc.,
David M. Tehle the General Partner of Registri
(Principal Financial and Accounting Office

/s/ Anita C. Elliott Director of South Boston Holdings, Inc.,
Anita C. Elliott the General Partner of Registri
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgen |, Inc. has duly catlisdRegistration Statement to
signed on its behalf by the undersigned, theredoly authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DOLGEN I, INC.
By: /s/David M. Tehle

Name: David M. Tehli
Title: Executive VicPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ugstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been dipyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President, Chief Financial Officer &
David M. Tehle Director (Principal Financial and Accounting Offi:
/s/ Susan S. Lanige Director

Susan S. Laniga

/s/ Robert D. Raven Director
Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgen I, Inc. has duly catisis Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2010.

DOLGEN I, INC.
By: /s/ David M. Tehle

Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ugstrant, do hereby constitute and appoint David dhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been ditpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President, Chief Financial Officer &
David M. Tehle Director (Principal Financial and Accounting Offig:

/s/ Susan S. Lanige

Susan S. Laniga Director

/s/ Robert D. Raven

Robert D. Ravene Director
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, Dolgen lll, Inc. has duly edubis Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvillgtate of Tennessee, on March 25, 2010.

DOLGEN llI, INC.
By: /s/ David M. Tehle

Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #wgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been dipyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chairman & Chief Executive Officer
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President, Chief Financial Officer &
David M. Tehle Director (Principal Financial and Accounting Offig:

/s/ Susan S. Lanige

Susan S. Laniga Director

/s/ Robert D. Raven

Robert D. Ravene Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic |, LLC has dalysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #wgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
/s/ Warren F. Bryar Director of Dollar General Corporation,
Warren F. Bryan the Sole Member of Registra
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/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

[1-33

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic Il, LLC has dalysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #wgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vasao Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)

Director of Dollar General Corporation,
the Sole Member of Registra

/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! Sole Member of Registra
/s] Warren F. Bryar Director of Dollar General Corporatio
Warren F. Bryan Sole Member of Registra
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/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc
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Director of Dollar General Corporatio
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic lll, LLC has daysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on

March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by

virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the

capacities indicated on March 25, 2010.

Signature

Capacity

/s/ Todd J. Vaso

Chief Executive Office

Todd J. Vaso

/s/ David M. Tehle

(Principal Executive Officer)

Executive Vice President & Chief Financial Officer

David M. Tehle

/s/ Richard W. Dreilin¢

(Principal Financial and Accounting Officer)

Director of Dollar General Corporation,
the Sole Member of Registra

Director of Dollar General Corporation,

Richard W. Dreiling

/s/ Raj Agrawa

the Sole Member of Registra

Director of Dollar General Corporatio

Raj Agrawal

/s/ Michael M. Calber

the Sole Member of Registrant

Director of Dollar General Corporatio

Michael M. Calber

/s/ Adrian Jone

the Sole Member of Registrant

Director of Dollar General Corporation, the

Adrian Jone:

Sole Member of Registra
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/s/ Warren F. Bryar

Warren F. Bryan

/s/ William C. Rhodes, Il

William C. Rhodes, Il

[-37

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant




Table of Contents
SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic IV, LLC has dalysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ugstrant, do hereby constitute and appoint David dhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
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/s/ Warren F. Bryar

Warren F. Bryan

/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

-39

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registra
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic V, LLC has dalysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #tgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpgethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
/s/ Warren F. Bryar Director of Dollar General Corporation, the
Warren F. Bryan Sole Member of Registra
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/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

1-41

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant
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Pursuant to the requirements of the SecuritiesoAt033, as amended, DG Strategic VI, LLC has dalysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ggstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
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/s/ Warren F. Bryar

Warren F. Bryan

/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

[1-43

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registra
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Pursuant to the requirements of the SecuritiesoAtB33, as amended, DG Strategic VII, LLC has daysed this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #wgstrant, do hereby constitute and appoint David bhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
/s/ Warren F. Bryar Director of Dollar General Corporation, the
Warren F. Bryan Sole Member of Registra

II-44




Table of Contents

/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

[1-45

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant
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Pursuant to the requirements of the SecuritiesoAt®33, as amended, DG Strategic VIII, LLC hasydidused this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

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

By: /s/ David M. Tehle
Name: David M. Tehle
Title:  Executive ViciPresident & Chief Financial Office

POWERS OF ATTORNEY

We, the undersigned directors and officers of #ugstrant, do hereby constitute and appoint David dhle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digpyethe following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ Todd J. Vaso Chief Executive Office
Todd J. Vaso (Principal Executive Officer)
/s/ David M. Tehle Executive Vice President & Chief Financial Officer
David M. Tehle (Principal Financial and Accounting Officer)
/s/ Richard W. Dreiling Director of Dollar General Corporation,
Richard W. Dreilinc the Sole Member of Registra
/s/ Raj Agrawa Director of Dollar General Corporatio
Raj Agrawal the Sole Member of Registrant
/s/ Michael M. Calber Director of Dollar General Corporatio
Michael M. Calber the Sole Member of Registrant
/s/ Adrian Jone Director of Dollar General Corporation,
Adrian Jone! the Sole Member of Registra
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/s/ Warren F. Bryar

Warren F. Bryan

/s/ William C. Rhodes, Il

William C. Rhodes, Il

/s/ David B. Rickarc

David B. Rickarc

[1-47

Director of Dollar General Corporation, t
Sole Member of Registrant

Director of Dollar General Corporation, the
Sole Member of Registrant

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

EXHIBIT INDEX

Description

2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

Agreement and Plan of Merger, dated as of Marct2Q@7, by and among Buck Holdings, L.P., Buck Asdgign Corp., and
Dollar General Corporation (incorporated by refeeeto Exhibit 2.1 to Dollar General Corporation’sréent Report on Form 8-
K dated March 11, 2007, filed with the SEC on Mat&) 2007 (file number 0--11421))

Sections 7 and 8 of Dollar General Corporation’seliaied and Restated Charter (incorporated by referienExhibit 3.1 to
Dollar Generé's Current Report on Forn-K dated November 18, 2009, filed with the SEC owvé&tober 18, 200¢

Indenture, dated as of June 21, 2000, by and aDoilgr General Corporation, the guarantors nameceih, as guarantors,
and Wachovia Bank, National Association (formenhpotvn as First Union National Bank), as trusteediporated by reference
to Exhibit 4.1 to Dollar General Corporation’s R&gation Statement on Form S-4 filed with the SEG\agust 1, 2000 (file
number 33-42704))

First Supplemental Indenture, dated as of July2R80, by and among Dollar General Corporation gierantors named
therein, as guarantors, and Wachovia Bank, Natidsabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.4 to Doleneral Corporation’s Annual Report on Form 10sKthe fiscal year ended
January 31, 2003, filed with the SEC on March 1H2(file number 0C-11421))

Second Supplemental Indenture, dated as of Jur2008, by and among Dollar General Corporation gigrantors name
therein, as guarantors, and Wachovia Bank, Natidsabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.5 to Dol&eneral Corporation’s Annual Report on Form 10eKthe fiscal year ended
January 31, 2003, filed with the SEC on March 1H2(file number 0C-11421))

Third Supplemental Indenture, dated as of Jun2@02, by and among Dollar General Corporation gilerantors named
therein, as guarantors, and Wachovia Bank, Natidaabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.6 to DolBeneral Corporation’s Annual Report on Form 10eKthe fiscal year ended
January 31, 2003, filed with the SEC on March 1M2(file number 0C-11421))

Fourth Supplemental Indenture, dated as of Decetibe2002, by and among Dollar General Corporatios guarantor
named therein, as guarantors, and Wachovia Bartigidd Association (formerly known as First Uniomatibnal Bank), as
trustee (incorporated by reference to Exhibit 4.Dollar General Corporation’s Annual Report onRdrOK for the fiscal yes
ended January 31, 2003, filed with the SEC on Ma&H003 (file number 0(-11421))

Fifth Supplemental Indenture, dated as of May 283 by and among Dollar General Corporation, thergntors named
therein, as guarantors, and Wachovia Bank, Natidsabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.1 to Dol&eneral Corporation’s Quarterly Report on FormQ.@r the quarter ended
August 1, 2003, filed with the SEC on August 2902@file number 00-11421))

Sixth Supplemental Indenture, dated as of July2083, by and among Dollar General Corporation giligrantors name
therein, as guarantors, and Wachovia Bank, Natidsabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.2 to Dol&eneral Corporation’s Quarterly Report on FormQ.@r the quarter ended
August 1, 2003, filed with the SEC on August 2992(file number 00-11421))

Seventh Supplemental Indenture, dated as of Mag@35, by and among Dollar General Corporation gtlerantors named
therein, as guarantors, and Wachovia Bank, Natidaabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.1 to Doleneral Corporation’s Quarterly Report on FormQ.@r the quarter ended
July 29, 2005, filed with the SEC on August 25, 2@flle number 00-11421))

Eighth Supplemental Indenture, dated as of July20®@5, by and among Dollar General Corporationgtierantors name
therein, as guarantors, and Wachovia Bank, Natidsabciation (formerly known as First Union NatibBank), as trustee
(incorporated by reference to Exhibit 4.2 to Doleneral Corporation’s Quarterly Report on FormQ.ér the quarter ended
July 29, 2005, filed with the SEC on August 25, 2@flle number 00-11421))
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411

4.12

4.13

4.14

4.15

4.16

4.17

4.18*

4.19

4.20

4.21
4.22

4.23

4.24

Ninth Supplemental Indenture, dated as of AugusB06, by and among Dollar General Corporatioa,gharantors hame
therein, as guarantors, and U.S. Bank National éiafon (successor to Wachovia Bank, National Agdmn), as trustee
(incorporated by reference to Exhibit 4.2 to Dol&eneral Corporation’s Quarterly Report on FormQ.@r the quarter ended
November 3, 2006, filed with the SEC on December20D6 (file number 0(-11421))

Tenth Supplemental Indenture, dated as of JulyY@72by and among Dollar General Corporation, thergntors named
therein, as guarantors, and U.S. Bank National éiation (successor to Wachovia Bank, National Aggam), as trustee
(incorporated by reference to Exhibit 4.1 to Doleneral Corporation’s Current Report on Form 8aited July 6, 2007, filed
with the SEC on July 12, 2007 (file number -11421))

Senior Indenture, dated July 6, 2007, among Budju#sition Corp., Dollar General Corporation, theagantors named there
and U.S. Bank National Association (the succegssitee), as trustee (incorporated by referencetibi 4.8 to Dollar Gener:
Corporatior's Current Report on Forn-K dated July 6, 2007, filed with the SEC on July 2Q07 (file number 0(-11421))
Form of 10.625% Senior Notes due 2015 (includexhibit 4.13)

First Supplemental Indenture to the Senior Indentdated as of September 25, 2007, between DC ¢ialabLC, the
Guaranteeing Subsidiary, and U.S. Bank Nationabgisdion (the successor trustee), as trustee (pocated by reference to
Exhibit 4.14 to Dollar General Corporation’s Regasibn Statement on Form4&sfiled with the SEC on December 21, 2007 |
number 33-148320))

Second Supplemental Indenture to the Senior Indentated as of December 31, 2007, between ReskilFolutions, LLC
the Guaranteeing Subsidiary, and U.S. Bank Natiésabciation (the successor trustee), as trusteerfporated by reference
Exhibit 4.32 to Dollar General Corporation’s Ameneim No.1 to Registration Statement on Form S-4i filéth the SEC on
January 25, 2008 (file number -148320))

Third Supplemental Indenture to the Senior Indentdated as of March 23, 2009, between the Guaiagt&Subsidiarie
referenced therein and U.S. Bank National Assamiaths trustee (incorporated by reference to EkHitii7 to Dollar General’s
Registration Statement on Forr-1 dated March 30, 2009, filed with the SEC on M&26h2009;

Fourth Supplemental Indenture to the Senior Indentated as of March 25, 2010, between the Guegang Subsidiaries
referenced therein and U.S. Bank National Assamiats trustee

Instrument of Resignation, Appointment and Acceptarffective as of February 25, 2009, by and antawitar Genera
Corporation, Wells Fargo Bank, National Associatiand U.S. Bank National Association (incorporatgdeference to
Exhibit 99 to Dollar General Corporation’s Curr@&gport on Form 8-K dated February 25, 2009, filéthwe SEC on
February 25, 2009 (file number (-11421))

Senior Subordinated Indenture, dated July 6, 280i6ng Buck Acquisition Corp., Dollar General Coigtarn, the guarantors
named therein and U.S. Bank National Associatibe fuccessor trustee), as trustee (incorporateefrence to Exhibit 4.9 to
Dollar General Corporation’s Current Report on F@& dated July 6, 2007, filed with the SEC on Ji® 2007 (file
number 00-11421))

Form of 11.875%/12.625% Senior Subordinated Toljgites due 2017 (included in Exhibit 4.1

First Supplemental Indenture to the Senior Subatdith Indenture, dated as of September 25, 200WebatDC

Financial, LLC, the Guaranteeing Subsidiary, anfl. Bank National Association (the successor trjsgeetrustee
(incorporated by reference to Exhibit 4.16 to DolBeneral Corporation’s Registration Statement omFS-4 filed with the
SEC on December 21, 2007 (file number-148320))

Second Supplemental Indenture to the Senior Sufeteti Indenture, dated as of December 31, 200Webet Retail Risk
Solutions, LLC, the Guaranteeing Subsidiary, ang. Bank National Association (the successor trjsteetrustee
(incorporated by reference to Exhibit 4.33 to DofBeneral Corporation’s Amendment No.1 to RegigireStatement on
Form -4 filed with the SEC on January 25, 2008 (file nemB3:-148320))

Third Supplemental Indenture to the Senior Subertaid Indenture, dated as of March 23, 2009, betweeGuaranteein
Subsidiaries referenced therein and U.S. Bank Natidssociation, as trustee (incorporated by refegeo Exhibit 4.23 to
Dollar Genere's Registration Statement on For-1 dated March 30, 2009, filed with the SEC on M&6h2009
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4.25*% Fourth Supplemental Indenture to the Senior Subatdd Indenture, dated as of March 25, 2010, betwe= Guaranteein
Subsidiaries referenced therein and U.S. Bank NatiAssociation, as truste
4.26 Registration Rights Agreement, dated July 6, 2@07ong Buck Acquisition Corp., Dollar General Colqt@n, the guarantors

named therein and the initial purchasers nameeith¢incorporated by reference to Exhibit 4.10 wl& General
Corporatior's Current Report on Forn-K dated July 6, 2007, filed with the SEC on July 2Q07 (file number 0(-11421))

4.27 Registration Rights Agreement, dated July 6, 2@@7ong Buck Holdings, L.P., Buck Holdings, LLC, CaliGenera
Corporation and Shareholders named therein (incatpd by reference to Exhibit 4.18 to Dollar Geh@warporation’s
Registration Statement on Forr-4 filed with the SEC on December 21, 2007 (file iem33:-148320))

4.28 Credit Agreement, dated as of July 6, 2007, amookpDGeneral Corporation, as Borrower, CiticorprthoAmerica, Inc., a
Administrative Agent, and the other lending ingtdns from time to time party thereto (incorporatsdreference to Exhibit 4.2
to Dollar General Corporation’s Current Report @mri 8-K dated July 6, 2007, filed with the SEC atydl2, 2007 (file
number 00-11421))

4.29 Guarantee to the Credit Agreement, dated as ofa]u2p07, among certain domestic subsidiaries dfab&General Corporatio
as Guarantors and Citicorp North America, IncCa#lateral Agent (incorporated by reference to Bitt4.3 to Dollar General
Corporatior's Current Report on Forn-K dated July 6, 2007, filed with the SEC on July 2Q07 (file number 0(-11421))

4.30 Supplement No.1, dated as of September 11, 20@fFetGuarantee to the Credit Agreement, betweerriD@ncial, LLC, as
New Guarantor, and Citicorp North America, Inc.Caslateral Agent (incorporated by reference toibitht.23 to Dollar
General Corporatic's Registration Statement on For-4 filed with the SEC on December 21, 2007 (file t@m33:-148320)

431 Supplement No. 2, dated as of December 31, 20QFfetGuarantee to the Credit Agreement, betweeailRRisk
Solutions, LLC, as New Guarantor, and Citicorp Kdkimerica, Inc., as Collateral Agent (incorporalgdreference to
Exhibit 4.34 to Dollar General Corporation’s Ameneim No.1 to Registration Statement on Form S-4i filéth the SEC on
January 25, 2008 (file number -148320))

4.32 Supplement No. 3, dated as of March 23, 2009,ead2harantee to the Credit Agreement, between the Glgarantor:
referenced therein and Citicorp North America, Jas. Collateral Agent (incorporated by referencExbibit 4.30 to Dollar
Generé's Registration Statement on For-1 dated March 30, 2009, filed with the SEC on M&6h2009]

4.33* Supplement No. 4, dated as of March [ ], 201@h&oGuarantee to the Credit Agreement, betweeh#ve Guarantor
referenced therein and Citicorp North America, Jas. Collateral Ager
4.34 Security Agreement, dated as of July 6, 2007, anfiwoitar General Corporation and certain domesthzsgliaries of Dollal

General Corporation, as Grantors, and Citicorp IN&rerica, Inc., as Collateral Agent (incorporatgdeference to
Exhibit 4.4 to Dollar General Corporation’s Curr@&gport on Form & dated July 6, 2007, filed with the SEC on July 2007
(file number 00-11421))

4.35 Supplement No.1, dated as of September 11, 20Q@Fet8ecurity Agreement, between DC Financial, La€New Grantor, ai
Citicorp North America, Inc., as Collateral Ageimtqorporated by reference to Exhibit 4.25 to DotBeneral Corporation’s
Registration Statement on Forr-4 filed with the SEC on December 21, 2007 (file i@m33:-148320))

4.36 Supplement No. 2, dated as of December 31, 20QFRet8ecurity Agreement, between Retail Risk Soh#j LLC, as New
Grantor, and Citicorp North America, Inc., as Ctdtal Agent (incorporated by reference to Exhib@54to Dollar General
Corporation’s Amendment No.1 to Registration Staetron Form S-4 filed with the SEC on January 20&(file
number 33-148320))

4.37 Supplement No. 3, dated as of March 23, 2009,adkcurity Agreement, between the New Grantorseréed therein and
Citicorp North America, Inc., as Collateral Ageirtqorporated by reference to Exhibit 4.34 to DolBeneral’s Registration
Statement on Form-1 dated March 30, 2009, filed with the SEC on M&6h2009;

4.38* Supplement No. 4, dated as of March [ ], 201@h&Security Agreement, between the New Grantdesareced therein ar
Citicorp North America, Inc., as Collateral Age
4.39 Pledge Agreement, dated as of July 6, 2007, amatigiDGeneral Corporation and certain domestic islignses of Dollar

General Corporation, as Pledgors, and CiticorpiNArherica, Inc., as Collateral Agent (incorporalgdeference to
Exhibit 4.5 to Dollar General Corporation’s Curr@&gport on Form & dated July 6, 2007, filed with the SEC on July 2Q07
(file number 00-11421))
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Supplement No.1, dated as of September 11, 20Q@etBledge Agreement, between DC Financial, LIsCA@ditional
Pledgor, and Citicorp North America, Inc., as Ciglfal Agent (incorporated by reference to Exhib#74to Dollar General
Corporatior's Registration Statement on Fori-4 filed with the SEC on December 21, 2007 (file lem33:-148320))
Supplement No. 2, dated as of December 31, 200FetBledge Agreement, between Retail Risk SolstibhC, as Additiona
Pledgor, and Citicorp North America, Inc., as Ciglfal Agent (incorporated by reference to Exhib@&to Dollar General
Corporation’s Amendment No.1 to Registration Statetron Form S-4 filed with the SEC on January 20&(file

number 33-148320))

Supplement No. 3, dated as of March 23, 2009,ad’ledge Agreement, between the Additional Pledgdesenced therein
and Citicorp North America, Inc., as Collateral Agéncorporated by reference to Exhibit 4.38 tdlBroGenerals Registratiol
Statement on Form-1 dated March 30, 2009, filed with the SEC on M&6h2009;

Supplement No. 4, dated as of March [ ], 201@h&oPledge Agreement, between the Additional Plexigeferenced therein
and Citicorp North America, Inc., as Collateral Age

ABL Credit Agreement, dated as of July 6, 2007, agnDollar General Corporation, as Parent Borrowertain domestic
subsidiaries of Dollar General Corporation, as &lias/ Borrowers, The CIT Group/Business Credit. Jras ABL
Administrative Agent, and the other lending ingtdns from time to time party thereto (incorporatsdreference to Exhibit 4.6
to Dollar General Corporation’s Current Report amrk 8-K dated July 6, 2007, filed with the SEC atyJL2, 2007 (file
number 00-11421))

Appointment of Successor Agent and Amendment No.the ABL Credit Agreement entered into as of Ry 2009, by an
among The CIT Group/Business Credit, Inc., WellggbaRetail Finance, LLC, Dollar General Corporatard the Subsidiary
Borrowers and the Lenders signatory thereto (inm@ied by reference to Exhibit 99 to Dollar Gen&atporation’s Current
Report on Form-K dated July 31, 2009, filed with the SEC on Augis2009 (file no. 0C-11421))

Guarantee, dated as of September 11, 2007, toBheCkedit Agreement, between DC Financial, LLC dtek CIT
Group/Business Credit Inc., as ABL Collateral Agéntorporated by reference to Exhibit 4.29 to BolGeneral Corporation’s
Registration Statement on Forr-4 filed with the SEC on December 21, 2007 (file l@m33:-148320))

Supplement No. 1, dated as of December 31, 200FetGuarantee to the ABL Credit Agreement, betwRetail Risk
Solutions, LLC, as New Guarantor, and The CIT GrBupiness Credit Inc., as ABL Collateral Agent (ngorated by
reference to Exhibit 4.37 to Dollar General Corpiorsis Amendment No.1 to Registration StatemenForm S4 filed with the
SEC on January 25, 2008 (file number-148320))

Supplement No. 2, dated as of March 23, 2009,ed@harantee to the ABL Credit Agreement, betweerNbw Guarantor
referenced therein and The CIT Group/Business €hecli, as ABL Collateral Agent (incorporated byer@nce to Exhibit 4.42
to Dollar Gener¢ s Registration Statement on For-1 dated March 30, 2009, filed with the SEC on M&6h2009)
Supplement No. 3, dated as of March [ ], 201@h&oGuarantee to the ABL Credit Agreement, betwberNew Guarantor
referenced therein and Wells Fargo Retail Finaht€, as ABL Collateral Agent

ABL Security Agreement, dated as of July 6, 200@pag Dollar General Corporation, as Parent Borrowertain domesti
subsidiaries of Dollar General Corporation, as &liasy Borrowers, collectively the Grantors, andeT@IT Group/Business
Credit Inc., as ABL Collateral Agent (incorporateylreference to Exhibit 4.7 to Dollar General Cagiimn’s Current Report
on Form -K dated July 6, 2007, filed with the SEC on July 2Q07 (file number 0(-11421))

Supplement No.1, dated as of September 11, 20QfFetABL Security Agreement, between DC FinandialC, as New
Grantor, and The CIT Group/Business Credit IncABE Collateral Agent (incorporated by referenceExhibit 4.31 to Dollar
General Corporatic’s Registration Statement on For-4 filed with the SEC on December 21, 2007 (file t@m33:-148320)
Supplement No. 2, dated as of December 31, 20aFRetdBL Security Agreement, between Retail Risku8ons, LLC, as
New Grantor, and The CIT Group/Business Credit, las.ABL Collateral Agent (incorporated by refereno Exhibit 4.38 tc
Dollar General Corporation’s Amendment No.1 to Regtion Statement on Form S-4 filed with the SEGanuary 25, 2008
(file number 33-148320))
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Supplement No. 4, dated as of March [ ], 201@h&ABL Security Agreement, between the New Granteferenced there
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Exhibit 4.18
FOURTH SUPPLEMENTAL INDENTURE

Fourth Supplemental Indenture (this “ Supplemelmaénture’), dated as of March 25, 2010, among DG Stratégic.LC;
DG Strategic V, LLC; DG Strategic VI, LLC, DG Stegjfic VII, LLC and DG Strategic VIII, LLC (each hémnafter referred to as the “
Guaranteeing Subsidialy, each a Tennessee limited liability companyapgplicable, and each a subsidiary of Dollar Gen@waporation, a
Tennessee Corporation (the “ Isstjerand U.S. Bank National Association, as successistee (the “ Trusted.

WITNESSETH

WHEREAS, each of Dollar General Corporation, BualgAisition Corp., and the Guarantors (as definagtiéenindenture
referred to below) has heretofore executed andeteld to the Trustee an indenture (the “ Indentyréated as of July 6, 2007, providing for
the issuance of an unlimited aggregate principawarnof 10.625% Senior Notes due 2015 (the “ Ndtes

WHEREAS, the Indenture provides that under certatumstances the Guaranteeing Subsidiary shatieeeand deliver to
the Trustee a supplemental indenture pursuant tohvthe Guaranteeing Subsidiary shall unconditigrgiarantee all of the Issuer’s
Obligations under the Notes and the Indenture ertéhms and conditions set forth herein and urfdefnidenture (the “ Guarant®e and

WHEREAS, pursuant to Section 9.01 of the Indenttive, Trustee is authorized to execute and delhisrSupplemental
Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is
hereby acknowledged, the parties mutually coveaadtagree for the equal and ratable benefit oHibiders of the Notes as follows:

(@B Capitalized TermsCapitalized terms used herein without definitébrall have the meanings assigned to them i
Indenture.

2 Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees lasvil

(@) Along with all Guarantors named ia thdenture, to jointly and severally unconditidypaluarantee to each Holder

of a Note authenticated and delivered by the Teuatel to the Trustee and its successors and assiggpective of the validity and
enforceability of the Indenture, the Notes or thégations of the Issuer hereunder or thereundiet; t

() the principal of and interest, premi and Special Interest, if any, on the Notes béllpromptly paid in full
when due, whether at maturity, by accelerationemggtion or otherwise, and interest on the overdireipal of and interest
on the Notes, if any, if lawful, and all other aations of the Issuer to the Holders or the Truktreunder or thereunder will
be promptly paid in full or performed, all in acdance with the terms hereof and thereof; and

(i) in case of any extension of timepafyment or renewal of any Notes or any of suchratbégations, that
same will be promptly paid in full when due or merfied in accordance with the terms of the extensiaenewal, whether .
stated maturity, by acceleration or otherwise.lif@ipayment when due of any amount so




guaranteed or any performance so guaranteed fdewdrareason, the Guarantors and the Guaranteeiogjdtary shall be
jointly and severally obligated to pay the same gdiately. This is a guarantee of payment and mptamantee of collection.

(b) The obligations hereunder shall beamdlitional, irrespective of the validity, regutsror enforceability of the Not:
or the Indenture, the absence of any action toreafthe same, any waiver or consent by any Holfi#reoNotes with respect to any
provisions hereof or thereof, the recovery of ardgment against the Issuer, any action to enfdreesame or any other circumstance
which might otherwise constitute a legal or equéatischarge or defense of a guarantor.

(c) The following is hereby waived: d#ince, presentment, demand of payment, filingaifid with a court in the
event of insolvency or bankruptcy of the Issuey, aght to require a proceeding first against tb&uker, protest, notice and all dema
whatsoever.

(d) This Guarantee shall not be dischdugyeept by complete performance of the obligatmm#ained in the Notes,
the Indenture and this Supplemental Indenture ta@duaranteeing Subsidiary accepts all obligatadrssGuarantor under the
Indenture.

(e) If any Holder or the Trustee is reqdiby any court or otherwise to return to the éssthe Guarantors (including
the Guaranteeing Subsidiary), or any custodiaster) liquidator or other similar official acting tielation to either the Issuer or the
Guarantors, any amount paid either to the Trusteeich Holder, this Guarantee, to the extent tbhévet discharged, shall be
reinstated in full force and effect.

® The Guaranteeing Subsidiary shatlmmentitled to any right of subrogation in redatio the Holders in respect of
any obligations guaranteed hereby until paymeftlirof all obligations guaranteed hereby.

(9) As between the Guaranteeing Subsid@r the one hand, and the Holders and the Trustethe other hand, (x) t
maturity of the obligations guaranteed hereby mapdrelerated as provided in Article 6 of the Indenfor the purposes of this
Guarantee, notwithstanding any stay, injunctiontber prohibition preventing such accelerationgsprect of the obligations
guaranteed hereby, and (y) in the event of anyadatibn of acceleration of such obligations as fged in Article 6 of the Indenture,
such obligations (whether or not due and payatblall forthwith become due and payable by the Guaring Subsidiary for the
purpose of this Guarantee.

(h) The Guaranteeing Subsidiary shallehidne right to seek contribution from any non-pgy@uarantor so long as the
exercise of such right does not impair the riglithe Holders under this Guarantee.

0] Pursuant to Section 10.02 of theelmire, after giving effect to all other contingant fixed liabilities that are
relevant under any applicable Bankruptcy or fraadtitonveyance laws, and after giving effect to egliections from, rights to
receive contribution from or payments made by obehalf of any other Guarantor in respect of thiggakions of such other
Guarantor under Article 10 of the Indenture, thesvrGuarantee shall be limited to the maximum amepentissible such that the
obligations of such Guaranteeing Subsidiary unkigr@uarantee will not constitute a fraudulent $fanor conveyance.
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()] This Guarantee shall remain in folice and effect and continue to be effective sth@uly petition be filed by or
against the Issuer for liquidation, reorganizatimuld the Issuer become insolvent or make agmassint for the benefit of creditors
or should a receiver or trustee be appointed faradny significant part of the Issuer’s assetsl shall, to the fullest extent permitted
by law, continue to be effective or be reinstatesithe case may be, if at any time payment andnmeaince of the Notes are, pursuant
to applicable law, rescinded or reduced in amoommust otherwise be restored or returned by atigedon the Notes and
Guarantee, whether as a “voidable preference”utftdent transfer” or otherwise, all as though spapment or performance had not
been made. In the event that any payment or arthpeof, is rescinded, reduced, restored ormetl} the Note shall, to the fullest
extent permitted by law, be reinstated and deemédced only by such amount paid and not so resdjndduced, restored or
returned.

(k) In case any provision of this Guaesnshall be invalid, illegal or unenforceable, ¥hédity, legality, and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

)] This Guarantee shall be a genenailssenbligation of such Guaranteeing Subsidiarpkimag equally in right of
payment with all existing and future senior Indelotess of the Guaranteeing Subsidiary but, to ttenéwf the value of the collateral,
will be effectively senior to all of the GuarantegiSubsidiary’s unsecured senior Indebtedness. Gltlagantees will be senior in right
of payment to all existing and future Subordindtedebtedness of each Guarantor. The Notes witheturally subordinated to
Indebtedness and other liabilities of Subsidiaoiethe Issuer that do not Guarantee the Noteanyif

(m) Each payment to be made by the Gueeamy Subsidiary in respect of this Guarantee $igathade without set-off,
counterclaim, reduction or diminution of any kindrature.

3) Execution and DeliveryThe Guaranteeing Subsidiary agrees that thedBtee shall remain in full force and eff
notwithstanding the absence of the endorsementyhatation of such Guarantee on the Notes.

4) Merger, Consolidation or Sale of AtlSubstantially All Assets

(@) Except as otherwise provided in $&ch.01(c) of the Indenture, the Guaranteeing Slidnyi may not consolidate
merge with or into or wind up into (whether or ioé¢ Issuer or Guaranteeing Subsidiary is the singigorporation), or sell, assign, transfer,
lease, convey or otherwise dispose of all or sutisiity all of its properties or assets, in onaxwre related transactions, to any Person unless:

0] such Guarantor is the surviving amation or the Person formed by or surviving anghsconsolidation or
merger (if other than such Guarantor) or to whigthssale, assignment, transfer, lease, conveyaruther disposition will
have been made is a corporation, partnership dirpiartnership, limited liability corporation oust organized or existing
under the laws of the jurisdiction of organizatmfrsuch Guarantor, as the case may be, or thedatie United States, any
state thereof, the District of Columbia, or anyitery thereof (such Guarantor or such Personhasase may be, being
herein called the “ Successor Per§pn




(i) the Successor Person, if other thach Guarantor, expressly assumes all the obligatid such Guarantor
under the Indenture and such Guarantor’s relatextd@hitee pursuant to supplemental indentures or dd@iments or
instruments in form reasonably satisfactory toThestee;

(iii) immediately after such transactiomw, Default exists; and

(iv) the Issuer shall have delivered te Tiustee an Officer’s Certificate, each statirgt guch consolidation,
merger or transfer and such supplemental indentifrasy, comply with the Indenture; or

(v) the transaction is made in compliawith Section 4.09 of the Indenture.

(b) Subject to certain limitations debed in the Indenture, the Successor Person witledtto, and be substituted for,

such Guarantor under the Indenture and such Guas@uarantee. Notwithstanding the foregoing, @uwarantor may (i) merge into or
transfer all or part of its properties and asse@niother Guarantor or the Issuer, (ii) merge withAffiliate of the Issuer solely for the purpose
of reincorporating the Guarantor in the United &atny state thereof, the District of Columbiay territory thereof or (iii) convert into a
corporation, partnership, limited partnership, teli liability corporation or trust organized or gtig under the laws of the jurisdiction of
organization of such Guarantor.

(5) Releases

The Guarantee of the Guaranteeing Subsidiary beadutomatically and unconditionally released ardtirged, and no

further action by the Guaranteeing Subsidiary,I$iseer or the Trustee is required for the reledskeoGuaranteeing Subsidiary’s Guarantee,

(1) (A) any sale, exchange or trandfgrrerger or otherwise) of the Capital Stock ofrsGuarantor (including any sale,
exchange or transfer), after which the applicabl@r@ntor is no longer a Restricted Subsidiary looratubstantially all the assets of
such Guarantor which sale, exchange or transfaae in compliance with the applicable provisiohthes Indenture;

(B) the release or discharge of the gutaeaby such Guarantor of the Senior Credit Faslior such other guarantee that
resulted in the creation of such Guarantee, ex@ejigcharge or release by or as a result of payoretdr such guarantee;

© the designation of any Restricted stdilry that is a Guarantor as an Unrestricted f8idry in compliance with
Section 4.07 of the Indenture; or

(D) the exercise by Issuer of its Legafdasance option or Covenant Defeasance optionciordance with Article 8 of the
Indenture or the Issuer’s obligations under theetrtdre being discharged in accordance with thegerthe Indenture; and

(2) such Guarantor delivering to the Teesan Officer’s Certificate and an Opinion of Cseln each stating that all conditions
precedent provided for in this Indenture relatingtich transaction have been complied with.

(6) No Recourse Against Otherblo director, officer, employee, incorporatorstockholder of the Guaranteeing

Subsidiary shall have any liability for any obligats of the Issuer or the Guarantors (including@uaranteeing Subsidiary) under the Notes,
any Guarantees, the Indenture or




this Supplemental Indenture or for any claim bas@dn respect of, or by reason of, such obligationtheir creation. Each Holder by
accepting Notes waives and releases all suchitiabiThe waiver and release are part of the caraiibn for issuance of the Notes.

(7) Governing Law THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BYWND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

(8) Counterparts The parties may sign any humber of copies af $uipplemental Indenture. Each signed copy shall
be an original, but all of them together repregbatsame agreement.

(9) Effect of Headings The Section headings herein are for convenienbeand shall not affect the construction

hereof.

(20) The Trustee The Trustee shall not be responsible in any mawmatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpfWhich recitals are made solely by the
Guaranteeing Subsidiary.

(12) Subrogation The Guaranteeing Subsidiary shall be subrogatedl rights of Holders of Notes against the Issne
respect of any amounts paid by the Guaranteeingi@iaby pursuant to the provisions of Section Z2béand Section 10.01 of the Indenture;
providedthat, if an Event of Default has occurred and isticming, the Guaranteeing Subsidiary shall no¢iitled to enforce or receive any
payments arising out of, or based upon, such ofbktibrogation until all amounts then due and pkeybp the Issuer under the Indenture or the
Notes shall have been paid in ft

(12) Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is stitijehe terms and conditions set forth
in the Indenture. The Guaranteeing Subsidiary askedges that it will receive direct and indireenlefits from the financing arrangements
contemplated by the Indenture and this Supplemémdainture and that the guarantee and waivers tmadepursuant to this Guarantee are
knowingly made in contemplation of such benefits.

(13) SuccessorsAll agreements of the Guaranteeing Subsidiathis Supplemental Indenture shall bind its Suamess
except as otherwise provided in Section 2(k) heoe@sewhere in this Supplemental Indenture. aglieements of the Trustee in this
Supplemental Indenture shall bind its successors.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executddsabf the date

first above written.

DG STRATEGIC IV, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/ Wade Smitt

Name: Wade Smit
Title: Treasure

DG STRATEGIC V, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/ Wade Smith

Name: Wade Smit
Title: Treasure

DG STRATEGIC VI, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/ Wade Smitt

Name: Wade Smit
Title: Treasure

DG STRATEGIC VI, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/ Wade Smitt

Name: Wade Smit
Title: Treasure

DG STRATEGIC VIl LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/ Wade Smitt

Name: Wade Smit
Title: Treasure




U.S. BANK NATIONAL ASSOCIATION,
as Successor Trust

By: /s/Wally Jone:

Name: Wally Jone
Title: Vice Presidern




Exhibit 4.25
FOURTH SUPPLEMENTAL INDENTURE

Fourth Supplemental Indenture (this “ Supplemelmaénture’), dated as of March 25, 2010, among DG Stratégic.LC;
DG Strategic V, LLC; DG Strategic VI, LLC, DG Stegjfic VII, LLC and DG Strategic VIII, LLC (each hémnafter referred to as the “
Guaranteeing Subsidialy, each a Tennessee limited liability companyapgplicable, and each a subsidiary of Dollar Gen@waporation, a
Tennessee Corporation (the “ Isstjerand U.S. Bank National Association, as successistee (the “ Trusted.

WITNESSETH

WHEREAS, each of Dollar General Corporation, BualgAisition Corp. and the Guarantors (as definagtiénindenture
referred to below) has heretofore executed andeteld to the Trustee an indenture (the “ Indentyréated as of July 6, 2007, providing for
the issuance of an unlimited aggregate principaiwarnof 11.875% / 12.625% Senior Subordinated Todiptes due 2017 (the “ Not&s

WHEREAS, the Indenture provides that under certatumstances the Guaranteeing Subsidiary shatie@eand deliver to
the Trustee a supplemental indenture pursuant tohvthe Guaranteeing Subsidiary shall unconditigrgliarantee all of the Issuer’s
Obligations under the Notes and the Indenture ertehms and conditions set forth herein and urfdefnidenture (the * Guarant®e and

WHEREAS, pursuant to Section 9.01 of the Indenttive, Trustee is authorized to execute and delhisrSupplemental
Indenture.

NOW THEREFORE, in consideration of the foregoing éor other good and valuable consideration, tleeip of which is
hereby acknowledged, the parties mutually coveaadtagree for the equal and ratable benefit oHibiders of the Notes as follows:

(@B Capitalized TermsCapitalized terms used herein without definitébrall have the meanings assigned to them i
Indenture.

2 Agreement to Guarante@he Guaranteeing Subsidiary hereby agrees lasvil

(@) Along with all Guarantors named ia thdenture, to jointly and severally unconditidypaluarantee to each Holder

of a Note authenticated and delivered by the Teuatel to the Trustee and its successors and assiggpective of the validity and
enforceability of the Indenture, the Notes or thégations of the Issuer hereunder or thereundiet; t

() the principal of and interest, premi and Special Interest, if any, on the Notes béllpromptly paid in full
when due, whether at maturity, by accelerationemggtion or otherwise, and interest on the overdireipal of and interest
on the Notes, if any, if lawful, and all other aations of the Issuer to the Holders or the Truktreunder or thereunder will
be promptly paid in full or performed, all in acdance with the terms hereof and thereof; and

(i) in case of any extension of timepafyment or renewal of any Notes or any of suchratbégations, that
same will be promptly paid in full when due or merfied in accordance with the terms of the extensiaenewal, whether .
stated




maturity, by acceleration or otherwise. Failingqp@nt when due of any amount so guaranteed or erfigrmance so
guaranteed for whatever reason, the Guarantorthen@uaranteeing Subsidiary shall be jointly andesaly obligated to pa
the same immediately. This is a guarantee of payieed not a guarantee of collection.

(b) The obligations hereunder shall beamalitional, irrespective of the validity, regutgror enforceability of the Not
or the Indenture, the absence of any action toreafthe same, any waiver or consent by any Holfi#reoNotes with respect to any
provisions hereof or thereof, the recovery of argment against the Issuer, any action to enfdreesame or any other circumstance
which might otherwise constitute a legal or equatischarge or defense of a guarantor.

(c) The following is hereby waived: d#ince, presentment, demand of payment, filingaifred with a court in the
event of insolvency or bankruptcy of the Issuey, aght to require a proceeding first against tb&uker, protest, notice and all dema
whatsoever.

(d) This Guarantee shall not be dischdugyeept by complete performance of the obligatmm#ained in the Notes,
the Indenture and this Supplemental Indenture th@duaranteeing Subsidiary accepts all obligatafrssGuarantor under the
Indenture.

(e) If any Holder or the Trustee is regqdiby any court or otherwise to return to the éssthe Guarantors (including
the Guaranteeing Subsidiary), or any custodiaster) liquidator or other similar official acting rielation to either the Issuer or the
Guarantors, any amount paid either to the Trusteeich Holder, this Guarantee, to the extent tbhévet discharged, shall be
reinstated in full force and effect.

® The Guaranteeing Subsidiary shatllmmentitled to any right of subrogation in redatio the Holders in respect of
any obligations guaranteed hereby until paymeflirof all obligations guaranteed hereby.

(9) As between the Guaranteeing Subsidar the one hand, and the Holders and the Trustethe other hand, (x) t
maturity of the obligations guaranteed hereby mawpdcelerated as provided in Article 6 of the Indenfor the purposes of this
Guarantee, notwithstanding any stay, injunctiontber prohibition preventing such accelerationgsprect of the obligations
guaranteed hereby, and (y) in the event of anyadatibn of acceleration of such obligations as led in Article 6 of the Indenture,
such obligations (whether or not due and payalbiall orthwith become due and payable by the Guaring Subsidiary for the
purpose of this Guarantee.

(h) The Guaranteeing Subsidiary shallehidre right to seek contribution from any non-pgy@uarantor so long as the
exercise of such right does not impair the riglithe Holders under this Guarantee.

0] Pursuant to Section 10.02 of theelmire, after giving effect to all other contingant fixed liabilities that are
relevant under any applicable Bankruptcy or fragdticonveyance laws, and after giving effect to esliections from, rights to
receive contribution from or payments made by obehalf of any other Guarantor in respect of thiggations of such other
Guarantor under Article 10 of the Indenture, thesvrGuarantee shall be limited to the maximum ampentissible such that the
obligations of such Guaranteeing Subsidiary unkisrGuarantee will not constitute a fraudulent $fenor conveyance.
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()] This Guarantee shall remain in folice and effect and continue to be effective sthauly petition be filed by or
against the Issuer for liquidation, reorganizatimuld the Issuer become insolvent or make agmassint for the benefit of creditors
or should a receiver or trustee be appointed faradny significant part of the Issuer’s assetsl shall, to the fullest extent permitted
by law, continue to be effective or be reinstatesithe case may be, if at any time payment andnmeaince of the Notes are, pursuant
to applicable law, rescinded or reduced in amoommust otherwise be restored or returned by atigedon the Notes and
Guarantee, whether as a “voidable preference”utftdent transfer” or otherwise, all as though spapment or performance had not
been made. In the event that any payment or arthpeof, is rescinded, reduced, restored ormetl} the Note shall, to the fullest
extent permitted by law, be reinstated and deemédced only by such amount paid and not so resdjndduced, restored or
returned.

(k) In case any provision of this Guaesnshall be invalid, illegal or unenforceable, ¥hédity, legality, and
enforceability of the remaining provisions shalt moany way be affected or impaired thereby.

)] This Guarantee shall be a generakoared senior subordinated obligation of such &utaeing Subsidiary, will be
subordinated in right of payment to all existinglamy future Senior Indebtedness of such Guarargeibsidiary, will rank equally
in right of payment with all existing and futurerts@ Subordinated Indebtedness of such Guaranté&aibgidiary, will be effectively
subordinated to all Secured Indebtedness of suamnaator to the extent of the value of the colldtseauring such Indebtedness and
will rank senior in right of payment to any futUsebordinated Indebtedness of such Guaranteeingdsatlys The Notes will be
structurally subordinated to Indebtedness and didgitities of Subsidiaries of the Issuer thatrii Guarantee the Notes , if any.

(m) Each payment to be made by the Gueedmy Subsidiary in respect of this Guarantee ffeathade without set-off,
counterclaim, reduction or diminution of any kindmature.

3 Execution and DeliveryThe Guaranteeing Subsidiary agrees that thea@tes shall remain in full force and eff
notwithstanding the absence of the endorsementyhatation of such Guarantee on the Notes.

4 Merger, Consolidation or Sale of AtlSubstantially All Assets

(@) Except as otherwise provided in Sech.01(c) of the Indenture, the Guaranteeing $lidosi may not consolidate
merge with or into or wind up into (whether or tioé¢ Issuer or Guaranteeing Subsidiary is the simyigorporation), or sell, assign, transfer,
lease, convey or otherwise dispose of all or sutisiity all of its properties or assets, in onaxwre related transactions, to any Person unless:

0] such Guarantor is the surviving amation or the Person formed by or surviving anghsconsolidation or
merger (if other than such Guarantor) or to whigthssale, assignment, transfer, lease, conveyarather disposition will
have been made is a corporation, partnership dahpartnership, limited liability corporation oust organized or existing
under the laws of the jurisdiction of organizatmfrsuch Guarantor, as the case may be, or thedatie United States, any
state thereof, the District of Columbia, or anyitery thereof (such Guarantor or such Personhasase may be, being
herein called the “ Successor Per8pn




(i) the Successor Person, if other thach Guarantor, expressly assumes all the obligatid such Guarantor
under the Indenture and such Guarantor’s relatextd@hitee pursuant to supplemental indentures or dd@iments or
instruments in form reasonably satisfactory toThestee;

(iii) immediately after such transactiomw, Default exists; and

(iv) the Issuer shall have delivered te Tiustee an Officer’s Certificate, each statirgt guch consolidation,
merger or transfer and such supplemental indentifrasy, comply with the Indenture; or

(v) the transaction is made in compliawith Section 4.09 of the Indenture.

(b) Subject to certain limitations debed in the Indenture, the Successor Person witledtto, and be substituted for,

such Guarantor under the Indenture and such Guas@uarantee. Notwithstanding the foregoing, @uwarantor may (i) merge into or
transfer all or part of its properties and asse@niother Guarantor or the Issuer, (ii) merge withAffiliate of the Issuer solely for the purpose
of reincorporating the Guarantor in the United &atny state thereof, the District of Columbiay territory thereof or (iii) convert into a
corporation, partnership, limited partnership, teli liability corporation or trust organized or gtig under the laws of the jurisdiction of
organization of such Guarantor.

(5) Releases

The Guarantee of the Guaranteeing Subsidiary beadutomatically and unconditionally released ardtirged, and no

further action by the Guaranteeing Subsidiary,I$iseer or the Trustee is required for the reledskeoGuaranteeing Subsidiary’s Guarantee,

(1) (A) any sale, exchange or trandfgrrerger or otherwise) of the Capital Stock ofrsGuarantor (including any sale,
exchange or transfer), after which the applicabl@r@ntor is no longer a Restricted Subsidiary looratubstantially all the assets of
such Guarantor which sale, exchange or transfaae in compliance with the applicable provisiohthes Indenture;

(B) the release or discharge of the gutaeaby such Guarantor of the Senior Credit Faslior such other guarantee that
resulted in the creation of such Guarantee, ex@ejigcharge or release by or as a result of payoretdr such guarantee;

© the designation of any Restricted stdilry that is a Guarantor as an Unrestricted f8idry in compliance with
Section 4.07 of the Indenture; or

(D) the exercise by Issuer of its Legafdasance option or Covenant Defeasance optionciordance with Article 8 of the
Indenture or the Issuer’s obligations under theetrtdre being discharged in accordance with thegerthe Indenture; and

(2) such Guarantor delivering to the Teesan Officer’s Certificate and an Opinion of Cseln each stating that all conditions
precedent provided for in this Indenture relatingtich transaction have been complied with.

(6) No Recourse Against Otherblo director, officer, employee, incorporatorstockholder of the Guaranteeing

Subsidiary shall have any liability for any obligats of the Issuer or the Guarantors (including@uaranteeing Subsidiary) under the Notes,
any Guarantees, the Indenture or




this Supplemental Indenture or for any claim bas@dn respect of, or by reason of, such obligationtheir creation. Each Holder by
accepting Notes waives and releases all suchitiabiThe waiver and release are part of the caraiibn for issuance of the Notes.

(7) Governing Law THIS SUPPLEMENTAL INDENTURE WILL BE GOVERNED BYWND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF NEW YORK.

(8) Counterparts The parties may sign any humber of copies af $uipplemental Indenture. Each signed copy shall
be an original, but all of them together repregbatsame agreement.

(9) Effect of Headings The Section headings herein are for convenienbeand shall not affect the construction

hereof.

(20) The Trustee The Trustee shall not be responsible in any mawmatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foirorespect of the recitals contained hereinpfWhich recitals are made solely by the
Guaranteeing Subsidiary.

(12) Subrogation The Guaranteeing Subsidiary shall be subrogatedl rights of Holders of Notes against the Issne
respect of any amounts paid by the Guaranteeingi@iaby pursuant to the provisions of Section Z2béand Section 10.01 of the Indenture;
providedthat, if an Event of Default has occurred and isticming, the Guaranteeing Subsidiary shall no¢iitled to enforce or receive any
payments arising out of, or based upon, such ofbktibrogation until all amounts then due and pkeybp the Issuer under the Indenture or the
Notes shall have been paid in ft

(12) Benefits AcknowledgedThe Guaranteeing Subsidiary’s Guarantee is stitijehe terms and conditions set forth
in the Indenture. The Guaranteeing Subsidiary askedges that it will receive direct and indireenlefits from the financing arrangements
contemplated by the Indenture and this Supplemémdainture and that the guarantee and waivers tmadepursuant to this Guarantee are
knowingly made in contemplation of such benefits.

(13) SuccessorsAll agreements of the Guaranteeing Subsidiathis Supplemental Indenture shall bind its Suamess
except as otherwise provided in Section 2(k) heoe@sewhere in this Supplemental Indenture. aglieements of the Trustee in this
Supplemental Indenture shall bind its successors.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executddsabf the date

first above written.

DG STRATEGIC IV, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/  Wade Smit

Name: Wade Smit
Title: Treasure

DG STRATEGIC V, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/  Wade Smit

Name: Wade Smit
Title: Treasure

DG STRATEGIC VI, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/  Wade Smit

Name: Wade Smit
Title: Treasure

DG STRATEGIC VI, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/  Wade Smit

Name: Wade Smit
Title: Treasure

DG STRATEGIC VIIl, LLC

By:

By:

Dollar General Corporation, Sole Memt

/s/  Wade Smit

Name: Wade Smit
Title: Treasure




U.S. BANK NATIONAL ASSOCIATION,
as Successor Trust

By: /s/ Wally Jone:

Name: Wally Jone
Title: Vice Presider




Exhibit 4.33

SUPPLEMENT NO. 4 Ti
THE GUARANTEE (TERM CREDIT

SUPPLEMENT NO. 4 dated as of March 25, 2010, toGRBARANTEE the “Guarantee”) dated as of July 6, 205
previously supplemented, among each of the Guaighsted on the signature pages thereto (eachsulwdidiary individually, a “ Guarantdr
and, collectively, the “ Guarantofy and Citicorp North America Inc., as Collatefgdent for the Lenders from time to time partieshe
Credit Agreement referred to below.

A. Reference is made to that certaird@régreement, dated as of the date hereof, (asahee may be amended,
restated, supplemented or otherwise modified, aefied or replaced from time to time, the “ Creditdement) among Dollar General
Corporation, a Tennessee corporation (the “Borrdwre lenders or other financial institutionseottities from time to time party thereto (the “
Lenders’), Goldman Sachs Credit Partners L.P., as Synidica&gent, Lehman Brothers Inc. and Wachovia Capiarkets, LLC, as
Documentation Agents, and Citicorp North Americw,.] as Administrative Agent and Collateral Agent.

B. Capitalized terms used herein andottoerwise defined herein shall have the meanisggaed to such terms in the
Guarantee.

C. The Guarantor has entered into tharéntee in order to induce the Administrative Agémt Collateral Agent and
the Lenders to enter into the Credit Agreementtaridduce the Lenders to make their respective Edarthe Borrower under the Credit
Agreement and to induce one or more Hedge Bankatir into Secured Hedge Agreements with the Bar@md/or its Restricted
Subsidiaries.

D. Section 9.11 of the Credit Agreememd Section 19 of the Guarantee provide that amtditiSubsidiaries may
become Guarantors under the Guarantee by exeanibdelivery of an instrument in the form of thigpplement. Each undersigned
Subsidiary (each a “ New Guarantdis executing this Supplement in accordance withrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indued& émders to make additional Loans, to induce ameare Hedge Banks to enter into
Secured Hedge Agreements and as consideratioroford previously made.

Accordingly, the Collateral Agent and each New Guiéor agrees as follows:

SECTION 1. In accordance with Section 19 of theuntee, each New Guarantor by its signature bbkmemes a
Guarantor under the Guarantee with the same fordeetiect as if originally named therein as a Goarg and each New Guarantor hereby
(a) agrees to all the terms and provisions of thar@ntee applicable to it as a Guarantor therewsmt(b) represents and warrants that the
representations and warranties made by it as aa@tmrthereunder are true and correct on and teeafate hereof (except where such
representations and warranties expressly relade &arlier date, in which case such representaéindsvarranties were true and correct in all
material respects as of such earlier date). Edeherece to a Guarantor




in the Guarantee shall be deemed to include eash®learantor. The Guarantee is hereby incorpotageein by reference.

SECTION 2. Each New Guarantor represents and narta the Collateral Agent and the other Secugatid3 that this
Supplement has been duly authorized, executed eliaed by it and constitutes its legal, valid doclding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed byoomaore of the parties to this Supplement on amalmer of separate
counterparts (including by facsimile or other elentc transmission), and all of said counterpaken together shall be deemed to constitute
one and the same instrument. A set of the cogigfsoSupplement signed by all the parties shalldaiged with the Borrower and the
Collateral Agent. This Supplement shall becomeaiie as to each New Guarantor when the Collafggaht shall have received counterpi
of this Supplement that, when taken together, tieasignatures of such New Guarantor and the @odlbAgent.

SECTION 4. Except as expressly supplemented hetebyGuarantee shall remain in full force andaffe

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLI GATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

SECTION 6. Any provision of this Supplement ttaprohibited or unenforceable in any jurisdictitvalg as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatithe remaining provisions hereof and of
Guarantee, and any such prohibition or unenforéieabi any jurisdiction shall not invalidate orrréder unenforceable such provision in any
other jurisdiction. The parties hereto shall endean good-faith negotiations to replace the iiallegal or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the invalid, dlexr unenforceable provisions.

SECTION 7. All notices, requests and demands @untsiiereto shall be made in accordance with SetBdd of the Credit
Agreement. All communications and notices hereutmleach New Guarantor shall be given to it ireaafrthe Borrower at the Borrower’s
address set forth in Section 13.2 of the Credite&grent.




IN WITNESS WHEREOF, each New Guarantor and thea@etal Agent have duly executed this Supplemetite¢o
Guarantee as of the day and year first above writte

DG STRATEGIC IV, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smit

Wade Smith, Treasur
DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smit

Wade Smith, Treasur
DG STRATEGIC VII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smit

Wade Smith, Treasur
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smit

Wade Smith, Treasur
CITICORP NORTH AMERICA, INC., as Collateral Age

By: /s/ Thomas M. Halsc

Name: Thomas M. Halscl
Title:  Vice Presiden




Exhibit 4.38

SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMENT (TERM CREDI

SUPPLEMENT NO. 4 dated as of March 25, 2010, toSkeurity Agreement dated as of July 6, 2007, egipusly
supplemented (the “ Security Agreem&ntamong Dollar General Corporation, a Tennessgparation (the “ Borrowe¥), each subsidiary of
the Borrower listed on Annex A thereto (each sudbs&iary individually a “ Subsidiary Grantband, collectively, the “ Subsidiary Grantors
"; the Subsidiary Grantors and the Borrower arenrefd to collectively herein as the “ Grantt)rsand Citicorp North America, Inc., as
collateral agent (in such capacity, the “ Collaté&gent”) under the Credit Agreement referred to below.

A. Reference is made to that certaird@régreement, dated as of July 6, 2007 (as theesaiay be amended, restated,
supplemented or otherwise modified, refinancedeptaced from time to time, the “ Credit Agreem§ramong the Borrower, the lenders or
other financial institutions or entities from tirteetime party thereto (the “ Lendés Citicorp North America, Inc., as Administrativigent
and Collateral Agent.

B. Capitalized terms used herein andotteerwise defined herein shall have the meanisgigaed to such terms in the
Security Agreement.

C. The Grantors have entered into theufy Agreement in order to induce the AdminisiratAgent, the Collateral
Agent and the Lenders to enter into the Credit Agrent and to induce the Lenders to make the LaatietBorrower under the Credit
Agreement and to induce one or more Hedge Bankater into Secured Hedge Agreements with the Bar@md/or its Subsidiaries.

D. Section 9.11 of the Credit Agreemamd Section 8.13 of the Security Agreement prothdé each Subsidiary of t
Borrower that is required to become a party toSkeurity Agreement pursuant to Section 9.11 ofGtedit Agreement shall become a Grar
with the same force and effect as if originally mahas a Grantor therein, for all purposes of trriffty Agreement upon execution and
delivery by such Subsidiary of an instrument infibren of this Supplement. Each undersigned Suasidieach a “ New Grantdy is
executing this Supplement in accordance with tiqeirements of the Security Agreement to becomelsiiiary Grantor under the Security
Agreement in order to induce the Lenders to makiitiadal Loans and as consideration for Loans mnesfy made.

Accordingly, the Collateral Agent and the New Goastagree as follows:

SECTION 1. In accordance with SectiorB®1the Security Agreement, each New Grantor gignature below
becomes a Grantor under the Security Agreementthvitisame force and effect as if originally nanfeste¢in as a Grantor and each New
Grantor hereby (a) agrees to all the terms andigions of the Security Agreement applicable tesibaGrantor thereunder and (b) represents
and warrants that the representations and warsamizgle by it as a Grantor thereunder are true ameat on and as of the date hereof. In
furtherance of the foregoing, each New Grantoseasirity for the payment and performance in fullref Obligations, does hereby bargain,
sell, convey, assign, set over, mortgage, pledgmothecate and transfer to




the Collateral Agent for the benefit of the SecuPedlties, and hereby grants to the Collateral Agmrthe benefit of the Secured Parties, a
security interest in all of the Collateral of sudbw Grantor, in each case whether now or hereefisting or in which it now has or hereafter
acquires an interest. Each reference to a “Graintdhe Security Agreement shall be deemed touideleach New Grantor. The Security
Agreement is hereby incorporated herein by refezenc

SECTION 2. Each New Grantor representsvaarrants to the Collateral Agent and the otheugsd Parties that this
Supplement has been duly authorized, executed elieted by it and constitutes its legal, valid doclding obligation, enforceable against it
in accordance with its terms, subject to the effeftbankruptcy, insolvency or similar laws affegticreditors’ rights generally and general
equitable principles.

SECTION 3. This Supplement may be exatbieone or more of the parties to this Supplero@rdny number of
separate counterparts (including by facsimile beoelectronic transmission), and all of said ceypurts taken together shall be deemed to
constitute one and the same instrument. A sdteotopies of this Supplement signed by all theigmeghall be lodged with the Collateral Ag
and the Borrower. This Supplement shall becomectffe as to each New Grantor when the Collategani shall have received counterparts
of this Supplement that, when taken together, tieasignatures of such New Grantor and the Co#ategent.

SECTION 4. Such New Grantor hereby regmesand warrants that (a) set forth on Schedoézdto is (i) the legal
name of such New Grantor, (ii) the jurisdictionimforporation or organization of such New Gran(ii), the identity or type of organization or
corporate structure of such New Grantor and (ie)Flederal Taxpayer Identification Number and orzational number of such New Grantor
and (b) as of the date hereof (i) Schedule Il lvesets forth, in all material respects, all of eblgw Grantor’s material Copyright Licenses,

(if) Schedule Il hereto sets forth in all mateniaspects, in proper form for filing with the UndtStates Copyright Office, all of each New
Grantor’s Copyrights (and all applications thergf¢iii) Schedule IV hereto sets forth in all ma#respects all of each New Grantwrhateria
Patent Licenses, (iv) Schedule V hereto sets fardll material respects, in proper form for filimgth the United States Patent and Trademark
Office, all of each New Granta’Patents (and all applications therefor), (v) 8adleeVI hereto sets forth in all material respedtof each Ney
Grantor’'s material Trademark Licenses and (vi) Sckee VIl hereto sets forth in all material respeatsproper form for filing with the United
States Patent and Trademark Office, all of each Beantor’'s Trademarks (and all applications thanefo

SECTION 5. Except as expressly supplegtehereby, the Security Agreement shall remaimlirférce and effect.

SECTION 6. THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.

SECTION 7. Any provision of this Supplemhéhat is prohibited or unenforceable in any jdié§on shall, as to such
jurisdiction, be ineffective to the extent of symohibition




or unenforceability without invalidating the remiaig provisions hereof and in the Security Agreemant any such prohibition or
unenforceability in any jurisdiction shall not idig@te or render unenforceable such provision ya@ther jurisdiction. The parties hereto shall
endeavor in good faith negotiations to replaceirtkialid, illegal or unenforceable provisions withlid provisions the economic effect of which
comes as close as possible to that of the invidédal or unenforceable provisions.

SECTION 8. All notices, requests and dedsapursuant hereto shall be made in accordanbeSeittion 13.2 of the
Credit Agreement. All communications and noticesslunder to each New Grantor shall be given to dare of the Borrower at the Borrowner’
address set forth in Section 13.2 of the Credite&grent.




IN WITNESS WHEREOF, each New Grantor and the CeitdtAgent have duly executed this SupplementedSicurity
Agreement as of the day and year first above writte

DG STRATEGIC IV, LLC

By: Dollar General Corporatiol
Sole Membe

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /sl Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VII, LLC
By: Dollar General Corporation, Sole Memt

By: /sl Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By:

Wade Smith, Treasur:

CITICORP NORTH AMERICA, INC., as Collateral Age

By: /sl Thomas M. Halsc

Name:Thomas M. Halscl
Title: Vice Presiden




Legal Name

Jurisdiction of
Incorporation or

Organization

COLLATERAL

Type of Organization or
Corporate
Structure

SCHEDULE
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

Federal Taxpayer
Identification
Number and

Organizational
Identification
Number

DG Strategic IV, LLC
DG Strategic V, LLC

DG Strategic VI, LLC
DG Strategic VII, LLC

DG Strategic VIII, LLC

Tennesset

Tennesset

Tennesset

Tennesset

Tennesset¢

Single-member, Membel-managed
Limited Liability Company
Single-member, Membel-managed
Limited Liability Company
Single-member, Membel-managed
Limited Liability Company
Single-member, Membel-managed
Limited Liability Company
Single-member, Membel-managed
Limited Liability Company

FEIN: 27-2199414
State ID No. 62744¢
FEIN: 27-219927¢
State ID No. 627452
FEIN: 27-2199673
State ID No. 627448
FEIN: 27-2199597
State ID No. 627450
FEIN: 27-2199514
State ID No. 627454




SCHEDULE I
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

MATERIAL COPYRIGHT LICENSES

NONE




Registered Owner/Grantor

COPYRIGHTS

Title

SCHEDULE 1lI
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

Registration
Number

NONE




SCHEDULE IV
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

MATERIAL PATENT LICENSES

NONE

2




SCHEDULE V
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

PATENTS

NONE




SCHEDULE VI
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

MATERIAL TRADEMARK LICENSES

NONE




SCHEDULE VI

TO SUPPLEMENT NO. 4 TO TH

SECURITY AGREEMEN"

TRADEMARKS
Domestic Trademark
Registered Owner/Grantor Trademark Registration No. Application No.
NONE
Foreign Trademark
Registered Owner/Grantor Trademark Registration No. Application No. Country

NONE
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SUPPLEMENT NO.
TO THE PLEDGE AGREEMENT (TERM CREDI

SUPPLEMENT NO. 4 dated as of March 25, 2010 toRhEDGE AGREEMENT dated as of July 6, 2007, as mnesty
supplemented, among Dollar General Corporatiorgrm@&ssee corporation (the “ Borrowgreach of the Subsidiaries of the Borrower listed
on the signature pages hereto (each such Subshbarg a “ Subsidiary Pledgbdiand, collectively, the “ Subsidiary Pledgdrsthe Subsidiary
Pledgors and the Borrower are referred to collettias the “ Pledgory and Citicorp North America, Inc., as collateral ag@n such capacit
the “ Collateral Agent) under the Credit Agreement referred to below.

A. Reference is made to that certaird@régreement, dated as of July 6, 2007 (as theesaiay be amended, restated,
supplemented or otherwise modified, refinancedeptaced from time to time, the “ Credit Agreem§ramong the Borrower, the lenders or
other financial institutions or entities from tirteetime party thereto (the “ Lendés Citicorp North America, Inc., as Administrativigent
and Collateral Agent and the Guarantee dated aslp®6, 2007 (as the same may be amended, ressatgglemented and or otherwise
modified from time to time, the * Guarant§e among the Borrower, the Guarantors party theestd the Collateral Agent.

B. Capitalized terms used herein andotteerwise defined herein shall have the meanisggaed to such terms in the
Pledge Agreement.

C. The Pledgors have entered into tkeedd Agreement in order to induce the Administeafigent, the Collateral
Agent, the Syndication Agent and the Lenders terento the Credit Agreement and to induce theeetipe Lenders to make the Loans to the
Borrower under the Credit Agreement and to indute @ more Hedge Banks to enter into Secured HAdgeements with the Borrower
and/or its Subsidiaries.

D. The undersigned Guarantors (each Additional Pledgor’) are (a) the legal and beneficial owners of togiiEy
Interests described in Schedule 1 hereto and idsy#ite entities named therein (such pledged Edotgrests, together with any Equity
Interests of the issuer of such Pledged Sharesyoother Subsidiary held directly by any Additiofdédgor in the future, in each case, except
to the extent excluded from the Collateral for éipplicable Obligations pursuant to the penultinpeteagraph of Section 1 below (the “ After
acquired Additional Pledged Shar@sreferred to collectively herein as the “ Additial Pledged Sharé&sand (b) the legal and beneficial
owners of the Indebtedness described under Schécdadecto (together with any other Indebtednesslawany Additional Pledgor hereafter
and required to be pledged pursuant to Section(®) 1i# the Credit Agreement, the “ Additional PleddDebt”).

E. Section 9.11 of the Credit Agreenmsamd Section 9(b) of the Pledge Agreement providé additional Subsidiaries
may become Subsidiary Pledgors under the Pledgeeiggnt by execution and delivery of an instrumetihé form of this Supplement. Each
undersigned Additional Pledgor is executing thip@eament in accordance with the requirements ofi@e®(b) of the Pledge Agreement to
pledge to the Collateral Agent for the ratable fi¢oé¢the Secured Parties the Additional Pledgedr8s and the Additional Pledged




Debt and to become a Subsidiary Pledgor underlgagE Agreement in order to induce the Lendersakeradditional Loans and as
consideration for Loans previously made.

Accordingly, the Collateral Agent and each unders@jAdditional Pledgor agree as follows:

SECTION 1. In accordance with Section 9(b) of Bedge Agreement, each Additional Pledgor by geaiure hereby
transfers, assigns and pledges to the CollaterahAdor the ratable benefit of the Secured Paréied hereby grants to the Collateral Agent
the ratable benefit of the Secured Parties, a Bgdnterest in all of such Additional Pledgor'ght, title and interest in the following, whether
now owned or existing or hereafter acquired ortengs(collectively, the “ Additional Collaterd):

€) the Additional Pledged Shares heldigh Additional Pledgor and the certificates reprging such Additional
Pledged Shares and any interest of such AdditiBteigor in the entries on the books of the isstiéie@Additional Pledged Shares or
any financial intermediary pertaining to the Adadiital Pledged Shares and all dividends, cash, warmaghts, instruments and other
property or Proceeds from time to time receivedeneable or otherwise distributed in respect ofoexchange for any or all of the
Additional Pledged Shares;

(b) the Additional Pledged Debt and th&tiuments evidencing the Additional Pledged Deabto such Additional
Pledgor, and all interest, cash, instruments ahdrgiroperty or Proceeds from time to time receivedeivable or otherwise
distributed in respect of or in exchange for anglbof such Additional Pledged Debt; and

(c) to the extent not covered by clays@snd (b) above, respectively, all Proceeds gfarall of the foregoing
Additional Collateral.

Notwithstanding the foregoing, the Additional Cédlel for the Obligations shall not include any Exied Stock and Stock
Equivalents.

For purposes of the Pledge Agreement, the Collledbedl be deemed to include the Additional Collate

SECTION 2. Each Additional Pledgor by its signatbelow becomes a Pledgor under the Pledge Agraemittrthe same
force and effect as if originally named thereirad®ledgor, and each Additional Pledgor hereby agieeall the terms and provisions of the
Pledge Agreement applicable to it as a Pledgoetireter. Each reference to a “Subsidiary Pledgod ‘@’ledgor” in the Pledge Agreement
shall be deemed to include each Additional Pledddre Pledge Agreement is hereby incorporated hérereference.

SECTION 3. Each Additional Pledgor representswadants as follows:

(@) Schedule 1 hereto correctly represastof the date hereof (A) the issuer, the ceatdéi number, the Additional
Pledgor and registered owner, the number and class




and the percentage of the issued and outstandinigyHgterests of such class of all Additional Rjed Shares and (B) the issuer, the
initial principal amount, the Additional Pledgorcaholder, date of and maturity date of all AddiabRledged Debt. Except as set
forth on Schedule 1, the Pledged Shares repreB€at 85% in the case of pledges of Foreign Subsiels) of the issued and
outstanding Equity Interests of each class of Biduiterests of the issuer on the date hereof.

(b) Such Additional Pledgor is the legatl beneficial owner of the Additional Collater&gged or assigned by such
Additional Pledgor hereunder free and clear of iey, except for the Lien created by this Suppletterthe Pledge Agreement.

(c) As of the date of this Supplemeng, Audditional Pledged Shares pledged by such Additi®ledgor hereunder he
been duly authorized and validly issued and, inchee of Additional Pledged Shares issued by aocatipn, are fully paid and non-
assessable.

(d) The execution and delivery by suclditidnal Pledgor of this Supplement and the pledfgine Additional

Collateral pledged by such Additional Pledgor hadar pursuant hereto create a valid and perfeat&epfiority security interest in
the Additional Collateral, securing the paymenthef Obligations, in favor of the Collateral Ageat the ratable benefit of the Secu
Parties.

(e) Such Additional Pledgor has full poyauthority and legal right to pledge all the Atitatial Collateral pledged by
such Additional Pledgor pursuant to this Supplemand this Supplement constitutes a legal, val@ilzinding obligation of each
Additional Pledgor, enforceable in accordance \tgherms, except as enforceability thereof majirbéed by bankruptcy, insolvenc
or other similar laws affecting creditors’ rightsrgerally and subject to general principles of gquit

SECTION 4. This Supplement may be executed byoomaore of the parties to this Supplement on amalmer of separate
counterparts (including by facsimile or other elentc transmission), and all of said counterpaken together shall be deemed to constitute
one and the same instrument. A set of the cogitsoSupplement signed by all the parties shallduiged with the Collateral Agent and the
Borrower. This Supplement shall become effectsvéoaeach Additional Pledgor when the Collateragéigshall have received counterparts of
this Supplement that, when taken together, beasigratures of such Additional Pledgor and the &etil Agent.

SECTION 5. Except as expressly supplemented hetebyPledge Agreement shall remain in full forod affect.

SECTION 6. THIS SUPPLEMENT AND THE RIGHTS AND OBLI GATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAWS OF THE STATE
OF NEW YORK.




SECTION 7. Any provision of this Supplement ttaprohibited or unenforceable in any jurisdictitvalg as to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof and in
Pledge Agreement, and any such prohibition or wreshbility in any jurisdiction shall not invaligabr render unenforceable such provisio
any other jurisdiction. The parties hereto shatleavor in good-faith negotiations to replace thalid, illegal or unenforceable provisions
with valid provisions the economic effect of whicbmes as close as possible to that of the invidédal or unenforceable provisions.

SECTION 8. All notices, requests and demands @aumtsliereto shall be made in accordance with Settoof the Pledge
Agreement. All communications and notices hereutmleach Additional Pledgor shall be given tavitare of the Borrower at the Borrower’s
address set forth in Section 13.2 of the Credite&grent.

IN WITNESS WHEREOF, each Additional Pledgor and @wlateral Agent have duly executed this Supplen@the
Pledge Agreement as of the day and year first atwiteen.

DG STRATEGIC IV, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl
Wade Smith, Treasur:

DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl
Wade Smith, Treasur:

DG STRATEGIC VI, LLC
By:  Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl
Wade Smith, Treasur:




DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smith, Treasur
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smith, Treasur
CITICORP NORTH AMERICA, INC., as Collateral Age

By: /s/ Thomas M. Halsc

Name: Thomas M. Halscl
Title: Vice Presiden
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Pledged Shares

SCHEDULE :
TO SUPPLEMENT NO.
TO THE PLEDGE AGREEMEN

% of

Certificate Number and Shares
Record Owner Issuer No. Class of Shares Owned
NONE
Pledged Debt
Principal Date of Maturity
Payee Issuer Amount Instrument Date

NONE




Exhibit 4.49

SUPPLEMENT NO.
TO GUARANTEE (ABL)

SUPPLEMENT NO. 3 dated as of March 30, 2010, toGRARANTEE (the “Guarantee”) dated as of Septenidgr2007,
among DC Financial, LLC (the “ Guarantdr and Wells Fargo Retail Finance, LLC as succeBsterest to The CIT Group/Business Credit
Inc., as Collateral Agent for the Lenders from titng¢ime parties to the Credit Agreement referetelow.

A. Reference is made to that certain ABedit Agreement, dated as of July 6, 2007 (as#mee may be amended,
restated, supplemented or otherwise modified, aefied or replaced from time to time, the “ Creditdement), among Dollar General
Corporation, a Tennessee corporation (the “ P&embower”), each of the Subsidiaries of the Parent Borropaaty thereto (each such
subsidiary, a “ Subsidiary Borrowé&rtogether with the Parent Borrower, the “ Borrae/8, the lenders or other financial institutions or ges
from time to time party thereto (the “ LendéysGoldman Sachs Credit Partners L.P., as Synidicaigent, Lehman Brothers Inc. and
Wachovia Capital Markets, LLC, as Documentation Wtgeand Wells Fargo Retail Finance, LLC as suardaasnterest to The CIT
Group/Business Credit Inc., as Administrative Agamd Collateral Agent.

B. Capitalized terms used herein andotteerwise defined herein shall have the meanisggaed to such terms in the
Guarantee.

C. The Guarantor has entered into tharéntee in order to induce the Administrative Agéme Collateral Agent, the
Lenders and the Letter of Credit Issuer to entter the Credit Agreement and to induce the Lenderedke their respective Loans and the
Letter of Credit Issuer to issue Letters of Credlithe Borrowers under the Credit Agreement anddace one or more Hedge Banks or Cash
Management Banks to enter into Secured Hedge Agresnor Secured Cash Management Agreement witRdhent Borrower and/or its
Restricted Subsidiaries.

D. Section 9.11 of the Credit Agreemamd Section 19 of the Guarantee provide that amditiSubsidiaries may
become Guarantors under the Guarantee by exeanibdelivery of an instrument in the form of thigpplement. Each undersigned
Subsidiary (each a_* New Guarantdis executing this Supplement in accordance wWithrequirements of the Credit Agreement to became
Guarantor under the Guarantee in order to indued&.émders to make additional Loans, the Letterrefd Issuer to issue Letters of Credit, to
induce one or more Hedge Banks to enter into Sdddeslge Agreements and as consideration for Loensqusly made.

Accordingly, the Collateral Agent and each New Gn¢or agrees as follows:
SECTION 1. In accordance with Section 19 of th@@atee, each New Guarantor by its signature bbémemes a

Guarantor under the Guarantee with the same fordefiect as if originally named therein as a Goarg and each New Guarantor hereby
(a) agrees to all the terms and provisions of thar@ntee applicable to it as a Guarantor thereusmti(b)




represents and warrants that the representatiah&amanties made by it as a Guarantor thereurrder@e and correct on and as of the date
hereof (except where such representations and miaasaexpressly relate to an earlier date, in whide such representations and warranties
were true and correct in all material respectsfasich earlier date). Each reference to a Guaramtiie Guarantee shall be deemed to include
each New Guarantor. The Guarantee is hereby incatgd herein by reference.

SECTION 2. Each New Guarantor represents and narta the Collateral Agent and the other Secugatid3 that this
Supplement has been duly authorized, executed elhated by it and constitutes its legal, valid doclding obligation, enforceable against it
in accordance with its terms.

SECTION 3. This Supplement may be executed byoomaore of the parties to this Supplement on amalmer of separate
counterparts (including by facsimile or other elentc transmission), and all of said counterpakeh together shall be deemed to constitute
one and the same instrument. A set of the cogitsoSupplement signed by all the parties shallduiged with the Parent Borrower and the
Collateral Agent. This Supplement shall becomeaiie as to each New Guarantor when the Collafggaht shall have received counterpi
of this Supplement that, when taken together, treasignatures of such New Guarantor and the @odlbAgent.

SECTION 4. Except as expressly supplemented hetebyGuarantee shall remain in full force andaffe

SECTION 5. THIS SUPPLEMENT AND THE RIGHTS AND OBLI GATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STATE OF
NEW YORK.

SECTION 6. Any provision of this Supplement ttaprohibited or unenforceable in any jurisdictitvalg as to such
jurisdiction, be ineffective to the extent of symohibition or unenforceability without invalidatirthe remaining provisions hereof and of
Guarantee, and any such prohibition or unenforéieabi any jurisdiction shall not invalidate orrréder unenforceable such provision in any
other jurisdiction. The parties hereto shall endedn good-faith negotiations to replace the iiallegal or unenforceable provisions with
valid provisions the economic effect of which comassclose as possible to that of the invalid, dlexr unenforceable provisions.

SECTION 7. All notices, requests and demands @untsiiereto shall be made in accordance with SetBdad of the Credit
Agreement. All communications and notices hereutmleach New Guarantor shall be given to it ireaafrthe Parent Borrower at the Parent
Borrower’'s address set forth in Section 13.2 of@hedit Agreement.




IN WITNESS WHEREOF, each New Guarantor and thea@etal Agent have duly executed this Supplemetite¢o
Guarantee as of the day and year first above writte

DG STRATEGIC IV, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smitf
DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitl

Wade Smitf
DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smitf
DG STRATEGIC VII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smitf
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smitt
WELLS FARGO RETAIL FINANCE, LLC, as Collateral Age

By: /s/ Jason B. Sear

Name:Jason B. Searl
Title: Vice Presiden
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Exhibit 4.54

SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMENT (ABL

SUPPLEMENT NO. 4 dated as of March 30, 2010, toSkeurity Agreement dated as of July 6, 2007, egipusly
supplemented (the “ Security Agreem&ntamong Dollar General Corporation, a Tennessgparation (the “ Parent Borrow&y, each
subsidiary of the Parent Borrower party to the @r&dreement (as defined below) (each such subsidéa“ Subsidiary Borrowettogether
with the Parent Borrower, the “ Borrowe)sand each subsidiary of the Parent Borrower tigsstame a party thereto pursuant to Section 8.13 o
the Security Agreement) (each such subsidiary iddally a “ Subsidiary Grantdrand, collectively, the “ Subsidiary Grantdtshe
Subsidiary Grantors, the Subsidiary Borrowers d&edRarent Borrower are referred to collectivelyelreas the “ Grantory, and Wells Fargo
Retail Finance, LLC as successor in interest to TAeGroup/Business Credit, Inc. (* CI'), as collateral agent (in such capacity, the “
Collateral Agent) under the Credit Agreement referred to below.

A. Reference is made to that certain ABkdit Agreement, dated as of July 6, 2007 (asdmee may be amended,
restated, supplemented or otherwise modified, aefied or replaced from time to time, the “ Creditdement) among the Parent Borrower,
the Subsidiary Borrowers, the lenders or othemfia institutions or entities from time to timerpathereto (the “ Lendery, Wells Fargo
Retail Finance, LLC as successor in interest to THeGroup/Business Credit, Inc., as Administrathgent and Collateral Agent.

B. Capitalized terms used herein andotieerwise defined herein shall have the mearasggyned to such terms in
Security Agreement.

C. The Grantors have entered into theu8ty Agreement in order to induce the Administ&Agent, the Collateral
Agent, the Letter of Credit Issuer, and the Leaderenter into the Credit Agreement and to indbeeLenders to make the Loans to the
Borrowers and the Letter of Credit Issuer to isseters of Credit under the Credit Agreement anihtiuce one or more Cash Management
Banks and Hedge Banks to enter into Secured Caslagéanent Agreements and Secured Hedge AgreemehttheiBorrowers and/or their
respective Subsidiaries.

D. Section 9.11 of the Credit Agreememdl Section 8.13 of the Security Agreement prothaé each Subsidiary of t
Parent Borrower that is required to become a partiie Security Agreement pursuant to Section 6flthe Credit Agreement shall become a
Grantor, with the same force and effect as if oiddliy named as a Grantor therein, for all purpafdabe Security Agreement upon execution
and delivery by such Subsidiary of an instrumerthanform of this Supplement. Each undersignedsBlidry (each a “ New Grantdy is
executing this Supplement in accordance with tiq@irements of the Security Agreement to becomelsifiary Grantor or Subsidiary
Borrower under the Security Agreement in ordentiuce the Lenders to make additional Loans and¢kter of Credit Issuer to issue Letters
of Credit and as consideration for Loans previomsade and Letters of Credit previously issued.




Accordingly, the Collateral Agent and the New Graatagree as follows:

SECTION 1. In accordance with SectiorB®1the Security Agreement, each New Grantor §gignature below
becomes a Grantor under the Security Agreementthétlsame force and effect as if originally nanteetein as a Grantor and each New
Grantor hereby (a) agrees to all the terms andigions of the Security Agreement applicable tesibaGrantor thereunder and (b) represents
and warrants that the representations and warsamigele by it as a Grantor thereunder are true amdat on and as of the date hereof. In
furtherance of the foregoing, each New Grantoseasirity for the payment and performance in fullref Obligations, does hereby bargain,
sell, convey, assign, set over, mortgage, pledgepthecate and transfer to the Collateral Agentterbenefit of the Secured Parties, and
hereby grants to the Collateral Agent for the bi¢rdéfthe Secured Parties, a security interestlinfahe Collateral of such New Grantor, in
each case whether now or hereafter existing omiclwit now has or hereafter acquires an intergstch reference to a “Grantor” in the
Security Agreement shall be deemed to include &bk Grantor. The Security Agreement is herebyiipoated herein by reference.

SECTION 2. Each New Grantor representsvearrants to the Collateral Agent and the otheugal Parties that this
Supplement has been duly authorized, executed elieted by it and constitutes its legal, valid doclding obligation, enforceable against it
in accordance with its terms, subject to the effeftbankruptcy, insolvency or similar laws affegticreditors’ rights generally and general
equitable principles.

SECTION 3. This Supplement may be exetbteone or more of the parties to this Supplensardiny number of
separate counterparts (including by facsimile bepglectronic transmission), and all of said cegpdrts taken together shall be deemed to
constitute one and the same instrument. A sdtetopies of this Supplement signed by all theigmghall be lodged with the Collateral Ag
and the Parent Borrower. This Supplement shabhimeceffective as to each New Grantor when the @udhAgent shall have received
counterparts of this Supplement that, when takgatteer, bear the signatures of such New Grantottanollateral Agent.

SECTION 4. Such New Grantor hereby regmesand warrants that set forth on Schedule ltbéséi) the legal name
of such New Grantor, (ii) the jurisdiction of ingarration or organization of such New Grantor, (ii¢ identity or type of organization or
corporate structure of such New Grantor and (ie)Federal Taxpayer Identification Number and org@tional number of such New Grantor.

SECTION 5. Except as expressly supplegatehereby, the Security Agreement shall remaimlirférce and effect.
SECTION 6. THIS SUPPLEMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES

HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED AND | NTERPRETED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF NEW YORK.




SECTION 7. Any provision of this Supplemhéhat is prohibited or unenforceable in any jdiéson shall, as to such
jurisdiction, be ineffective to the extent of symiohibition or unenforceability without invalidagirthe remaining provisions hereof and in
Security Agreement, and any such prohibition omfioeseability in any jurisdiction shall not invaéite or render unenforceable such provision
in any other jurisdiction. The parties hereto keatieavor in good faith negotiations to replaeeittvalid, illegal or unenforceable provisions
with valid provisions the economic effect of whicbmes as close as possible to that of the invidédal or unenforceable provisions.

SECTION 8. All notices, requests and dedsapursuant hereto shall be made in accordanbeSeittion 13.2 of the
Credit Agreement. All communications and noticesglinder to each New Grantor shall be given to daire of the Parent Borrower at the
Parent Borrower’s address set forth in Section d8the Credit Agreement.
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IN WITNESS WHEREOF, each New Grantor and the CettdtAgent have duly executed this SupplementedSicurity
Agreement as of the day and year first above writte

DG STRATEGIC IV, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC V, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VI, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VII, LLC
By: Dollar General Corporation, Sole Memt

By: /s/ Wade Smitt

Wade Smith, Treasur
DG STRATEGIC VIII, LLC
By: Dollar General Corporation, Sole Memt

By: /sl Wade Smitt

Wade Smith, Treasur:
WELLS FARGO RETAIL FINANCE, LLC, as Collateral Age

By: /s/ Jason B. Sear

Name: Jason B. Searl
Title:  Vice Presiden




SCHEDULE
TO SUPPLEMENT NO. 4 TO TH
SECURITY AGREEMEN"

COLLATERAL
Federal Taxpayer
Identification
Number and
Jurisdiction of Type of Organization Organizational
Incorporation or or Corporate Identification
Legal Name Organization Structure Number

DG Strategic IV, LLC
DG Strategic V, LLC

DG Strategic VI, LLC
DG Strategic VII, LLC

DG Strategic VIII, LLC

Tennesse

Tennesset¢

Tennesse

Tennesse

Tennesset¢

Single-member, Member-managed
Limited Liability Company
Single-member, Membel-managed
Limited Liability Company
Single-member, Member-managed
Limited Liability Company
Single-member, Member-managed
Limited Liability Company
Single-member, Member-managed
Limited Liability Company

FEIN: 27-2199414
State ID No. 62744¢
FEIN: 27-219927¢
State ID No. 627452
FEIN: 27-2199673
State ID No. 627448
FEIN: 27-2199597
State ID No. 627450
FEIN: 27-2199514
State ID No. 627454




Exhibit 5.1
March 31, 2010

Dollar General Corporation
100 Mission Ridge
Goodlettsville, Tennessee 37072

Ladies and Gentlemen:

We have acted as counsel to Dollar General Coripored Tennessee corporation (the “Company”), &edstubsidiaries of the
Company listed on Schedule | hereto (the “ScheblGearantors”) and Schedule Il hereto (the “ScheduGuarantors” and, collectively with
the Schedule | Guarantors, the “Guarantors”), imaztion with the Registration Statement on ForB(8e “Registration Statement”) filed by
the Company and the Guarantors with the SecuatiesExchange Commission (the “Commission”) underSbcurities Act of 1933, as
amended, relating to the registration of (i) $933,800 aggregate principal amount of the Compah§:625% Senior Notes due 2015 (the
“Senior Notes”); (ii) $450,697,000 aggregate praatiamount of the Company’s 11.875%/12.625% Sehudrordinated Toggle Notes due
2017 (the “Senior Subordinated Notes” and, togettigr the Senior Notes, the “Notes”) and (iii) tissuance by the Guarantors of guarantees
(the “Guarantees”) with respect to the Notes. $keior Notes and the related Guarantees have ssaedi under the Senior Indenture dated as
of July 6, 2007 (the “Original Senior Indenturethang the Company, Buck Acquisition Corp. (“Bucke Guarantors and U.S. Bank
National Association (successor trustee), as teugke“Trustee”), as supplemented by the First Suppleaidntenture to the Original Senior
Indenture, dated as of September 25, 2007, bet@€eRinancial, LLC and the Trustee,




the Second Supplemental Indenture to the Origiral@® Indenture, dated as of December 31, 200Wdset Retail Risk Solutions, LLC and
the Trustee, the Third Supplemental Indenture éoQhiginal Senior Indenture, dated as of March22®9, among Dolgen I, Inc., Dolgen

II, Inc., Dolgen lll, Inc., DG Strategic |, LLC, DGtrategic Il, LLC and DG Strategic lll, LLC andetiirustee, and the Fourth Supplemental
Indenture to the Original Senior Indenture, datedfaMarch 25, 2010, among DG Strategic IV, LLC, B@ategic V, LLC, DG Strategic VI,
LLC, DG Strategic VII, LLC, DG Strategic VIII, LL@nd the Trustee (the Original Senior Indenturecasupplemented, the “Senior
Indenture”). The Senior Subordinated Notes anddleted Guarantees have been issued under ther Seriordinated Indenture dated as of
July 6, 2007 (the “Original Senior Subordinateddntlire”) among the Company, Buck, the Guarantodstiaa Trustee, as supplemented by the
First Supplemental Indenture to the Original Seobordinated Indenture, dated as of Septembe&@¥,, between DC Financial, LLC and
the Trustee, the Second Supplemental Indentuteet®tiginal Senior Subordinated Indenture, dateof &ecember 31, 2007, between Retail
Risk Solutions, LLC and the Trustee, the Third Sepyental Indenture to the Original Senior Suboriddndenture, dated as of March 23,
2009, among Dolgen I, Inc., Dolgen I, Inc., DolgdénInc., DG Strategic I, LLC, DG Strategic II,UC and DG Strategic IIl, LLC and the
Trustee, and the Fourth Supplemental Indenturkadriginal Senior Subordinated Indenture, datedf &arch 25, 2010, among DG Strategic
IV, LLC, DG Strategic V, LLC, DG Strategic VI, LLADG Strategic VII, LLC, DG Strategic VIII, LLC antthe Trustee (the Original Senior
Subordinated Indenture as so supplemented, thediS8abordinated Indenture” and, together with $lemior Indenture, the “Indentures”).

We have examined the Registration Statement anbhtfemtures, which have been filed with the Comiuissas exhibits to the
Registration Statement. We also have examined the




originals, or duplicates or certified or confornmmpies, of such corporate and other records, agmetmndocuments and other instruments and
have made such other investigations as we haveatkestevant and necessary in connection with ti@aps hereinafter set forth. As to
guestions of fact material to this opinion, we hesléed upon certificates or comparable documehpublic officials and of officers and
representatives of the Company and the Guarantors.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedapacity of natural persons, the
authenticity of all documents submitted to usgginals, the conformity to original documentsatifdocuments submitted to us as duplicate
certified or conformed copies and the authenticftthe originals of such latter documents. We &lage assumed that the Indentures are the
valid and legally binding obligations of the Truste

We have assumed further that (1) the Schedule dir&@uors have duly authorized, executed and delivre Indentures and
(2) execution, delivery and performance by the 8alesll Guarantors of the Indentures and Guarardea®ot and will not violate the laws of
the respective jurisdictions in which each of therimcorporated, organized or formed, as applicadni@ny other applicable law (excepting the
law of the State of New York and the federal lawthe United States).

Based upon the foregoing, and subject to the qeatibns, assumptions and limitations stated hewmeéare of the opinion that:

1. The Notes constitute valid and legally binding ghtions of the Company enforceable against the @omnjn accordance
with their terms.




2. The Guarantees constitute valid and legally bindibligations of the Guarantors enforceable agdhestGuarantors in
accordance with their terms.

Our opinions set forth above are subject to (i)effects of bankruptcy, insolvency, fraudulent ceyance, reorganization, moratorium
and other similar laws relating to or affectingditers’ rights generally, (ii) general equitablérmiples (whether considered in a proceeding in
equity or at law) and (iii) an implied covenantgufod faith and fair dealing.

Insofar as the opinions expressed herein relade &me dependent upon matters governed by the fldlve GStates of Kentucky and
Tennessee, we have relied upon the opinion of B&kamelson, Bearman, Caldwell & Berkowitz, P.C.aththe date hereof.

We do not express any opinion herein concerninglamother than the law of the State of New Yohe federal law of the United
States, the California Revised Limited Partnergtip the Delaware Limited Liability Company Act atfte Delaware General Corporation
Law (including the statutory provisions, all applide provisions of the Delaware Constitution armbréed judicial decisions interpreting the
foregoing) and, to the extent set forth herein léves of the States of Kentucky and Tennessee.
We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Registration Statemeudttarthe use of our name under the
caption “Legal Matters” in the Prospectus includethe Registration Statement.
Very truly yours,
/sl Simpson Thacher & Bartlett LL
SIMPSONTHACHER & BARTLETT LLP
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Name of Entity

Schedule |

Jurisdiction of
Incorporation or
Organization

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

Delaware
Delaware
California




Name of Entity

Schedule Il

Jurisdiction of
Incorporation or
Organization

DC Financial, LLC

DG Logistics, LLC

DG Promotions, Ini

DG Retail, LLC

DG Transportation, Inc
Dolgencorp of New York, Inc
Dolgencorp of Texas, In
Dolgencorp, LLC

Dollar General Partnel
Retail Risk Solutions, LL(
Dolgen I, Inc.
Dolgen I, Inc.
Dolgen I, Inc.

DG Strategic I, LLC

DG Strategic Il, LLC
DG Strategic lll, LLC
DG Strategic IV, LLC
DG Strategic V, LLC
DG Strategic VI, LLC
DG Strategic VII, LLC
DG Strategic VIII, LLC

Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Kentucky

Kentucky

Kentucky

Kentucky

Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse
Tennesse




Exhibit 5.2

BAI(ER/ BAKER DONELSON CENTEF
SUITE 800

DONELSON 211 COMMERCE STREE

EARIIAN. CALEWELE NASHVILLE, TENNESSEE 3720.
: i r AR A S PHONE: 615.726.560

8& BERKOWITZ, PC FAX: B15.726.0464

MAILING ADDRESS:
P.0. BOX 19061«
NASHVILLE, TENNESSEE 3721

www.bakerdonelson.col
March 31, 2010

Dollar General Corporation
100 Mission Ridge
Goodlettsville, TN 37072

Re: Dollar General Corporation
Registration Statement on Form S-3

Ladies and Gentlemen:

We have acted as counsel to Dollar General Coriporga Tennessee corporation (the “Company”), antieé subsidiaries of the
Company listed oschedule hereto (collectively, the “Schedule | Guarantorgi)connection with the Registration Statement om#S3 (the
“Registration Statement”) filed today by the Compand those subsidiaries listed as additional gistents with the Securities and Exchange
Commission (the “Commission”) under the Securifies of 1933, as amended (the “Securities Act”)atiglg to the registration of the
Company’s outstanding $979,333,000 aggregate pahamount of 10.625% Senior Notes due 2015 (tleait8 Notes”) and $450,697,000
aggregate principal amount of 11.875%/12.625% Seubordinated Toggle Notes due 2017 (the “Senifro&linated Notes” and, together
with the Senior Notes, the “Notes”) and the guagastof the Notes issued by the Schedule | Guasa(iter “Schedule | Guarantees” and,
together with the Notes, the “Securities”). ThegR#&ation Statement relates to offers and sates) fime to time, of an indeterminate amount
of each of the series of the Securities by cetiaiders of the Securities named in the Registrefimtement who are or may be affiliates of the
Company (each such holder, a “Selling Noteholded eollectively, the “Selling Noteholders”) in cogetion with market-making transactions
in the manner described in the prospectus thatdqrant of the Registration Statement (the “Progmsst This opinion is being furnished in
accordance with the requirements of Item 601(l){3he Commission’s Regulation S-K.

The Senior Notes, together with their respectivargatees (including the Schedule | Guarantees) issued under an indenture, de
July 6, 2007 among Buck Acquisition Corp., a Teseescorporation (“Buck”), the Company, the guaremt@med therein and Wells Fargo
Bank, National Association, as trustee (the “Tre$téthe “Senior Note Indenture”), as supplemeriiga First Supplement to Indenture, dated
as of September 25, 2007, between DC Financial,, ldn@€ of the Schedule | Guarantors (“DC Financialijl the Trustee, a Second
Supplement to Indenture dated as of December 37, 2tween Retail Risk Solutions, LLC, anothethef Schedule | Guarantors (“Retail
Risk”) and the Trustee, a Third Supplemental Indemtdated as of March 23, 2009, among Dolgencl, (ffbolgen 1), Dolgen Il, Inc.




(“Dolgen 11"), Dolgen llI, Inc. (“Dolgen 111"), DG Strategic I, LLC (“DG Strategic I"), DG Strategit; LLC (“DG Strategic II") and DG

Strategic Ill, LLC (“DG Strategic III"), each a Setlule | Guarantor, and U.S. Bank National Assamigtas successor trustee (the “Successor
Trustee”) and a Fourth Supplemental Indenture,ddaseof March 25, 2010, among DG Strategic IV, L{EDG Strategic IV”),DG Strategic V
LLC (“DG Strategic V"), DG Strategic VI, LLC (“DG tategic VI”), DG Strategic VII, LLC (“DG Strategi¥ll”) and DG Strategic VIII, LLC
(“DG Strategic VIII"), each a Schedule | Guarantand the Successor Trustee (such supplementstoalgaeferred to as the “Senior Note
Supplemental Indentures” and, together with theéd@eyote Indenture, the “Existing Senior Note Intler”). The Senior Subordinated Notes,
together with their respective guarantees (inclgdive Schedule | Guarantees) were issued undedanture, dated July 6, 2007 among Buck,
the Company, the guarantors named therein andrtiste€k (the “Senior Subordinated Note Indenturs)supplemented by a First Supplement
to Indenture dated as of September 25, 2007, bat®€eFinancial and the Trustee, a Second Suppletoéntenture dated as of

December 31, 2007, between Retail Risk and thetdeyua Third Supplemental Indenture dated as oEMa8, 2009, among Dolgen I, Dolgen
II, Dolgen lll, DG Strategic |, DG Strategic Il afis Strategic Ill, and the Successor Trustee aRdusth Supplemental Indenture, dated as of
March 25, 2010, among DG Strategic 1V, DG Stratdgi®©G Strategic VI, DG Strategic VIl and DG Strgie VIIl and the Successor Trustee
(such supplements collectively referred to as Serfior Subordinated Note Supplemental Indentuned; #gether with the Senior
Subordinated Note Indenture, the “Existing Senigb@dinated Note Indenture”).

The Existing Senior Note Indenture and the ExisBegior Subordinated Note Indenture are referrdwtein as the “Indentures.”
The Senior Note Supplemental Indentures and th@S8nbordinated Note Supplemental Indenturesefiened to herein as the
“Supplemental Indentures.”

We have examined the Registration Statement anbhttemtures, which have been filed (or incorpordtgdeference from previous
filings) with the Commission as exhibits to the B&gtion Statement. We also have examined thggnatis, or duplicates or certified or
conformed copies, of such corporate and other dscagreements, documents and other instrumentseu@dmade such other investigation
we have deemed relevant and necessary in connedtiothe opinions hereinafter set forth. As tesgtions of fact material to this opinion, we
have relied, without independent investigation,ufite representations and warranties made by thiep& the Indentures, and upon
certificates or comparable documents of publiccidfs and of officers and representatives of then@any and the Schedule | Guarantors.

In rendering the opinions set forth below, we hassumed the genuineness of all signatures, thedapacity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents dfdcuments submitted to us as duplicate
certified or conformed copies and the authenticftthe originals of such latter documents. We &laee assumed: (a) that the Indentures are
the valid and legally binding obligation of the $tee and the Successor Trustee; and (b) thatahes sif each of the Indentures, each series of
Notes and the related guarantees as legally vatichanding obligations of the respective partieréto is not affected by any (i) breaches o
defaults under, agreements or instruments, (illptilens of statutes, rules, regulations or courg@arernmental orders, or (iii) failures to obtain
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required consents, approvals or authorizations faammake required registrations, declarationslimgf with, governmental authorities.
Based on the foregoing, it is our opinion that:

@ Each of the Company and the Schedule | Guarargatsly incorporated, formed or organized, as tlse ecaay be, under the laws of
the state of its respective jurisdiction of formatior organization as reflected Sohedule bnd is in good standing (or the equivalent
thereof) within such jurisdiction.

(2 Each of the Company and the Schedule | Guaramtier(than DC Financial, Retail Risk, Dolgen |, @ II, Dolgen Ill, DG
Strategic |, DG Strategic Il, DG Strategic Ill, D&rategic IV, DG Strategic V, DG Strategic VI, D&&egic VIl and DG Strategic
VIII) duly authorized, executed and delivered tlemi®r Note Indenture and the Senior Subordinatetg Nalenture. Each of DC
Financial, Retail Risk, Dolgen |, Dolgen I, Dolgdh DG Strategic I, DG Strategic Il, DG Stratedit; DG Strategic IV, DG Strateg
V, DG Strategic VI, DG Strategic VIl and DG Straitey 11l duly authorized, executed and deliveredrigspective Supplemental
Indentures.

3) The execution, delivery and performance by the Camgmand the Schedule | Guarantors of the Indentamdghe Schedule |
Guarantees will not violate the laws of the statetheir respective jurisdictions of formation aganization as reflected @chedule |
and do not and will not constitute a breach oratioh of any of their respective charters, artidésmcorporation or formation,
partnership agreements, bylaws or operating agnetsinas the case may be.

4 Each series of Notes to be sold by the Selling Natiers in the manner described in the Prospectdsruhe caption “Plan of
Distribution” has been duly authorized by all nesagg corporate action of the Company and, assuthimgxecution and delivery of
such Notes by authorized officers of the Compary/authentication of such Notes by the Trustee aoatance with the terms of the
respective Indenture against payment therefor,titates legally valid and binding obligations o&t@ompany, enforceable against
Company in accordance with their terms.

(5) Each Indenture, including the related Scheduledr@ntees contained therein, constitutes the legallg and binding obligations of
the Company and each of the Schedule | Guarargofstceable against each of them in accordancethdiih terms.

Our opinions rendered above relating to the enadyitiéy of the Notes and the Indentures are sulifettie following exceptions,
limitations and qualifications: (a) the effect afrikruptcy, insolvency, fraudulent conveyance andfer, reorganization, moratorium and other
similar laws now or hereafter in effect relatingotoaffecting creditors’ rights and remedies gelgréb) the effect of general principles of
equity (including, without limitation, laches ansteppel as equitable defenses, concepts of matgri@asonableness, good faith and fair
dealing, and considerations of impracticabilityimapossibility of performance and defenses basea wpeonscionability), whether
enforcement is considered or applied in a procegdirtaw or in equity; (c) the qualification thattremedies of specific performance and
injunctive and other forms of equitable relief ni@ysubject to equitable defenses and to the disoref the court before which any proceed
therefor may be brought; (d) the invalidity undertain




circumstances under law or court decisions of [@iowis providing for the indemnification of or cdbtition to a party with respect to a liability
when such indemnification or contribution is congreo public policy; and (e) we express no opinigith respect to (i) consents to, or
restrictions upon, governing law, jurisdiction, wen arbitration, remedies or judicial relief; @dlvance waivers of claims, defenses, rights
granted by law, or notice, opportunity for heariagidentiary requirements, statutes of limitatiial by jury or at law, or other procedural
rights; (iii) waivers of broadly or vaguely stategdhts; (iv) covenants not to compete; (v) prowisidor exclusivity, election or cumulation of
rights or remedies; (vi) provisions authorizingvatidating conclusive or discretionary determinasip(vii) grants of setoff rights;

(viii) provisions to the effect that a guarantofiédble as a primary obligor, and not as a sur@xy;provisions for the payment of attorneys’ fees
where such payment is contrary to law or publidqyl(x) proxies, powers and trusts; (xi) provissgorohibiting, restricting, or requiring
consent to assignment or transfer of any rightroperty; (xii) provisions for liquidated damagesfallt interest, late charges, monetary
penalties, make-whole premiums or other econonmteries to the extent such provisions are deemedrtstitute a penalty; and (xiii) the
severability, if invalid, of provisions to the fgeing effect.

Our opinions as set forth herein are limited tofdderal law of the United States, the laws of$itete of Tennessee and the laws of
the Commonwealth of Kentucky. No opinion is givegarding the laws of any other jurisdiction. Alsotwithstanding the foregoing, we do
not find it necessary for the purposes of this mpirio address, and accordingly we express no apias to, the application of the securities or
“blue sky” laws of the various states to the sdlthe Securities.

This letter speaks as of the date hereof. Theyfing opinions are rendered solely for the beraéfihe Company and the Schedule |
Guarantors; provided, however, that the foregoipigions may be relied upon by Simpson Thacher &IB&al.LP. We disclaim any
obligation to provide any subsequent opinion origelby reason of any future changes or events whia} affect or alter any opinion rende
herein. Our opinion is limited to the matters atblherein, and no opinion is to be implied or irddrbeyond the matters stated herein; in
particular, no opinion is expressed herein as yoraatter pertaining to the contents of the RedistnaStatement or the Prospectus.

We hereby consent to the use of this opinion aexaibit to the Registration Statement and to tlieremce to us under the heading
“Legal Matters” in the Prospectus. In giving thiznsent, we do not admit that we come within thegary of persons whose consent is
required by the Securities Act or the Commissionles and regulations promulgated thereunder.

Very truly yours,

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

BAKER, DONELSON, BEARMAN, CALDWELL & BERKOWITZ,

P.C.
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Guarantors

State or Other
Jurisdiction of

Schedule
to opinion of
Baker Donelsor

Incorporation
Name of Guarantor or Organization
DC Financial, LLC Tennesse
DG Logistics, LLC Tennesse
DG Promotions, Inc Tennesse
DG Retail, LLC Tennesse
DG Strategic I, LLC Tennesse
DG Strategic Il, LLC Tennesse
DG Strategic Ill, LLC Tennesse
DG Strategic IV, LLC Tennesse
DG Strategic V, LLC Tennesse
DG Strategic VI, LLC Tennesse
DG Strategic VII, LLC Tennesse
DG Strategic VIII, LLC Tennesse
DG Transportation, Inc Tennesse
Dolgen I, Inc. Tennesse
Dolgen II, Inc. Tennesse
Dolgen lI, Inc. Tennesse
Dolgencorp of New York, Inc Kentucky
Dolgencorp of Texas, In Kentucky
Dolgencorp, LLC (f/k/a Dolgencorp, Inc Kentucky
Dollar General Partnel Kentucky
Retail Risk Solutions, LL( Tennesse




Exhibit 12

Dollar General Corporation
Ratio of Earnings to Fixed Charges

Historical Pro Historical
Predecessor Successor Forma(1) Successor
Fiscal Year Ended Fiscal Year Ended
February 3, March 6,
2007 2007
through through
February 3, February 2, July 6, February 1, February 1, January 30, January 29,
2006(2) 2007 2007 2008 2008 2009 2010
Earnings(3)
Income (loss) before income
taxes $ 544¢ $ 2202 $ 4C $ (6.6) $ (3.4 $ 194 $ 552.1
Fixed Charges, exclusive
capitalized interes 123.1 140.7 58.¢ 320.7 380.: 513. 505.7
$ 667.7 $ 361.1 $ 62.¢ $ 3141 $ 376.¢ $ 708.1 $ 1,057.¢
Fixed Charges(3
Interest charged to exper $ 26.z $ 34¢c $ 102 $ 252.¢ 3 264.C $ 391.¢ % 345.7
Interest factor on rental
expense(4 96.¢ 105.¢ 48.5 67.¢ 116.% 121.¢ 160.(
123.1 140.% 58.¢ 320.7 380.: 513.% 505.7
Interest capitalize 3.3 2.9 — — — — —
$ 126.¢ $ 143€¢ $ 58.£ $ 3207 $ 380.2 $ 513.7 $ 505.7
Ratio of earnings to fixed
charges 5.3x 2.5x 1.1x 1.4x 2.1x
Excess of fixed charges over
earnings(5 $ 6.6 $ (€X)
@ To give effect to the increase irenetst expense resulting from the portion of thesproceeds used to retire the $198.3 million of
our 85/8% unsecured notes due June 10, 2010 ashifteansactions had occurred at the beginningeperiod presented.
(2 The fiscal year ended February 3,62@8s comprised of 53 weeks.
(3) For purposes of computing the rafiearnings to fixed charges, (a) earnings consistamme (loss) before income taxes, plus fixed

charges less capitalized expenses related to iediebss (amortization expense for capitalized istésenot significant) and (b) fixed charges
consist of interest expense (whether expensedpitatiaed), the amortization of debt issuance cast$ discounts related to indebtedness, and
the interest portion of rent expense.

(4) The portion of rent expense represtére of interest is based on the present valubefuture lease payments discounted at 10%.

(5) For the period from March 6, 2007othhgh February 1, 2008, fixed charges exceededregriy $6.6 million. For the fiscal year
ended February 1, 2008, pro forma fixed chargeeeded earnings by $3.4 million.




Exhibit 23.3

Consent of Independent Registered Public Accouriing
We consent to the reference to our firm under #pion “Experts” in the Registration Statement (r@-3) and related Prospectus of Dollar
General Corporation for the registration of its6h% Senior Notes due 2015, its 11.875%/12.625%088ubordinated Toggle Notes due

2017 and related guarantees and to the incorparhtigeference therein of our report dated March2B10, with respect to the consolidated

financial statements of Dollar General Corporatimsiuded in its Annual Report (Form 10-K) for theay ended January 29, 2010, filed with
the Securities and Exchange Commission.

/s! Ernst & Young LLP

Nashville, Tennesse

March 31, 2010




Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE

Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(23

U.S. BANK NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

31-0841368
(I.LR.S. Employer Identification No.)

800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive office (Zip Code)

Wally Jones
U.S. Bank National Association
150 Fourth Avenue North
2nd Floor
Nashville, TN 37219
(615) 251-0733
(Name, address and telephone number of agentraceg

DOLLAR GENERAL CORPORATION

(exact name of obligor as specified in its charter)

Tennesset 61-0502302

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

100 Mission Ridge
Goodlettsville, Tennessee
(615) 855-4000 37072
(Address of principal executive office (Zip Code)

10.625% Senior Notes Due 2015
(Title of the indenture securities)




Item 1. General information.
Furnish the following information as to the trustee
(&) Name and address of each examining or supervisitigpaty to which it is subject.

Comptroller of the Currency
Washington, D.C.

Federal Deposit Insurance Company
Washington, D.C.

The Board of Governors of the Federal Reserve 8yste
Washington, D.C.

(b) Whether it is authorized to exercise corporatet fposvers.
Yes.
ltem 2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, debe each such affiliation.
None.

ltems 3.-15. Items 3 — 15 are not applicable because, to the hed the knowledge of U.S. Bank National Associatio(the “Trustee”),
the obligor is not in default under any Indenture br which the Trustee acts as Trustee.

Item 16. List of Exhibits.
List below all exhibits filed as a part of thistsaent of eligibility; provided that exhibits idéfied in parentheses are filed with
the Commission and are incorporated herein by eafsr as exhibits hereto pursuant to Rul@Famnder the Trust Indenture £
of 1939, as amended, and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of the Tresés now in effect. (Exhibit 25.1 to Amendment Rdo Form S-4,
Registration Number 333-128217, filed by Revlon &aner Products Corp.)

2. A copy of the certificate of authority of the Trastto commence business, is contained in theestaflassociation
referred to in Paragraph 1 above.

3. A copy of the authorization of the Trustee to eisgcorporate trust powers. (Exhibit 25.1 to F@BASR, Registration
Number 333-155592, filed by ONEOK, Inc.)

4. A copy of the existing by-laws of the Trustee awinio effect. (Exhibit 4 to Exhibit 25.1 to Form&-Registration Numb:
333-160020, filed by The Phoenix Companies, Inc.)
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5. A copy of each indenture referred to in Iltem 4h# obligor is in default.
Not Applicable.
6. The consent of the Trustee required by Sectiont§2if(the Trust Indenture Act of 1939, attachedtakibit 6.

7. A copy of the latest report of condition of the $tee published pursuant to law or the requiremaits supervising or
examining authority as of the close of busines®eoember 31, 2009, attached as Exhibit 7.

3




SIGNATURE

Pursuant to the requirements of the Trust Inderfateof 1939 the trustee, U.S. BANK NATIONAL ASSOLTION, a national
banking association organized and existing undetais of the United States of America, has dulysed this statement of eligibility and
qualification to be signed on its behalf by the emsigned, thereunto duly authorized, all in they @itNashville, State of Tennessee, on thé'24

day of March, 2010.

U.S. BANK NATIONAL ASSOCIATION
By: /s/Wally Jone:

Wally Jones
Vice Presiden




Exhibit 6
CONSENT OF TRUSTEE

In accordance with Section 321(b) of the Trust hitdee Act of 1939, the undersigned, U.S. BANK NATNAL ASSOCIATION,
hereby consents that reports of examination otitteersigned by Federal, State, Territorial or Dis#uthorities may be furnished by such
authorities to the Securities and Exchange Comaormsgpon its request therefor.

Dated: March 24, 2010

U.S. BANK NATIONAL ASSOCIATION

By: /s/Wally Jone:

Wally Jones
Vice Presiden




Exhibit 7

U.S. Bank National Association
Statement of Financial Condition
EXHIBIT 7

AS OF 12/31/2009

($000's)

Assets
Cash and Balances Due From Depository Institut
Securities
Federal Fund
Loans & Lease Financing Receivab
Fixed Asset:
Intangible Asset
Other Asset:
Total Assets

Liabilities
Deposits
Fed Fund:
Treasury Demand Note
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities
Total Liabilities

Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits
Total Equity Capital

Total Liabilities and Equity Capital

12/31/2009

6,198,90
43,054,63
3,431,85
189,772,02
4,797,63!
13,399,73
15,721,34

276,376,13

194,253,18
10,148,68
0

345,39¢
31,068,24
0

7,629,96
6,705,04

250,150,51

1,629,44
18,20(
12,642,02

11,935,94

26,225,61

276,376,13




Exhibit 25.2

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY UNDER THE
TRUST INDENTURE ACT OF 1939 OF A CORPORATION
DESIGNATED TO ACT AS TRUSTEE

Check if an Application to Determine Eligibility of
a Trustee Pursuant to Section 305(b)(23

U.S. BANK NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

31-0841368
(I.LR.S. Employer Identification No.)

800 Nicollet Mall
Minneapolis, Minnesota 55402
(Address of principal executive office (Zip Code)

Wally Jones
U.S. Bank National Association
150 Fourth Avenue North
2nd Floor
Nashville, TN 37219
(615) 251-0733
(Name, address and telephone number of agentradceg

DOLLAR GENERAL CORPORATION

(exact name of obligor as specified in its charter)

Tennesset 61-0502302

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

100 Mission Ridge
Goodlettsville, Tennessee
(615) 855-4000 37072
(Address of principal executive office (Zip Code)

11.875% / 12.625% Senior Subordinated Toggle Not&ue 2017
(Title of the indenture securities)




Item 1. General information.
Furnish the following information as to the trustee
(&) Name and address of each examining or supervisitigpaty to which it is subject.

Comptroller of the Currency
Washington, D.C.

Federal Deposit Insurance Company
Washington, D.C.

The Board of Governors of the Federal Reserve 8yste
Washington, D.C.

(b) Whether it is authorized to exercise corporatet fposvers.
Yes.
ltem 2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, debe each such affiliation.
None.

ltems 3.-15. Items 3 — 15 are not applicable because, to the bhed the knowledge of U.S. Bank National Associatio(the “Trustee”),
the obligor is not in default under any Indenture br which the Trustee acts as Trustee.

Item 16. List of Exhibits.
List below all exhibits filed as a part of thistsaent of eligibility; provided that exhibits idéfied in parentheses are filed with
the Commission and are incorporated herein by eafsr as exhibits hereto pursuant to Rul@Fander the Trust Indenture £
of 1939, as amended, and 17 C.F.R. 229.10(d).

1. A copy of the articles of association of the Tresés now in effect. (Exhibit 25.1 to Amendment Rdo Form S-4,
Registration Number 333-128217, filed by Revlon &aner Products Corp.)

2. A copy of the certificate of authority of the Trastto commence business, is contained in theestaflassociation
referred to in Paragraph 1 above.

3. A copy of the authorization of the Trustee to eisgcorporate trust powers. (Exhibit 25.1 to F@BASR, Registration
Number 333-155592, filed by ONEOK, Inc.)

4. A copy of the existing by-laws of the Trustee awinio effect. (Exhibit 4 to Exhibit 25.1 to Form&-Registration Numb:
333-160020, filed by The Phoenix Companies, Inc.)
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5. A copy of each indenture referred to in Iltem 4h# obligor is in default.
Not Applicable.
6. The consent of the Trustee required by Sectiont§2if(the Trust Indenture Act of 1939, attachedtakibit 6.

7. A copy of the latest report of condition of the $tee published pursuant to law or the requiremaits supervising or
examining authority as of the close of busines®eoember 31, 2009, attached as Exhibit 7.
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SIGNATURE

Pursuant to the requirements of the Trust Inderfateof 1939 the trustee, U.S. BANK NATIONAL ASSOLTION, a national
banking association organized and existing undetais of the United States of America, has dulysed this statement of eligibility and
qualification to be signed on its behalf by the emsigned, thereunto duly authorized, all in they @itNashville, State of Tennessee, on thé'24

day of March, 2010.

U.S. BANK NATIONAL ASSOCIATION
By: /s/Wally Jone:

Wally Jones
Vice Presiden




Exhibit 6
CONSENT OF TRUSTEE

In accordance with Section 321(b) of the Trust hitdee Act of 1939, the undersigned, U.S. BANK NATNAL ASSOCIATION,
hereby consents that reports of examination otitteersigned by Federal, State, Territorial or Dis#uthorities may be furnished by such
authorities to the Securities and Exchange Comaormsgpon its request therefor.

Dated: March 24, 2010

U.S. BANK NATIONAL ASSOCIATION

By: /s/Wally Jone:

Wally Jones
Vice Presiden




Exhibit 7

U.S. Bank National Association
Statement of Financial Condition
EXHIBIT 7

AS OF 12/31/2009

($000's)

Assets
Cash and Balances Due From Depository Institut
Securities
Federal Fund
Loans & Lease Financing Receivab
Fixed Asset:
Intangible Asset
Other Asset:
Total Assets

Liabilities
Deposits
Fed Fund:
Treasury Demand Note
Trading Liabilities
Other Borrowed Mone
Acceptance:
Subordinated Notes and Debentt
Other Liabilities
Total Liabilities

Equity
Minority Interest in Subsidiarie
Common and Preferred Sto
Surplus
Undivided Profits
Total Equity Capital

Total Liabilities and Equity Capital

12/31/2009

6,198,90
43,054,63
3,431,85
189,772,02
4,797,63!
13,399,73
15,721,34

276,376,13

194,253,18
10,148,68
0

345,39¢
31,068,24
0

7,629,96
6,705,04

250,150,51

1,629,44
18,20(
12,642,02

11,935,94

26,225,61

276,376,13




