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

Subject to Completion. Dated March 27, 2013.

Supplement to Prospectus dated March 25, 2013.

30,000,000 Shares

DOLLAR GENERAL

Common Stock

This is an offering of 30,000,000 sharesafhmon stock of Dollar General Corporation by sb#ing shareholders named in this
prospectus supplement, including members of oubsemnagement and an entity affiliated with certdirectors of our company. See "Sell
Shareholders." We will not receive any proceedsiftbe sale of shares of common stock by the sedlirageholders, including pursuant to any
exercise by the underwriters of their option toghase additional shares.

Our common stock is listed on the New Y8tkck Exchange under the symbol "DG". On March22d,3, the last reported sale price of
our common stock on the New York Stock Exchange $&2522 per share.

Investing in our common stock involvesrisks. See™ Risk Factors' beginning on page S-7 of this prospectus
supplement, beginning on page 2 of the accompanying prospectus, and in our Annual Report on Form 10-K for the
fiscal year ended February 1, 2013 (which document isincorporated by reference herein) to read about factors you
should consider before making a decision to invest in our common stock.

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

Per Share Total
Initial price to the public $ $
Underwriting discount(1 $ $
Proceeds, before expenses, to the selling shaeais@ld $ $

Q) No underwriting discount will be paid with respéatshares sold by members of our management anehaplioyees who
are selling shares in this offerir

To the extent that the underwriters seltertban 30,000,000 shares of common stock, therumitiers have the option to purchase up t
additional 4,500,000 shares from certain of thiérgebhareholders at the initial price to the paldiss the underwriting discount. See "Selling
Shareholders.”




The underwriters expect to deliver the shaf common stock against payment in New York, N@rk on or about , 2013.

Joint Book-Running Managers

Citigroup Goldman, Sachs & Co. KKR

Prospectus Supplement dated , 2013.
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We have not authorized anyone to provide any informtion or to make any representations other than thee contained or
incorporated by reference herein or in any free witing prospectuses we have prepared. We take no rempsibility for, and can provide
no assurance as to the reliability of, any other iimrmation that others may give you. This prospectusupplement is an offer to sell only
the shares offered hereby, but only under circumstaces and in jurisdictions where it is lawful to deso. The information contained in
this prospectus supplement is current only as ofstdate. Our business, financial condition, resultsf operation and prospects may have
changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectpplsment and an accompanying prospectus datech\2&;c2013. This prospectus supplen
and the accompanying prospectus are part of atragis statement that we filed with the Securiiesl Exchange Commission, which we r
to as the SEC, utilizing the SEC's "shelf" registraprocess. The prospectus supplement, whichridbesccertain matters relating to us and the
specific terms of this offering of shares of comnstock, adds to and updates information containdgldé accompanying prospectus and the
documents incorporated by reference herein. Gdpevathen we refer to this document, we are refgrtimboth parts of this document
combined. Both this prospectus supplement anddbenapanying prospectus include important informmtibout us, our common stock and
other information you should know before investingur common stock. The accompanying prospectussghore general information, some
of which may not apply to the shares of commonlstigtered by this prospectus supplement and therapanying prospectus. To the extent
the information contained in this prospectus supglet differs or varies from the information contdrin the accompanying prospectus, you
should rely on the information contained in thisgpectus supplement. If the information contaimethis prospectus supplement differs or
varies from the information contained in a documeathave incorporated by reference, you shouldarlthe information in the more recent
document.

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

The distribution of this prospectus supmetand the accompanying prospectus and the affefithe common stock in certain
jurisdictions may be restricted by law. We are making an offer of the common stock in any jurisidic where the offer is not permitte
Persons who come into possession of this prospeafysiement and the accompanying prospectus shdohlin themselves about and observe
any such restrictions. This prospectus supplemeshtize accompanying prospectus do not constitagkpzay not be used in connection with,
an offer or solicitation by anyone in any jurisébet in which such offer or solicitation is not aattzed or in which the person making such
offer or solicitation is not qualified to do sotorany person to whom it is unlawful to make sufflroor solicitation.

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

In this prospectus supplement, unless wtiserindicated or the context otherwise requireferences to "Dollar General," the "Company,’
we," "us" and "our" refer to Dollar General Corption, a Tennessee corporation, and its consotidatbsidiaries. References to the "IPO"
refer to our initial public offering on November,12009 of 39,215,000 shares of our common stock,dling shares issued to the underwriters
of the IPO pursuant to their election to exerciséull their option to purchase additional shaRsferences to the "selling shareholders" ref
the selling shareholders listed in the table unidercaption "Selling Shareholders" in this prospeaupplement. References to our "2012
Annual Report" refer to our Annual Report on For@aKLfor the fiscal year ended February 1, 2013,cltis incorporated by reference in this
prospectus supplement. In addition, unless othermided or the context requires otherwise, "2013)12," "2011" and "2010" refer to our
fiscal years ending or ended January 31, 2014 uaeprl, 2013, February 3, 2012 and January 28,.20ad fiscal year ends on the Friday
closest to January 31, and each of the years hgilete or were 52-week years, with the exceptid2011 which consisted of 53 weeks.

Unless indicated otherwise, the informafiteiuded in this prospectus supplement assumexacise by the underwriters of their option
to purchase additional shares of common stock frertain of the selling shareholders.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus supplement or the
accompanying prospectus. It does not contain all of the information that you should consider before investing in shares of our common
stock. You should carefully read this entire prospectus supplement and the accompanying prospectus, including the factors described or
referred to under the heading "Risk Factors" herein and in our 2012 Annual Report, aswell as the financial statements and related notes
and other information incor porated by reference in this prospectus supplement and the accompanying prospectus, before making an
investment decision.

Dollar General
Our Company

We are the largest discount retailer ininéted States by number of stores, with 10,557esttcated in 40 states as of March 1,
2013, primarily in the southern, southwestern, na@st&rn and eastern United States. Our businesd msa@tatively simple: providing a
broad base of customers with their basic everydayh®usehold needs, supplemented with a variegeéral merchandise items, at
everyday low prices (typically $10 or less) in ceniently located, small-box (approximately 7,300a@ feet) stores.

We offer a broad selection of merchandisguding consumable products such as basic padkage refrigerated food and dairy
products, cleaning supplies, paper products, anllthand beauty care items, as well as greetindscaarty supplies, apparel,
housewares, domestics, hardware and automotivdissiypmong others. Our merchandise includes higllitg national brands from
leading manufacturers, as well as comparable gualitate brand selections with prices at subsséhdiscounts to national brands. Our
everyday low prices are highly competitive with B\tke largest discount retailers. We continuallgleate the needs and demands of o
customers and modify our merchandise selectiongeaithg accordingly. In addition, we are committeckliminating costs that do not
impact our customers' shopping experience andasarg our utilization of technology to improve saéend operating performance and
eliminate costs. The majority of our customers iithin three to five miles, or a 10-minute drivé,our stores. Our stores are located in
a variety of rural, suburban and urban communities;ently with approximately 70% serving commuestivith populations of less than
20,000.

We have confidence in our real estate glis@s and in our ability to identify, open and ogte successful new stores. We have
grown our retail square footage by 7% annuallyaoheof the past three years, opening a total ofr@®b stores and relocating or
remodeling 592 stores in 2012. In 2013, we plaopen an additional 635 stores and relocate or reh&&D stores, again increasing
square footage by 7%, as we further expand in org markets and newer states and continue to éeabua long-term opportunities to
best serve the needs of customers in new markdtmare densely populated metropolitan areas.

Our History

J.L. Turner founded our Company in 1939.as Turner and Son, Wholesale. We were incorpdratea Kentucky corporation
under the name J.L. Turner & Son, Inc. in 1955, nwve opened our first Dollar General store. We dgeanour name to Dollar General
Corporation in 1968 and reincorporated in 1998 @iermessee corporation. Our common stock was pyladed from 1968 until July
2007, when we merged with an entity controlledriyestment funds affiliated with Kohlberg Kravis Rots & Co. L.P., or KKR. In
November 2009 our common stock again became pybtatied.
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Recent Developments

We intend to refinance outstanding amounter our existing senior secured credit facilitiéth new unsecured long-term debt of
up to $2.3 billion, expected to consist of new wosed term loans and new unsecured senior notesldition, we intend to enter into a
new unsecured cash flow based revolving creditificivhich is currently expected to have no initievolver borrowings outstanding.
The actual amounts and type of financing is depetnale market conditions and other factors. Althoughcurrently anticipate
completing this financing in the first quarter @fi3, there can be no assurance that we will compiet refinancing on the foregoing
terms or at all.

We are incorporated under the laws of tatesof Tennessee, and our principal executiveedfare located at 100 Mission Ridge,
Goodlettsville, Tennessee 37072. Our telephone euimsk615) 855-4000, and our website address i@ \allargeneral.com.
Information contained on our website does not dtutstpart of this document.
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Common stock
offered by the
selling
shareholder

Use of proceed

Underwriters'
option

Dividend policy

Risk factors

New York Stock
Exchange
symbol

Conflicts of
interest

The Offering

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

30,000,000 share
We will not receive any proceeds from this salstwdres by the selling shareholdt

Certain of the selling shareholders have granteditiderwriters a 30-day option to purchase up30661p00
additional shares at the initial price to the peliiss the underwriting discount. See "Selling 8halders.'

We have not declared or paid recurring dividendinduthe past five years, and we have no currargto pay any
cash dividends on our common stock. Instead, wenetayn earnings, if any, for future operation axgansion,
share repurchases and debt repayment. Any dedesideclare and pay dividends in the future willhbade at the
discretion of our Board of Directors and will degesn, among other things, our results of operatioash
requirements, financial condition, contractualniesbns and other factors that our Board of Diogstmay deem
relevant. See "Dividend Policy

You should carefully read and consider the infofaraset forth under "Risk Factors" herein, in tkeanpanying
prospectus and in the documents incorporated leyeefe herein, including our 2012 Annual Repoffipteeinvesting
in our common stock

"DG"

Certain of the underwriters and their respectifiats have, from time to time, performed, andynrathe future
perform, various financial advisory, investment kiag, commercial banking and other services fooutr our
executive officers for which they received or widkeive customary fees and expenses. See "UndegyKKR
through its affiliates owns (through their investrhan Buck Holdings, L.P.) in excess of 10% of @sued and
outstanding common stock. In addition, Goldman hSa& Co. and KKR Capital Markets LLC or their aiffiles will
each receive more than 5% of the net proceeddbtfering through their or their affiliates' instenent in Buck
Holdings, L.P. Therefore each of Goldman, Sachso&dhd KKR Capital Markets LLC may be deemed toehav
"conflict of interest” with us within the meaningRule 5121 ("Rule 5121") of the Financial IndusRggulatory
Authority, Inc. See "Underwritir—Conflicts of Interest.
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Unless we indicate otherwise or the conttlxerwise requires, all information in this prosfus supplement:

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

. does not reflect (1) 4,447,250 shares of our comstock issuable upon the exercise of outstandimgksiptions held by
our directors, officers and employees at a weightiestage exercise price of $27.76 per share asaofivR5, 2013,
1,942,372 of which were then exercisable; (2) 685 dhares underlying restricted stock units heldinydirectors,
officers and employees as of March 25, 2013, 4¢@4vhich were then vested; (3) 505,063 shares Uyidgrperformance
share units, held by our officers and employeesf &éarch 25, 2013, none of which were then vested; (4) 18,613,478
shares of our common stock reserved for futuretgraihequity-based awards under our Amended anthiRes2007
Stock Incentive Plan.
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Summary Historical Financial and Other Data

The following table sets forth our summeoysolidated financial information as of the dated for the periods indicated. The
summary historical statement of operations datastat@ment of cash flows data for the fiscal yeaded February 1, 2013, February 3,
2012 and January 28, 2011, and balance sheetslaféd-abruary 1, 2013 and February 3, 2012, haga Herived from our historical
audited consolidated financial statements includetie 2012 Annual Report and incorporated by eafee in this prospectus
supplement. The summary historical balance shaatataof January 28, 2011 presented in this tadbte heen derived from our audited
consolidated financial statements not includedé&2012 Annual Report.

Our historical results are not necessaniijcative of future operating results. The infotioa set forth below should be read in
conjunction with, and is qualified in its entirdiy reference to "Selected Historical Financial @iller Data," "Management's Discussiof
and Analysis of Financial Condition
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and Results of Operations" and our consolidateghfiial statements and the related notes includéi2012 Annual Report that is
incorporated by reference in this prospectus sunppie.

Year Ended

(Amounts in millions, excluding per share data, nurber of January 28, February 3, 201: February 1,
stores, selling square feet, and net sales per sgedoot) 2011 (1) 2013
Statement of Income Data:
Net sales $ 13,035.( $ 14,807.. $ 16,022.
Cost of goods sol 8,858.¢ 10,109.: 10,936.
Gross profit 4,176.¢ 4,697.¢ 5,085.¢
Selling, general and administrative exper 2,902.! 3,207.: 3,430.:
Operating profi 1,274.: 1,490.¢ 1,655.¢
Interest expens 274.( 204.¢ 127.¢
Other (income) expen: 15.1 60.€ 30.C
Income before income tax 985.( 1,225.; 1,497 ..
Income tax expens 357.1 458.¢ 544.;
Net income $ 627.¢ $ 766.7 $ 952.7
Earnings per sha—basic $ 1.8/ $ 228 % 2.87
Earnings per sha—diluted 1.82 2.22 2.8t
Dividends per shar — — —
Statement of Cash Flows Data
Net cash provided by (used il

Operating activitie! $ 824.7 $ 1,050 $ 1,131.

Investing activities (418.9) (513.9 (569.9

Financing activitie: (130.9) (908.0) (546.9)
Total capital expenditure (420.9) (514.9 (571.¢
Other Financial and Operating Data:
Same store sales growthi 4.9% 6.C% 4. 7%
Same store sales( $ 12,227.. $ 13,626 $ 14,992’
Number of stores included in same store s

calculation 8,71- 9,25¢ 9,78:
Number of stores (at period er 9,37 9,931 10,50¢
Selling square feet (in thousands at period 67,09« 71,77¢ 76,90¢
Net sales per square foot $ 201 $ 21 % 21€
Consumables salt 71.€% 73.2% 73.€%
Seasonal sale 14.5% 13.8% 13.6%
Home products sale 7.C% 6.6% 6.€%
Apparel sale: 6.S% 6.2% 5.8%
Rent expens $ 489.¢ $ 542.. $ 614.%
Balance Sheet Data (at period end
Cash and cash equivalents and short-term

investment: $ 497.. $ 126.1 $ 140.¢
Total asset 9,546.: 9,688.! 10,367.
Long-term debi 3,288.: 2,618.! 2,772.;
Total shareholders' equi 4,054.! 4,668.! 4,985.:

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

(2)  Same-store sales are calculated based upon dtatesdre open at least 13 full fiscal months amdaie open at the
end of the reporting period. When applicable, wele the sales in the non-comparable week of wésk year

from the same-store sales calculation.

3) Net sales per square foot was calculated basédtal sales for the preceding 12 months aketnding date of the
reporting period divided by the average sellingasgufootage during the period, including the entheffiscal year,
the beginning of the fiscal year, and the end chezf the Company's three interim fiscal quart
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RISK FACTORS

An investment in our common stock involves risk. Before investing in our common stock, you should carefully consider the risks described
below as well as other factors and information included in or incor porated by reference into this prospectus supplement and the accompanying
prospectus, including the risk factors set forth in our 2012 Annual Report and our financial statements and related notes, all of which are
incor porated by reference into this prospectus supplement and the accompanying prospectus. Any such risks could materially and adversely
affect our business, financial condition, results of operations or liquidity. However, the selected risks described below and in our 2012 Annual
Report are not the only risks facing us. Our business, financial condition, results of operations or liquidity could also be adversely affected by
additional factorsthat apply to all companies generally, aswell as other risks that are not currently known to us or that we currently view to be
immaterial. While we attempt to mitigate known risks to the extent we believe to be practicable and reasonable, we can provide no assurance,
and we make no representation, that our mitigation efforts will be successful. In such a case, the trading price of the common stock could decline
and you may lose all or part of your investment in our company.

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

You may not be able to resell your shates above the offering price due to a number ofdes such as those listed in "Risk Factors" in
our 2012 Annual Report and the following, some bfch are beyond our control:

. quarterly variations in our results of operations;

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

. results of operations that vary from those af campetitors;

. changes in expectations as to our future fir@mm@rformance, including financial estimates bgusities analysts and investors;
. announcements by us, our competitors or our @enaff significant contracts, acquisitions, joirdketing relationships, joint

ventures or capital commitments;

. announcements by third parties of significant ckon proceedings against us;
. increases in prices of raw materials for our prasiutiel or our goods;

. future sales of our common stock; and

. general domestic and international economic caorusti

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

In the past, following periods of marketatdity, shareholders have instituted securitizss action litigation. If we were involved in
securities litigation, it could have a substantia$t and divert resources and the attention ofigkecmanagement from our business regardle:
of the outcome of such litigation.

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

We have not declared or paid recurringdéinids during the past five years and we have remuplans to pay any cash dividends on our
common stock. Instead we may retain earnings,)if an
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for future operation and expansion, share repueshasd debt repayment. Any decision to declargpagdiividends in the future will be made
at the discretion of our Board of Directors and wépend on, among other things, our results ofatfmns, cash requirements, financial
condition, contractual restrictions and other festhat our Board of Directors may deem relevanaddition, our ability to pay dividends is
and may be limited by covenants of any existing faare outstanding indebtedness we or our subigdiancur, including our credit facilities.
As a result, you may not receive any return omagstment in our common stock unless you sell ourraon stock for a price greater than 1
which you paid for it.

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

Tennessee law and provisions containediiramended and restated charter and bylaws coutd indifficult for a third party to acquire
us, even if doing so might be beneficial to ourrshalders. For example, our amended and restateteckauthorizes our Board of Directors to
determine the rights, preferences, privileges asttictions of unissued preferred stock, withowt aote or action by our shareholders. As a
result, our Board of Directors could authorize @&wlie shares of preferred stock with voting or ession rights that could adversely affect the
voting or other rights of holders of our commoncgtor with other terms that could impede the cortigeof a merger, tender offer or other
takeover attempt. In addition, as described unBestription of Capital Stock—Tennessee Anti-Take®@tatutes" in the accompanying
prospectus, we are subject to certain provisiornBeoiessee law that may discourage potential atiqniproposals and may delay, deter or
prevent a change of control of our company, inelgdhrough transactions, and, in particular, uc#ell transactions, that some or all of our
shareholders might consider to be desirable. Asalt, efforts by our shareholders to change trextibn or management of our company may
be unsuccessful.

If we, the equity co-investors (the" Investors") or other significant shareholders sell a large number of shares of our common stock, the
market price of our common stock could decline.

The market price of our common stock caiddline as a result of sales of a large numbeharfes of common stock in the market or the
perception that such sales could occur. These, saltise possibility that these sales may occeq alight make it more difficult for us to issue
equity securities in the future at a time and ptice that we deem appropriate. As of March 25320 had approximately 327,227,387
million shares of common stock outstanding, of vahapproximately 83% were freely tradable on the Nask Stock Exchange. After giving
effect to this offering, approximately 93% of olmases of common stock outstanding would be freelgable on the New York Stock
Exchange (or approximately 94% if the underwritxsrcise their option to purchase additional shfies certain of the selling shareholders
in full).

We, certain of our directors, the sellimgueholders and, through their investment in Buoldiigs, L.P., the Investors, have agreed n
offer or sell, dispose of or hedge, directly orifadtly, any common stock without the permissioreath of Citigroup Global Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LLEderiod of 60 days from the date of this profymesupplement, subject to certain
exceptions. In addition, pursuant to a registratights agreement, we have granted the Investersight to cause us, in certain instances, at
our expense, to file registration statements utiteSecurities Act of 1933, as amended (the "SeéesiAct"), covering resales of our common
stock held by them or to piggyback on a registraitatement in certain circumstances. Certain mesrdfenanagement hold similar piggyb.
registration rights. These rights will not be atilde exercised during the 60-day restricted pediextribed above. As of March 25, 2013, thes
shares collectively represent approximately 7%uwfautstanding common stock following this offerifoy 6%, if the underwriters exercise
their option to purchase additional shares frontageiof the selling shareholders in full). To theent that such registration rights are exerci
the resulting sale
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of a substantial number of shares of our commorksttio the market could cause the market priceunfcommon stock to decline. These
shares also may be sold pursuant to Rule 144 dhdé&ecurities Act, depending on their holding geéand subject to restrictions in the cas
shares held by persons deemed to be our affiliaAegestrictions on resale end, the market priceusfcommon stock could also decline if the
holders of restricted shares sell them or are perdédy the market as intending to sell them. Fentthe lock-up agreements described above
will not prohibit certain of our executive officeparticipating in this offering from entering ineamd making certain sales of our common stock
pursuant to Rule 10b5-1 plans during the 60-daipdeeferred to above.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains orrpmates by reference forward-looking statementBiithe meaning of Section 27A of the
Securities Act and Section 21E of the Securitiesnarge Act of 1934, as amended. You can identdgdlstatements because they are not
limited to historical fact or they use words sush'may," "will," "should," "could," "believe," "aitipate," "project,” "plan," "schedule," "on
track," "expect," "estimate," "objective," "fore¢ds'goal,” "potential,” "opportunity,” "focus," hitend," "committed," "continue," "will likely
result" or "will continue" and similar expressiahsit concern our strategy, plans, intentions aefehbout future occurrences or results. For
example, statements relating to estimated and gemjeexpenditures, cash flows, results of operatifinancial condition and liquidity; plans
and objectives for future operations, growth ofiétives; plans to refinance our existing indebtes and the expected outcome or effect of
pending or threatened litigation or audits are findvlooking statements.

Forward-looking statements are subjecisisrand uncertainties (including, without limitatj those described below under "Risk
Factors") that may change at any time, so our hotgalts may differ materially from those that egected. We derive many of these
statements from our operating budgets and foreoahktsh are based on many detailed assumptionsvthdielieve are reasonable. However, it
is very difficult to predict the effect of knownders, and we cannot anticipate all factors thatctaffect our actual results that may be
important to an investor. All forward-looking infoation should be evaluated in the context of tmisées, uncertainties and other factors.
Important factors that could cause actual resaltliffer materially from the expectations expresseidnplied by such forward-looking
statements, include, but are not limited to:

. failure to successfully execute our growth stratéggluding delays in store growth or in effectirgdocations and remodels,
difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

. the failure of our new store base to achievessahd operating levels consistent with our expiecks

. risks and challenges in connection with sourcireychandise from domestic and foreign vendorsyedisas trade restrictions;

. our Ie_veI of success in gaining and maintairbngad market acceptance of our private brandsraadhieving our other
initiatives;

. unfavorable publicity or consumer perception of products;

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

. economic conditions, including their effect on flmancial and capital markets, our suppliers ansifmss partners, employment
levels, consumer demand, disposable income, aeditability and spending patterns, inflation ahd tost of goods;

. increases in commodity prices (including, withbonitation, cotton, wheat, corn, sugar, oil, pgpeits and resin);

. levels of inventory shrinkage;

. seasonality of our business;

. increases in costs of fuel or other energy sppantation or utilities costs and in the costsadidr, employment and healthcare;

. the impact of changes in or noncompliance with goweental laws and regulations (including, but moited to, product safety,

healthcare and unionization) and developments dncaricomes of legal proceedings, investigatiorsualits;

S-10




Table of Contents

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

. delays or unanticipated expenses in constructirgpening new distribution centers;

. damage or interruption to our information system

. changes in the competitive environment in odustry and the markets where we operate;

. natural disasters, unusual weather conditions, graroutbreaks, boycotts, war and geo-politicahése
. the incurrence of material uninsured losses, exge@ssurance costs or accident costs;

. our failure to protect our brand name;

. our loss of key personnel or our inability to ha@ditional qualified personnel,

. interest rate and currency exchange fluctuations;

. a data security breach;

. our failure to maintain effective internal controls

. changes to income tax expense due to changesnterpretation of tax laws, or as a result afeéfial or state income tax

examinations;

. changes to or new accounting guidance, suchasyes to lease accounting guidance or a requiteimennvert to international
financial reporting standards; and

. additional factors that may be disclosed underKRactors" in our Annual Report on Form 10-K foe fiscal year ended
February 1, 2013, which is incorporated by refeeeincthis prospectus supplement, as well as thitoseentitled "Management
Discussion and Analysis of Financial Condition &webults of Operations" and "Note 9. Commitments@ardtingencies" in ot
2012 Annual Report, which is incorporated by refieeeinto this prospectus supplement.

All forward-looking statements are qualifie their entirety by these and other cautiongayesnents that we make from time to time in
our other SEC filings and public communications. ¥dation you that the important factors referenaledve may not contain all of the factors
that are important to you. In addition, we canrssuae you that we will realize the results or depalents we expect or anticipate or, even if
substantially realized, that they will result irrtbonsequences or affect us or our operationsiwdty we expect. The forward-looking
statements included or incorporated by referengkisnprospectus supplement are made only as afateehereof. We undertake no obligation
to update or revise any forward-looking statemeneftlect events or circumstances arising afteidtite on which they were made, except as
otherwise required by law. As a result of thesksrsnd uncertainties, we caution you not to plawiue reliance on any forward-looking
statements included herein or that may be made/kése from time to time by, or on behalf of, us.
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USE OF PROCEEDS

We will not receive any proceeds from tade of shares in this offering by the selling shaiders.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the NYSE mnirladed under the symbol "DG". There was no distadrl public trading market for our
common stock after our merger that occurred on uB007 until our IPO on November 13, 2009. At¢hase of business on March 21, 2013,
there were 1,516 holders of record of our sharemofmon stock. The last reported price of our comstock on the NYSE on March 26, 2(
was $52.22 per share.

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

High Low

2011

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

First Quarte! $ 48.7¢ $ 41.2(
Second Quarte $ 56.0¢ $ 45.3i
Third Quartel $ 53.3¢ $ 45.5¢
Fourth Quarte $ 50.8( $ 39.7:¢
2013

First Quarter (through March 26, 201 $ 5291 $ 43.3¢
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DIVIDEND POLICY

We have not declared or paid recurringdéimids during the past five years and have no duptans to pay any cash dividends on our
common stock. Instead we may retain earnings,\if for future operation and expansion, share rd@ages or debt repayment. Any decision t
declare and pay dividends in the future will be matithe discretion of our Board of Directors anllldepend on, among other things, our
results of operations, cash requirements, finamciatlition, contractual restrictions and otherdasthat our Board of Directors may deem
relevant. In addition, our ability to pay dividenddimited by covenants in our credit facilitiestyy covenants contained in any new
indebtedness that may be incurred by us from torterte. See "Liquidity and Capital Resources" ia lianagement's Discussion and Analysi
of Financial Condition and Results of Operationgisa of our 2012 Annual Report that is incorpodaly reference into this prospectus
supplement for a description of restrictions on alitity to pay dividends.
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SELLING SHAREHOLDERS

The following table sets forth, for eacllisg shareholder, the name, the number of sharesramon stock beneficially owned as of
March 25, 2013, the number of shares of commorkdiemng offered pursuant to this prospectus supgtgrand the number of shares of
common stock that will be beneficially owned imnadly after the offering contemplated by this pextps supplement.

A person is a "beneficial owner" of a séguf that person has or shares voting or investhp@wer over the security or if he has the right
to acquire beneficial ownership within 60 days adrgh 25, 2013. Unless otherwise noted, these persay be contacted at our executive
offices and, to our knowledge, have sole voting iandstment power over the shares listed. Whereestare indicated as being indirectly held
through Buck Holdings, L.P., shares to be soldedffering will be sold by Buck Holdings, L.P. behalf of such selling shareholder.
Percentage computations are based on 327,227,385ssbf our common stock outstanding as of Margi2@53.

Percentage
Amount of Percentage o
and Shares of Common Common Stock
Nature of Common Stock Stock Beneficially
Beneficial ~ Shares of Sharesof  Beneficially Owned  goqeficiaily Owned
Ownership  Common Common After this Offering Owned  After this Offering
Prior to this Stock Stock Prior
Being Subject With Without to this With  Without
Name of Selling Shareholde  Offering Offered  to Option Option Option Offering Option  Option
Buck Holdings, L.P.(1 54,145,01(1) 29,494,34 4,500,000 20,150,66. 24,650,66 16.5% 6.2% 7.5%
Executive Officers:
Richard W. Dreiling(2)(3 1,323,75: 242,87 — 1,080,871 1,080,87! * * *
Anita C. Elliott(2) 46,43: 18,00( — 28,43: 28,43: * * *
John W. Flanigan(z 99,17¢ 26,30( — 72,87¢ 72,87¢ * * *
Robert D. Ravener(z 70,63: 20,75¢ — 49,877 49,87 * * *
Todd J. Vasos(z 149,86t 67,00( — 82,86¢ 82,86t * * *
Other Selling Shareholders:
All other Selling Shareholder
as a group(4 331,14 130,72: — 200,41¢ 200,41¢ * * *

* Less than 1%.

(€

Buck Holdings, L.P. ("Buck LP") directly holds 543,011 shares. The general partner of Buck LP &kBloldings, LLC ("Buck LLC"). The membership
interests of Buck LLC are held by the Investors.

Each of KKR 2006 Fund L.P., KKR PEI Investments?.|.8 North America Investor L.P., Buck Co-Invé$®, and KKR Partners Ill, L.P. (collectively, the

"KKR Funds") directly owns limited partnership intsts in Buck LP with the majority of such inteselseld by KKR 2006 Fund, L.P. The sole generalreardf
KKR 2006 Fund L.P. is KKR Associates 2006 L.P., #¢mlsole general partner of KKR Associates 2006 Is. KKR 2006 GP LLC. The designated member of
KKR 2006 GP LLC is KKR Fund Holdings L.P. The sgleneral partner of KKR PEI Investments, L.P. is KRRI Associates, L.P., and the sole general partne
of KKR PEI Associates, L.P. is KKR PEI GP Limitéthe sole shareholder of KKR PEI GP Limited is KKl Holdings L.P. Messrs. Henry Kravis and
George Roberts have also been designated as mamdgé(R 2006 GP LLC by KKR Fund Holdings L.P. Teele general partner of 8 North America

Investor L.P. is KKR Associates 8 NA L.P., and side general partner of KKR Associates 8 NA L.RKK&R 8 NA Limited. The sole shareholder of KKR 8 NA
Limited is KKR Fund Holdings L.P. Buck Holdings @avest GP, LLC is the sole general partner of BHckdings Co-Invest, LP, and the managing member of
Buck Holdings Co-Invest GP, LLC is KKR Associaté¥8 L.P. The sole general partner of KKR Associa@6 L.P. is KKR 2006 GP LLC. The designated
member of KKR 2006 GP LLC is KKR Fund Holdings LKKR 1ll GP LLC is the sole general partner of KKRrtners 1ll, L.P. The managers of KKR

1l GP LLC are Messrs. Kravis and Roberts. The gengartners of KKR Fund Holdings L.P. are KKR Fu#adldings GP Limited and KKR Group

Holdings L.P. The sole shareholder of KKR Fund Htaid GP Limited is KKR Group Holdings L.P. The sgkneral partner of KKR Group Holdings L.P. is
KKR Group Limited. The sole shareholder of KKR GpdLimited is KKR & Co. L.P. The sole general partnéKKR & Co. L.P. is KKR Management LLC.

The designated members of KKR Management LLC arsskée Kravis and Roberts.

Each of KKR 2006 Fund L.P., KKR Associates 2006. MKR 2006 GP LLC, KKR Fund Holdings L.P., KKR FaiiHoldings GP Limited, KKR Group
Holdings L.P., KKR Group Limited, KKR & Co. L.P.,KR Management LLC, and Messrs. Kravis and Robes#g be deemed to share voting and investment
power with respect to the shares beneficially owme8uck LP but each has disclaimed beneficial asinip of such shares. The address for all entitxed
above and for Mr. Kravis is c/o Kohlberg Kravis Radls & Co. L.P., 9 West 57th Street, Suite 4200y N@rk, NY 10019. The address for Mr. Roberts is c/
Kohlberg Kravis Roberts & Co. L.P., 2800 Sand Ritlad, Suite 200, Menlo Park, CA 940
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The Goldman Sachs Group, Inc. ("GS Group") maydsned to share voting and investment voting povitér nespect to 11,733,550 shares held by Buck LP.
GS Group may also be deemed to share investmerdrpoith respect to 1,525 shares, 346 shares unidgnigstricted stock units which are settleablédimit

60 days of March 25, 2013 over which Adrian Jon#lsnet have voting or investment power until thestricted stock units are settled and 4,962 shares
underlying vested options and options which wilstweithin 60 days of March 25, 2013 held by Mr. dena member of our board of directors and a magagi
director of Goldman, Sachs & Co. Mr. Jones hasraterstanding with GS Group pursuant to which hel$islich shares for the benefit of GS Group. Each of
Goldman, Sachs & Co. and GS Group disclaims beraebtevnership of the foregoing shares of commoglstxcept to the extent of its pecuniary interest
therein.

Includes the following number of shares subjeations either currently exercisable or exercisabthin 60 days of March 25, 2013 over which thespa will
not have voting or investment power until the opgi@re exercised: Mr. Dreiling (665,007); Ms. Bili®,661); Mr. Flanigan (94,239); Mr. Ravener @ID); anc
Mr. Vasos (143,983). The shares described in this are considered outstanding for the purposempating the percentage of outstanding stock oviayed
each named person and by the group, but not fguih@ose of computing the percentage ownershippbéher person.

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

Shares shown in the table include shares ownelégdlling shareholders other than those namdwitable that in the aggregate beneficially ows than
1.0% of our common stock as of March 25, 2013. &ahown in the table include 260,744 shares titdt selling shareholders have the right to acqirirthe
aggregate within 60 days after March 25, 2013 uherexercise of vested options, restricted stodts @md performance share units. The shares desadritthis
note are considered outstanding for purposes opating the percentage of outstanding stock ownestisi group, but not for the purpose of computireg t
percentage ownership of any other per:
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UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQU ENCES TO NON-U.S. HOLDERS

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

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

. an individual citizen or resident of the UnitBthtes;

. a corporation (or any other entity treated asroration for United States federal income tasppaes) created or
organized in or under the laws of the United Statay state thereof or the District of Columbia;

. a partnership (including any entity or arrangentegdted as a partnership for United States fediszame tax purposes);
. an estate the income of which is subject to Un8tades federal income taxation regardless of itsceg or
. atrustif it (1) is subject to the primary supsigh of a court within the United States and onmore United States

persons have the authority to control all subsghdicisions of the trust or (2) has a valid etacin effect under
applicable United States Treasury regulations tbrdrmed as a United States person.

This summary is based upon provisions efititernal Revenue Code of 1986, as amended (tbé€'], and regulations, rulings and
judicial decisions as of the date hereof. Thoshaittes may be changed, perhaps retroactivelgsso result in United States federal incc
and estate tax consequences different from thasenswized below. This summary does not addresspéas of United States federal income
and estate taxes and does not deal with foreigte,dbcal or other tax considerations that mayeb®vant to non-U.S. holders in light of their
particular circumstances. In addition, it doesnmegresent a detailed description of the UnitedeStégderal income tax consequences applic
to you if you are subject to special treatment urkde United States federal income tax laws (inicigdf you are a United States expatriate,
"controlled foreign corporation,” "passive foreigiwvestment company"” or a partnership or other pagsigh entity for United States federal
income tax purposes). We cannot assure you thizage in law will not alter significantly the tagrtsiderations that we describe in this
summary.

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

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

Dividends

Dividends paid to a non-U.S. holder gergnalll be subject to withholding of United Statesleral income tax at a 30% rate, or such
lower rate as may be specified by an applicablerimetax treaty, of the gross amount of the dividgmaid. However, dividends that are
effectively connected

S-16




Table of Contents

with the conduct of a trade or business by a nd.-tolder within the United States (and, if reqgdiiby an applicable income tax treaty, are
attributable to a United States permanent estahbsi of the non-U.S. holder) are not subject tonthibholding tax, provided certain
certification and disclosure requirements are Batisinstead, such dividends are subject to Unedes federal income tax on a net income
basis in the same manner as if the non-U.S. holdeg a United States person as defined under the.@amy such effectively connected
dividends received by a foreign corporation mayugject to an additional "branch profits tax" &0&6 rate or such lower rate as may be
specified by an applicable income tax treaty.

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

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

Gain on Disposition of Common Stock

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

. the gain is effectively connected with a traddasiness of the nod-S. holder in the United States (and, if requiogdar
applicable income tax treaty, is attributable tdrated States permanent establishment of the n&fwblder);

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

. we are or have been a "United States real propettling corporation” for United States federal imstax purposes at
any time during the shorter of the five-year perodiing on the date of the disposition or the gktiat the non-U.S.
holder held our common stock.

In the case of a non-U.S. holder descriheHe first bullet point immediately above, thergwill be subject to United States federal
income tax on a net income basis in the same mamiéthe non-U.S. holder were a United Statesqgreas defined under the Code (unless a
applicable income tax treaty provides otherwiseyl a non-U.S. holder that is a foreign corporatitay be subject to the branch profits tax
equal to 30% of its effectively connected earniagd profits or at such lower rate as may be sgetliy an applicable income tax treaty. In the
case of an individual non-U.S. holder describetheénsecond bullet point immediately above, excepmitherwise provided by an applicable
income tax treaty, the gain, which may be offsetUoyted States source capital losses, will be stiltfea flat 30% tax even though the
individual is not considered a resident of the BaiStates under the Code.

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

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

Information Reporting and Backup Withholding

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

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

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

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

Additional Withholding Requirements

Under legislation enacted in 2010 and adstrative guidance, the relevant withholding agealy be required to withhold 30% of any
dividends paid after December 31, 2013 and thegee of a sale of our common stock occurring &tmember 31, 2016, in each case pa
(i) a foreign financial institution unless suchdan financial institution agrees to verify, repartd disclose its U.S. accountholders and meets
certain other specified requirements or (ii) a fioancial foreign entity that is the beneficial ogvrof the payment unless such entity certifies
that it does not have any substantial United Stateters or provides the name, address and taxjgsmtification number of each substantial
United States owner and such entity meets certhigr @pecified requirements. If payment of thishivdglding tax is made, non-U.S. holders
that are otherwise eligible for an exemption framreduction of, United States withholding taxethwespect to such dividends or proceeds
will be required to seek a credit or refund frora thternal Revenue Service to obtain the benefuch exemption or reduction. Non-U.S.
holders should contact their own tax advisors riggrthe particular consequences to them of tiyslation.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Ba& Co. and KKR Capital Markets LLC are actinga@st book-running managers for the
offering and as representatives of the underwritaraed below. We, the selling shareholders andefmesentatives have entered into an
underwriting agreement with respect to the shae@sgooffered. Subject to certain conditions, eactienwriter named below has severally
agreed to purchase and the selling shareholdeesdmreed to sell the number of shares indicatdéikifiollowing table.

Number of
Underwriter Shares
Citigroup Global Markets Inc
Goldman, Sachs & Cc
KKR Capital Markets LLC
Total 30,000,00

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

If the underwriters sell more shares of own stock than the total number set forth in tlidetabove, the underwriters have an option to
buy up to an additional 4,500,000 shares from oedbthe selling shareholders. They may exerdisg option for 30 days. If any shares are
purchased pursuant to this option, the underwritéiseverally purchase shares in approximatedygame proportion as set forth in the table
above.

The following table shows the per share tatal underwriting discounts and commissions t@éaiel to the underwriters by certain of the
selling shareholders. Such amounts are shown asguioth no exercise and full exercise of the undégvg' option to purchase 4,500,000
additional shares. No underwriting discount willgmd with respect to shares sold by members ofrmmragement and our employees who ar
selling shares in this offering.

Paid by certain of the
Selling Shareholders
No Exercise Full Exercise
Per shart $ $
Total $ $

Shares sold by the underwriters to theipuwhill initially be offered at the initial priceotthe public set forth on the cover of this prospsc
supplement. Any shares sold by the underwritesetwirities dealers may be sold at a discount &b $p per share from the initial price to
the public. If all the shares are not sold at tiigal public offering price, the representativeaynthange the offering price and the other selling
terms. The offering of the shares by the undervgiig subject to receipt and acceptance and conéiti upon the underwriters' right to reject
any order in whole or in part.

We, certain of our directors, the sellilmgueholders and the Investors (through their imaest in Buck Holdings, L.P. ("Parent")) each
have agreed with the underwriters not to dispose tiedge any of our respective shares of comnurk str securities convertible into or
exchangeable for shares of common stock during¢hied from the date of this prospectus suppleroentinuing through the date 60 days
after the date of this prospectus supplement, thighprior written consent of each of Citigroup GlbMarkets Inc., Goldman, Sachs & Co. and
KKR Capital Markets LLC. In addition, certain of oexecutive officers participating in this offerimgll be permitted during the 60-day
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lock-up period to enter into and make certain safesur common stock pursuant to Rule 10b5-1 plahe. Company understands that
Citigroup Global Markets Inc., Goldman, Sachs & @od KKR Capital Markets LLC do not have any pstablished conditions to waiving 1
terms of the lock-up agreements and that they graivers after evaluating the unique facts anduoirstances of each individual's or entity's
request for such a waiver.

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

In connection with the offering, the unddters may purchase and sell shares of common gtdtie open market in accordance with
Regulation M under the Securities Exchange Act3#4lwhere applicable. These transactions may iecihdrt sales, stabilizing transactions
and purchases to cover positions created by sales.sShort sales involve the sale by the undeswgritf a greater number of shares than they
are required to purchase in the offering. "Coverdrt sales are sales made in an amount not gteatethe underwriters' option to purchase
additional shares from certain of the selling shalders in the offering. The underwriters may cloaéany covered short position by either
exercising their option to purchase additional shar purchasing shares in the open market. Inrditimg the source of shares to close out th
covered short position, the underwriters will caiesji among other things, the price of shares adail@r purchase in the open market as
compared to the price at which they may purchadéiadal shares pursuant to the option grantetiéot "Naked" short sales are any sales in
excess of such option. The underwriters must aas@ny naked short position by purchasing sharése open market. A naked short posi
is more likely to be created if the underwriters aoncerned that there may be downward pressutteequrice of the common stock in the oper
market after pricing that could adversely affesteistors who purchase in the offering. Stabilizirrgnsactions consist of various bids for or
purchases of common stock made by the underwiitdre open market prior to the completion of tffering.

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

Purchases to cover a short position ardligiag transactions, as well as other purchasethe underwriters for their own accounts, may
have the effect of preventing or retarding a decimthe market price of our common stock, andttegrewith the imposition of the penalty bid,
may stabilize, maintain or otherwise affect the keaiprice of the common stock. As a result, thegaf the common stock may be higher thar
the price that otherwise might exist in the opemkat If these activities are commenced, they magibcontinued at any time. These
transactions may be effected on the New York Steathange, in the over-the-counter market or othsgwi

We estimate that our share of the totakasps of the offering, excluding underwriting disats, will be approximately $525,000.

We and the selling shareholders have agmeediemnify the several underwriters againstaipriabilities under the Securities Act
including liabilities arising out of, or based upoertain material misstatements or omissions. |bwthe selling shareholders are unable to
provide this indemnification, we or the selling s#tzolders, as applicable, will contribute to paytse¢he underwriters may be required to mak
because of any of those liabilities.

The underwriters and their respective iatfils are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bagkinancial advisory, investment management,gipil investment, hedging, financing,
treasury and brokerage activities. Certain of theeuwriters and their respective affiliates haventf time to time, performed, and may in the
future perform, various financial advisory, investmbanking, commercial banking and
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other services for us or our executive officersviibiich they received or will receive customary faed expenses.

Furthermore, certain of the underwriterd #reir respective affiliates may, from time to ¢inenter into arm'ength transactions with us
the ordinary course of their business.

The underwriters of this offering have actes underwriters in the secondary offerings ofshares in September 2012, June 2012, Marc
2012, December 2011, September 2011, December aadiApril 2010 and in the initial public offerired our shares in November 2009, as
well as for our offering of $500 million of 4.1258&nior notes due 2017 in July 2012. Goldman, S&dBe. served as a broker for repurche
of our common stock in September 2012.

Goldman, Sachs & Co. and KKR provided mamagnt and advisory services to us and our afffiptesuant to a sponsor advisory
agreement with us and Parent executed in connegitbrour 2007 merger. In connection with enteriinig the sponsor advisory agreement
and Parent also entered into a separate indentivficagreement with Goldman, Sachs & Co. and KKiRspant to which we agreed to
provide customary indemnification to such partied their affiliates. Upon the completion of our IP@e sponsor advisory agreement was
terminated.

In March 2012, we (i) amended and restat8d.3 billion senior secured term loan facilityh{eh has a balance of $1.964 billion as of
February 1, 2013) and (ii) amended a senior seasset-based revolving credit facility, the toaenitments under which are now
$1.2 billion. Affiliates of each of Kohlberg KravRRoberts & Co. L.P. and Goldman, Sachs & Co. (anathgr entities) acted as joint lead
arrangers for the amendment and restatement aktiier secured term loan facility. Citicorp NortinArica, Inc., an affiliate of Citigroup
Global Markets Inc., serves as administrative agedtcollateral agent for the senior secured tean facility. Affiliates of several of the
underwriters were, and we believe continue to dregérs under the facilities.

The Company intends to effect a refinan@hiys existing senior secured credit facilitieghe first quarter of fiscal 2013. The Company
expects each of the underwriters and/or theiriaffis to participate in various capacities andiveceustomary fees consistent with prior
financings.

An affiliate of Goldman, Sachs & Co. (amastber entities) serves as a lender under our-assed revolving credit facility.

Affiliates of each of Kohlberg Kravis Rol&& Co. L.P. and Goldman, Sachs & Co. (among otin¢ities) acted as joint lead arrangers
an amendment and restatement of our term loantjacil

Affiliates of KKR, Goldman, Sachs & Co. ti@roup Global Markets Inc., and other equity caestors have an indirect interest in a
portion of our capital stock through their investrhimn Parent and Buck Holdings, LLC, its generatipar and a Delaware limited liability
company controlled by KKR. Further, affiliates oti§roup Global Markets Inc. have an indirect imtgtrin a portion of our capital stock
through their investments in a private equity fuwodtrolled by KKR which in turn indirectly has amdirect interest in our capital stock through
its investment in Parent and Buck Holdings, LLC. ®e party to a registration rights agreement m@nsto which affiliates of KKR, Goldma
Sachs & Co., Citigroup Global Markets Inc. and @erbther equity co-investors have the right tairegjus to register such investors' shares o
common stock with the SEC for sale by them to thiglip, subject to certain limitations. Representgiof KKR and GS Capital Partners VI
Parallel, L.P. serve as members of our Board oédars.

In the ordinary course of their variousihass activities, the underwriters and their retpeaffiliates may make or hold a broad array of
investments, including serving as counterpartiesettain derivative and hedging arrangements, atidedy trade debt and equity securities (or
related derivative securities) and financial instents (including bank loans) for their own accoamd for the accounts
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of their customers and may at any time hold lond) strort positions in such securities and instrusiedtich investment and securities activitie
may involve securities and instruments of ours.

CONFLICTS OF INTEREST

KKR through its affiliates owns (througtethinvestment in Parent) in excess of 10% of esuéd and outstanding common stock. In
addition, Goldman, Sachs & Co. and KKR Capital Mdskand/or their affiliates will each receive mtiran 5% of the net proceeds of this
offering through their or their affiliates' investmt in Parent. Therefore each of Goldman, Sach® &6d KKR Capital Markets LLC may be
deemed to have a "conflict of interest" with ushivitthe meaning of Rule 5121 ("Rule 5121") of tleafcial Industry Regulatory
Authority, Inc. Therefore, this offering will be nducted in accordance with Rule 5121. No saleBe@thares will be made to a discretionary
account over which Goldman, Sachs & Co. or KKR @dpilarkets LLC exercise discretion without thegprépecific written approval of the
account holder.

European Economic Area

In relation to each Member State of theopaan Economic Area which has implemented the Bobtgp Directive (each, a "Relevant
Member State"), each underwriter has representécdgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (theéfrait Implementation Date") it has not made antnwil make an offer of shares to the
public in that Relevant Member State prior to thélfcation of a prospectus in relation to the shavhich has been approved by the competel
authority in that Relevant Member State or, whexgrapriate, approved in another Relevant Membee3tad notified to the competent
authority in that Relevant Member State, all inadance with the Prospectus Directive, exceptitimaty, with effect from and including the
Relevant Implementation Date, make an offer of sh#o the public in that Relevant Member Statengttime:

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

(b) to fewer than 100 or, if the Relevitgmber State has implemented the relevant pravisidhe 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified §twes as defined in the Prospectus Directive) easjited under the Prospectus Directive,
subject to obtaining the prior consent of the repr¢atives for any such offer; or

(c) inany other circumstances fallinghin Article 3(2) of the Prospectus Directive, pited that no such offer of notes shall require the
Company or any underwriter to publish a prospeptusuant to Article 3 of the Prospectus Directive.

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

United Kingdom

This prospectus supplement is only beisgrithuted to, and is only directed at, personfinWnited Kingdom that are qualified investors
within the meaning of Article 2(1)(e) of the Prospes Directive that are also (i) investment profasals falling within Article 19(5) of the
Financial Services
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and Markets Act 2000 (Financial Promotion) Orded2(the "Order") or (ii) high net worth entitiesychother persons to whom it may lawfully
be communicated, falling within Article 49(2)(a) (@) of the Order (each such person being refdoed a "relevant person™). This prospectus
supplement, the accompanying prospectus and thefents are confidential and should not be disteithupublished or reproduced (in whole

in part) or disclosed by recipients to any othaspes in the United Kingdom. Any person in the ©diKingdom that is not a relevant person
should not act or rely on this document or anytotontents.

France

Neither this prospectus supplement norathgr offering material relating to the shares dbed in this prospectus supplement has been
submitted to the clearance procedures of the Aétdes Marchés Financiers or of the competent atithaf another member state of the
European Economic Area and notified to the Autadité Marchés Financiers. The shares have not fsgador sold and will not be offered
or sold, directly or indirectly, to the public imdce. Neither this prospectus supplement nor #mr @ffering material relating to the shares
has been or will be:

. released, issued, distributed or caused tolbaged, issued or distributed to the public in Eeqor

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

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

. to investment services providers authorizednigage in portfolio management on behalf of thirdips; or

. in a transaction that, in accordance with agtlc411-2-11-1°-or-2°-or 3° of the French Code mtae et financier and
article 2112 of the General Regulations (Réglement GénérahefAutorité des Marchés Financiers, does nottitatesa public
offer (appel public a I'épargne).

The shares may be resold directly or iradiye only in compliance with articles L.411-1, 1%4-2, L.412-1 and L.621-8 through L.621-8-3
of the French Code monétaire et financier.

Hong Kong

The shares may not be offered or sold bgma@f any document other than (i) in circumstandgish do not constitute an offer to the
public within the meaning of the Companies Ordira(ap.32, Laws of Hong Kong), or (ii) to "profemsal investors" within the meaning of
the Securities and Futures Ordinance (Cap.571, lohi®ng Kong) and any rules made thereunder,jigir{iother circumstances which do |
result in the document being a "prospectus” witheameaning of the Companies Ordinance (Cap.32slaiwlong Kong), and no
advertisement, invitation or document relatinghte shares may be issued or may be in the possedsaony person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wikidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to shadgéish are or are intended to be
disposed of only to persons outside Hong Kong ¢y tm"professional investors" within the meaninfglee Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madesiinder.
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Singapore

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

Where the shares are subscribed or purdhas#er Section 275 by a relevant person whic(a)sa corporation (which is not an accred
investor) the sole business of which is to holcestinents and the entire share capital of whichviseol by one or more individuals, each of
whom is an accredited investor; or (b) a trust (®hée trustee is not an accredited investor) wisote purpose is to hold investments and
beneficiary is an accredited investor, shares, nteioes and units of shares and debentures of dnpoiation or the beneficiaries' rights and
interest in that trust shall not be transferabtesfanonths after that corporation or that trust &eguired the shares under Section 275 except:
(1) to an institutional investor under Section »f4he SFA or to a relevant person, or any persoByant to Section 275(1A), and in
accordance with the conditions, specified in Secfid5 of the SFA; (2) where no consideration iggifor the transfer; or (3) by operation of
law.

Japan

The shares offered in this prospectus sumppht have not been registered under the SecuiittExchange Law of Japan. The shares
have not been offered or sold and will not be @ffieor sold, directly or indirectly, in Japan omiofor the account of any resident of Japan,
(which term as used herein means any person reésidéapan, including any corporation or othertgragrganized under the laws of Japan) or
to others for re-offering or resale, directly odiirectly, in Japan or to a resident of Japan, ex@epursuant to an exemption from the
registration requirements of the Securities anchBrge Law and (ii) in compliance with any otherlagale requirements of the Financial
Instruments and Exchange Law and any other appdidatys, regulations and ministerial guidelinedapan.

Switzerland

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

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

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

Dubai International Financial Centre

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

Prospective purchasers of the Shares dffgiieuld conduct their own due diligence on ther&hdf you do not understand the contents c
this document you should consult an authorisedfiizd adviser.

LEGAL MATTERS

The validity of the common stock offereddender will be passed upon for us by Baker, DamglBearman, Caldwell & Berkowitz, PC,
Memphis, Tennessee. Certain other legal mattemtimglto this offering will be passed upon for usl @ertain of the selling shareholders by
Simpson Thacher & Bartlett LLP, New York, New Yof&ertain legal matters relating to this offerindglwe passed upon for the underwriters
by Fried, Frank, Harris, Shriver & Jacobson LLPwN¢ork, New York. Certain partners of Simpson Therc& Bartlett LLP, members of their
respective families, related persons and others havindirect interest, through limited partnershipat are investors in funds affiliated with
KKR, in less than 1% of our common stock.

EXPERTS

The consolidated financial statements dfdd@eneral Corporation and subsidiaries appearniigollar General Corporation and
subsidiaries' Annual Report (Form 10-K) for thedisyear ended February 1, 2013, and the effeas®of Dollar General Corporation and
subsidiaries' internal control over financial repag as of February 1, 2013 have been audited hgtE® Young LLP, an independent registe
public accounting firm, as set forth in their refgahereon, included therein, and incorporatedihdre reference. Such consolidated financial
statements are incorporated herein by referencsiance upon such reports given on the authofiguch firm as experts in accounting and
auditing.
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INCORPORATION BY REFERENCE

The rules of the SEC allow us to “incorpieray reference" information into this prospectuggement and accompanying prospectus. B
incorporating by reference, we can disclose impaitZformation to you by referring you to anoth@cdment we have filed separately with the
SEC. The information incorporated by referenceoisstdered to be part of this prospectus supplerrahthe accompanying prospectus and
information that we file in the future with the Skl automatically update and supersede, as ap@i@p this information. We incorporate by
reference the documents listed below and all dootsitbat we file with the SEC under Sections 13(8]¢), 14 or 15(d) of the Exchange Act
after the date of this prospectus supplement fiwir tespective filing dates so long as the regiistn statement of which this prospectus
supplement and accompanying prospectus is a padimns effective:

. Our Annual Report on Form 10-K for the fiscahyended February 1, 2013;
. Our Current Reports on Form 8-K filed on Febyuar2013 and March 25, 2013;

. The portions of our Definitive Proxy Statement®chedule 14A filed with the SEC on April 5, 2abat are incorporated by
reference in our Annual Report on Form 10-K for fiseal year ended February 3, 2012;

. "Proposal 2: Vote Regarding Charter Amendment"thedoortions of our Preliminary Proxy StatemenSahedule 14A filed
with the SEC on March 25, 2013 which when containetthie Definitive Proxy Statement to be filed tarr annual meeting of
shareholders to be held on May 29, 2013 will beiliporated by reference in our Annual Report on Fi@aK for the fiscal year
ended February 1, 2013; and

. The description of our common stock contained inRegistration Statement on Form 8-A, filed witle tBEC on November 6,
2009, including any subsequent amendment or aryrtréifed for the purpose of updating such desaipt

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

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

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

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

We have filed with the SEC a registratitatament on Form S-3 under the Securities Act vé#ipect to the securities offered by this
prospectus supplement and accompanying prospédtissprospectus supplement, filed as part of tiyesteation statement, does not contair
the information set forth in the registration staémt and its exhibits and schedules, portions afkvhave been omitted as permitted by the
rules and regulations of the SEC. For further imfation about us, as well as our common stock, fe y®u to the registration statement an
its exhibits and schedules.

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

We also make available, free of chargeugh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form B4idxy Statement on Schedule 14A (and any amendrtetiisse forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website address is welladjeneral.com. Please note that our
website address is provided in this prospectusiasaative textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus supplement or tleerpanying prospectus, and is therefore not ingatpd by reference unless such informatior
is otherwise specifically referenced elsewherdis prospectus supplement or the accompanying pctss.
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PROSPECTUS

| DOLLAR GENERAL

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

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

. common stock;

. preferred stock;

. debt securities;

. depositary shares representing fractional istsr preferred stock;

. warrants to purchase debt securities, prefesteck, depositary shares or common stock;

. stock purchase contracts, and

. units, comprised of two or more of any of thewéies referred above, in any combination.

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

We will determine when we sell securitiebjch may be sold on a continuous or delayed lfisgstly, to or through agents, dealers or
underwriters as designated from time to time, ovulgh a combination of these methods. We reseessdte right to accept, and we and any
agents, dealers and underwriters reserve thetogleject, in whole or in part, any proposed pusehaf securities. If any agents, dealers or
underwriters are involved in the sale of any sei@s, the applicable prospectus supplement wilfa#h any applicable commissions or
discounts payable to them. Our net proceeds frensdlte of the securities also will be set fortthia applicable prospectus supplement. We
also may provide investors with a free writing grestus that includes this information. In additioartain selling securityholders may offer
sell our securities from time to time, togetheseparately, in amounts, at prices and on termsatitidte determined at the time of any such
offering.

Each time that we or any selling secuntglers sell securities using this prospectus, wengrselling securityholders will provide a
prospectus supplement and attach it to this préspend may also provide you with a free writinggmectus. The prospectus supplement or
free writing prospectus will contain more specifitormation about the offering and the securitieg offered, including the names of any
selling securityholders, if applicable, the prieesl our net proceeds from the sales of those $iesuThe prospectus supplement or free
writing prospectus may also add, update or chamfgemation contained in this prospectus. This peasps may not be used to sell securities
unless accompanied by a prospectus supplemeniliagahe method and terms of the offering.

You should carefully read this prospeetnd any applicable prospectus supplement and frigiegvprospectus, together with any
documents we incorporate by reference, before yeest in our securities.

Our common stock is listed on the New Y8tikick Exchange under the symbol "DG". If we dec¢alkst or seek a quotation for any ot
securities, the prospectus supplement relatingdse securities will disclose the exchange or ntamkevhich those securities will be listed or
quoted.



Investing in our securitiesinvolvesrisks. You should carefully consider therisk factorsreferred to on page 2 of
this prospectus, in any applicable prospectus supplement and in the documentsincorporated or deemed incor porated
by reference in this prospectus before investing in our securities.

Neither the Securities and Exchange Cominnisnor any state securities commission has apgrov disapproved of these securities or
passed upon the accuracy or adequacy of this pruspé\ny representation to the contrary is a erahoffense.

The date of this prospectus is March 25, 2013.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registrati@tesnent on Form S-3 that we filed with the Sesitind Exchange Commission (the "SEC")
using a "shelf" registration process. Under thiglfstegistration process, we and/or certain selliagurityholders, if applicable, may, from time
to time, offer and/or sell securities in one or mofferings or resales. This prospectus provideswith a general description of the securities
that we and/or certain selling securityholders rotigr. Each time we sell securities using this pesgus, we will provide a prospectus
supplement and attach it to this prospectus andatsayprovide you with a free writing prospectuse prospectus supplement and any free
writing prospectus will contain more specific imiwation about the offering, including the namesrof selling securityholders, if applicable.
The prospectus supplement may also add, updategeta clarify information contained in or incorpted by reference into this prospectus.
Any statement that we make in this prospectushwilmodified or superseded by any inconsistentragtié made by us in a prospectus
supplement. If there is any inconsistency betwaerirtformation in this prospectus and the inforowain the prospectus supplement, you
should rely on the information in the prospectyspgement.

The rules of the SEC allow us to incorpetay reference information into this prospectuss fheans that important information is
contained in other documents that are considerbéeé t part of this prospectus. Additionally, infation that we file later with the SEC will
automatically update and supersede this informa¥au should carefully read both this prospectus tue applicable prospectus supplement
together with the additional information that isanporated or deemed incorporated by referendeisrprospectus. See "Incorporation by
Reference" before making an investment in our seesir This prospectus contains summaries of aegaivisions contained in some of the
documents described herein, but reference is ntatheetactual documents for complete informatior.oAthe summaries are qualified in their
entirety by the actual documents. Copies of theudwmmts referred to herein have been filed or vélfiked or incorporated by reference as
exhibits to the registration statement of whicls fhiospectus is a part. The registration statemaltuding the exhibits and documents
incorporated or deemed incorporated by referendieisrprospectus can be read on the SEC websitetbe SEC offices mentioned under the
heading "Where You Can Find More Information."

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

Neither the delivery of this prospectus or any apptable prospectus supplement nor any sale made ugithis prospectus or any
applicable prospectus supplement implies that therbas been no change in our affairs or that the infonation in this prospectus or in
any applicable prospectus supplement is correct af any date after their respective dates. You shodlInot assume that the information
included in or incorporated by reference in this pospectus or any applicable prospectus supplement any free writing prospectus
prepared by us, is accurate as of any date other &im the date(s) on the front covers of those documisn Our business, financial
condition, results of operations and prospects malyave changed since those dates.

You should rely only on the information taned in or incorporated by reference in this peasus or a prospectus supplement. We have
not authorized anyone to give you different infotimra and if you are given any information thah@t contained or incorporated by reference
in this prospectus or a prospectus supplementyyust not rely on that information. We and any aglisecurityholders are not making an offet
to sell securities in any jurisdiction where théeobr sale of such securities is not permitted.

In this prospectus, unless otherwise indita'Dollar General” "we," "us," "our" and simil@rms refer to Dollar General Corporation anc
its consolidated subsidiaries, unless otherwiseiipd or the context otherwise requires. Our fisear ends on the Friday closest to
January 31. In this prospectus, we refer to eatfalfiyear by reference to the calendar year tolwsich fiscal year primarily relates. For
example, the fiscal year ended February 1, 20i&fésred to as "2012" or "fiscal 2012".
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RISK FACTORS

Investing in our securities involves risBgfore you make a decision to buy our securitieaddition to the risks and uncertainties
discussed below under "Special Note Regarding Fuollvaoking Statements,” you should carefully read aonsider the risks and
uncertainties and the risk factors set forth utdercaption "Risk Factors" in our Annual ReportFmrm 10-K for the fiscal year ended
February 1, 2013, which is incorporated by refeeeincthis prospectus, and under the caption "Ra&#dts" or any similar caption in the other
documents and reports that we file with the SEE€rdfte date of this prospectus that are incorpdrateleemed to be incorporated by referenc
in this prospectus as well as any risks describexhy applicable prospectus supplement or freengrjirospectus that we provide you in
connection with an offering of securities pursuanthis prospectus. Additionally, the risks and emainties discussed in this prospectus or in
any document incorporated by reference into thisjpectus are not the only risks and uncertairtti@swe face, and our business, financial
condition, liquidity and results of operations ahd market price of any securities we may sell ¢ materially adversely affected by
additional factors that apply to all companies galty as well as other risks that are not knowndmr that we currently do not consider to be
material.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus (including any prospectusptement and the information incorporated or daktodoe incorporated by reference in this
prospectus) and any free writing prospectus thatnag provide to you in connection with an offerimigour securities described in this
prospectus may contain "forwaloleking statements" for purposes of the Securiietsof 1933, as amended, which we refer to as gmufities
Act, and the Securities Exchange Act of 1934, asratad, which we refer to as the Exchange Act. Yanuidentify these statements because

they are not limited to historical fact or they weerds such as "may," "will," "should," "could," &beve," "anticipate," "project," "plan,"
"schedule," "on track," "expect," "estimate," "ottjge," "forecast," "goal,” "potential,” "opportugi" "focus," "intend," "committed,"
"continue," "will likely result" or "will continue'and similar expressions that concern our stratglgys, intentions or beliefs about future

occurrences or results. For example, statemerasmglto estimated and projected expenditures, flawls, results of operations, financial
condition and liquidity; plans and objectives fatdre operations, growth or initiatives; plansafimance our existing indebtedness; and the
expected outcome or effect of pending or threatditigeltion or audits are forward-looking statensent

Forward-looking statements are subjecisksrand uncertainties (including, without limitati those described below under "Risk
Factors") that may change at any time, so our hotgalts may differ materially from those that eepected. We derive many of these
statements from our operating budgets and foreoakish are based on many detailed assumptionsvhditelieve are reasonable. However, it
is very difficult to predict the effect of knownders, and we cannot anticipate all factors thaldaffect our actual results. Important factors
that could cause actual results that may be impbttean investor. All forward-looking informatiathould be evaluated in the context of these
risks, uncertainties and other factors. Importantdrs that could cause actual results to diffelenelly from the expectations expressed or
implied by such forward-looking statements, inclullgt are not limited to:

. failure to successfully execute our growth stratéggiuding delays in store growth or in effectirgocations and remodels,
difficulties executing sales and operating proférgin initiatives and inventory shrinkage reduction

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

. risks and challenges in connection with sourcingamendise from domestic and foreign vendors, abagdrade restrictions;
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. our Ie_vel of success in gaining and maintainingaldrmarket acceptance of our private brands andhie@ing our other
initiatives;

. unfavorable publicity or consumer perception of products;

. our debt levels and restrictions in our debeagrents;

. economic conditions, including their effect tve financial and capital markets, our suppliers langiness partners, employment

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

. increases in commodity prices (including, withaatitation, cotton, wheat, corn, sugar, oil, paprits and resin);

. levels of inventory shrinkage;

. seasonality of our business;

. increases in costs of fuel or other energy, trarafion or utilities costs and in the costs of latemployment and healthcare;

. the impact of changes in or noncompliance with goweental laws and regulations (including, but moited to, product safety,

healthcare and unionization) and developments dncaricomes of legal proceedings, investigatiorsualits;

. disruptions, unanticipated expenses or operatif@ilures in our supply chain including, withdimitation, a decrease in
transportation capacity for overseas shipmentsavk stoppages or other labor disruptions that caulgede the receipt of
merchandise;

. delays or unanticipated expenses in constructirgperating new distribution centers;

. damage or interruption to our information systems;

. changes in the competitive environment in our itguand the markets where we operate;

. natural disasters, unusual weather conditions, grardoutbreaks, boycotts, war and geo-politicahése
. the incurrence of material uninsured lossesggsiwe insurance costs, or accident costs;

. our failure to protect our brand name;

. our loss of key personnel or our inability toehadditional qualified personnel;

. interest rate and currency exchange fluctuations

. a data security breach;

. our failure to maintain effective internal controls

. changes to income tax expense due to changedrtegpretation of tax laws or as a result of fetlerasstate income tax

examinations;

. changes to or new accounting guidance, such agebda lease accounting guidance or a requireroamdrivert to international
financial reporting standards; and

. additional factors that may be disclosed unéisk Factors" in our Annual Report on Form 10-K fioe fiscal year ended
February 1, 2013, which is incorporated by refeeeincthis prospectus, and under the caption "Résktds" or any similar
caption in the other documents that we have filesubsequently file with the SEC that are incorfentaor deemed to be
incorporated by reference in this prospectus asritesl below under "Incorporation by Reference" amany prospectus
supplement or free writing prospectus that we gtewiou in connection with an offering of securigessuant to this prospect
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All forward-looking statements are qualifig their entirety by these and other cautiongayesnents that we make from time to time in
our other SEC filings and public communication®aBk keep this cautionary note in mind as you tt@agrospectus, the documents
incorporated and deemed to be incorporated byaeferherein and any prospectus supplement and/fitdgg prospectus that we may provi
to you in connection with this offering.

We caution you that the important fact@ferenced above may not contain all of the fadfmasare important to you. In addition, we
cannot assure you that we will realize the resaidevelopments we expect or anticipate or, evenbktantially realized, that they will resul
the consequences or affect us or our operatiotieiway we expect. The forward-looking statememttuded or incorporated by reference in
this prospectus are made only as of the date hanmiindertake no obligation to update or revisefanward-looking statement to reflect
events or circumstances arising after the datetdohathey were made, except as otherwise requiyddvin. As a result of these risks and
uncertainties, we caution you not to place undliarree on any forward-looking statements includetein or that may be made elsewhere
from time to time by, or on behalf of, us.

DOLLAR GENERAL CORPORATION

We are the largest discount retailer inlinéted States by number of stores, with 10,557estcated in 40 states as of March 1, 2013,
primarily in the southern, southwestern, midwesterd eastern United States. Our business moddhisvely simple: providing a broad base
of customers with their basic everyday and houskheé&ds, supplemented with a variety of generatinagrdise items, at everyday low prices
(typically $10 or less) in conveniently located,adhbox (approximately 7,300 square feet) stores.

We offer a broad selection of merchandisgduding consumable products such as basic padkage refrigerated food and dairy produ
cleaning supplies, paper products, and health eadtp care items, as well as greeting cards, jgagplies, apparel, housewares, domestics,
hardware and automotive supplies, among othersn@uchandise includes high quality national branol leading manufacturers, as well as
comparable quality private brand selections witkgs at substantial discounts to national brands.e®Deryday low prices are highly
competitive with even the largest discount retail®ve continually evaluate the needs and demandsrafustomers and modify our
merchandise selections and pricing accordingladdition, we are committed to eliminating costg titmnot impact our customers' shopping
experience and increasing our utilization of te¢bgg to improve sales and operating performanceddininate costs.

J.L. Turner founded our Company in 1939.as Turner and Son, Wholesale. We were incorpdragea Kentucky corporation under the
name J.L. Turner & Son, Inc. in 1955, when we opem first Dollar General store. We changed oum@ao Dollar General Corporation in
1968 and reincorporated in 1998 as a Tennesseeratign. Our common stock was publicly traded fro®68 until July 2007, when we
merged with an entity controlled by investment feiadfiliated with Kohlberg Kravis Roberts & Co. L.PKKR"). In November 2009 our
common stock again became publicly traded.

Our principal executive office is locatadl@0 Mission Ridge, Goodlettsville, TN 37072. Quwone number is (615) 855-4000 and our
website address isww.dollargeneral com. The information contained in our website is nplat of this prospectus.
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RATIO OF EARNINGS TO FIXED CHARGES, COMBINED FIXED CHARGES AND PREFERRED STOCK DIVIDENDS
The following table sets forth our ratioe#rnings to fixed charges for the periods inditate

Fiscal Year Ended

January 30, January 29, January 28, February 3, February 1,
2009 2010 2011 2012 2013

Ratios of earnings to fixed
charges(1)(2 1.4x 2.1x 3.1x 3.8x 4.7x

Q) For purposes of computing the ratio of earningfixed charges, (a) earnings consist of income )Ibsfore income taxe
plus fixed charges less capitalized expenses tetatsdebtedness (amortization expense for cageilinterest is not
significant) and (b) fixed charges consist of ietrexpense (whether expensed or capitalizedyiuetization of debt
issuance costs and discounts related to indebtedaed the interest portion of rent expense.

(2) Since there was no preferred stock outstandinghduhe periods presented, the ratio of earningsmabined fixed
charges and preferred stock dividends does nardidm the ratio of earnings to fixed charges gnésd above

USE OF PROCEEDS

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

. 1,000,000,000 authorized shares of common stockigdae $0.875 per share, of which 327,069,186eshare issued and
outstanding as of February 1, 2013; and

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

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

Description of Common Stock
Voting Rights

Holders of common stock are entitled to o per share on all matters submitted for adbipthe shareholders. The holders of commol
stock do not have cumulative voting rights in thexgon of directors. Accordingly, the holders ofra than 50% of the shares of common ¢
can, if they choose to do so, elect all the dinectim such event, the holders of the remainingeshaf common stock will not be able to elect
any directors.

Dividend Rights

Holders of common stock are entitled teeree dividends ratably if, as and when dividendsdeclared from time to time by our board of
directors out of funds legally available for thatpose, after payment of dividends required todad pn outstanding preferred stock, if any.
Our current credit facilities do, and future crefditilities may, impose restrictions on our abilitydeclare dividends on our common stock.

Liquidation Rights

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

Other Matters

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

Listing
Our common stock is listed on the New Y8tlck Exchange under the symbol "DG."
Description of Preferred Stock

Unless required by law or by any stock exaie on which our common stock may be listed, titleaaized shares of preferred stock will
be available for issuance without further actiorolly shareholders. Our amended and restated chattesrizes our board of directors to issue
preferred stock in one or more series and to fxdbesignations, powers, preferences, limitationkralative
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rights of any series of preferred stock that weosleato issue, including dividend rates, conversigits, voting rights, terms of redemption and
liquidation preferences and the number of sharastitating each such series.

Prior to the issuance of a new series efgored stock, we will amend our amended and redtetiarter, designating the stock and terms ¢
that series and file a copy of the charter amendmih the SEC. We also will describe the termshaf preferred stock in the prospectus
supplement for such offering. To the extent reqljithis description will include:

. the designation and stated value;

. the number of shares offered and the purchase;pr

. the amounts payable in the event of voluntarineoluntary liquidation, dissolution or winding up

. the dividend rate(s), period(s) and/or paymexte(s), or method(s) of calculation for such dividie

. whether dividends will be cumulative or non-cumiviatand, if cumulative, the date(s) from which demnds will accumulate;
. the procedures for any auction and remarketinanyf

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicable;

. any listing of the preferred stock on any secwsig&change or market;

. whether the preferred stock will be convertibleiotir common stock, and, if convertible, the coriger price(s), any

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

. whether the preferred stock will be exchangeatitedebt securities, and, if applicable, the exafe price (or how it will be
calculated) and exchange period;

. voting rights, if any, of the preferred stock;

. a discussion of any material and/or special U.&@eff@l income tax considerations applicable to tleéepred stock;

. the relative ranking and preferences of the pretestock as to dividend rights and rights uponidigtion, dissolution or windin

up of our affairs;

. any material limitations on issuance of anyesenf preferred stock ranking senior to or on pawith the series of preferred
stock as to dividend rights and rights upon ligtimta dissolution or winding up of Dollar Generahd

. any other preferences, privileges and powerd ralative, participating, optional, or other sécights, and qualifications,
limitations or restrictions, as our board of dig¥stmay deem advisable and as shall not be indensiwith the provisions of ol
amended and restated charter.

Unless the applicable prospectus supplem@wvides otherwise, the preferred stock offeredhisy prospectus, when issued, will not have
or be subject to, any preemptive or similar rights.




Table of Contents
Authorized but Unissued Capital Stock

Tennessee law generally does not requaeskiolder approval for any issuance of authoribedes. However, the listing requirements of
the New York Stock Exchange, which will apply asdas our common stock is listed on the New YodcsExchange, require shareholder
approval of certain issuances equal to or excee2lddg of the then outstanding voting power or thetstanding number of shares of common
stock. These additional shares may be used forietyaf corporate purposes, including future paloliferings, to raise additional capital or to
facilitate acquisitions.

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

Removal of Directors; Vacancies

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

Calling of Special Meetings of Shareholders

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

Advance Notice Requirements for Shareholder Propossaand Director Nominations

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

. in the case of an annual meeting of shareholdetsarlier than the close of business on the 1@athand not later than the
close of business on the 90th day prior to the éimiversary of the preceding year's annual mgggirovided, however, that in
the event the date of the annual meeting is mane 89 days before or more than 60 days after suclversary date, notice by
the shareholder to be timely must be so delivemcaarlier than the close of business on the 1@ayhprior to the date of such
annual meeting and not later than the close ofnlegsion the later of the 90th day prior to the dasaich annual meeting or, if
the first public announcement of the date of suwhual meeting is less than 100 days prior to the dhsuch annual meeting,
the 10th day following the day on which public anncement of the date of such meeting is first niades; and

. in the case of a special meeting of shareholckted for the purpose of electing directors, eatlier than the close of business
on the 120th day prior to such special meetingreotdater than the close of business on the ldtdreo90th day prior to such
special meeting or the 10th day following the datevhich notice of the date of the special meetuag mailed or public
disclosure of the date of the special meeting wadanwhichever occurs first.
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In no event shall any adjournment or pasgpoent of an annual meeting, or the announcemergdh commence a new time period for
the giving of a shareholder's notice as descrilbedea

Supermajority Provisions

Tennessee law provides generally that,ssrilee amended and restated charter requirestemgpeacentage, in order to amend our charte
or our bylaws, the votes cast for the amendment exceed the votes cast against the amendmemhaéting of our shareholders at which a
quorum is present and such an amendment was arprempeof business at that meeting.

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

. the removal of directors and ability of the b#w fill vacancies; and

. the ability to call a special meeting of shaldees being vested solely in our board of diregtots chairman and our chief
executive officer.

Our amended and restated bylaws provideotlvashareholders may amend our bylaws only bgta af 80% or more of all of the
outstanding shares of our capital stock then eqtiib vote.

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

Shareholders' Agreement

In connection with our November 2009 iipablic offering, we entered into a shareholdaggeement (the "Shareholders' Agreement”)
with KKR and certain affiliates of Goldman, Sach<&. (the "GS Investors"). The Shareholders' Agergmprovides that KKR has the right
designate up to (i) 20% of the total number of ctives comprising our board at such time, so lonBagnt beneficially owns more than 20%,
but less than or equal to 30%, of the then outétanshares of our common stock and (ii) 10% oftdtal number of directors, so long as Pa
beneficially owns at least 5% of the outstandingrek of our common stock. Any fractional amount teaults from determining the
percentage of the total number of directors wilkended up to the nearest whole number (for exanifpthe applicable percentage would
result in 2.1 directors, KKR will have the rightdesignate 3 directors). In addition, in the exbat KKR only has the right to designate one
director, it also has the right to designate onmsqeto serve as a non-voting observer to the bddmel GS Investors have the right to designat:
(i) one director so long as they beneficially oviteast 5% of the then outstanding shares of oomeon stock and (ii) one person to serve as
non-voting observer to our board.

Tennessee Anti-Takeover Statutes

Under the Tennessee Business Combinatio@aAd subject to certain exceptions, corporatiamgest to the Tennessee Business
Combination Act may not engage in any "businesshioation" with an "interested shareholder" for aige of five years after the date on
which the person became an interested sharehahksaithe "business combination™ or the transaetioich resulted in the shareholder
becoming an "interested shareholder" is approvetthéyorporation's board of directors prior to dlage the "interested shareholder" attained
that status.

"Business combinations" for this purposeegally include:

. mergers, consolidations, or share exchanges;
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. sales, leases, exchanges, mortgages, pledgesenti@nsfers of assets representing 10% or maeecdggregate market value
of consolidated assets, the aggregate market @loer outstanding shares, or our consolidatedretime;

. issuances or transfers of shares from us to teeested shareholder;
. plans of liquidation or dissolution proposedtbg interested shareholder;
. transactions in which the interested shareh@lgepportionate share of the outstanding sharasytlass of securities is

increased; or

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

Subject to certain exceptions, an "inte@shareholder" generally is a person who, togetiitarhis or her affiliates and associates, owns
or within five years did own, 10% or more of outtsgtanding voting stock.

After the five-year moratorium, a corpooatisubject to the foregoing may complete a busioesshination if the transaction complies
with all applicable charter and bylaw requiremeantd applicable Tennessee law and:

. is approved by the holders of at least two-thirbihe outstanding voting stock not beneficially @drby the interested
shareholder; or

. meets certain fair price criteria including, amarhiers, the requirement that the per share coraidarreceived in any such
business combination by each of the shareholdegual to the highest of (a) the highest per sheoce paid by the interested
shareholder during the preceding five-year peradshares of the same class or series plus intieston from such date at a
treasury bill rate less the aggregate amount ofcaish dividends paid and the market value of angeinds paid other than in
cash since such earliest date, up to the amouwntatf interest, (b) the highest preferential ama@iafyy, such class or series is
entitled to receive on liquidation, or (c) the matrkalue of the shares on either the date the bssicombination is announcec
the date when the interested shareholder reache#h threshold, whichever is higher, plus intetiesteon less dividends as
noted above.

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

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

The Tennessee Greenmail Act prohibits e fpurchasing or agreeing to purchase any of auriies, at a price in excess of fair market
value, from a holder of 3% or more of our secusitiho has beneficially owned such securities fes bhan two years, unless the purchase ha
been approved by a majority of the outstandingeshaf each class of our voting stock or we makeftan of at least equal value per share to
all holders of shares of such class. The Tenn&sssenmail Act may make a change of control morkcdif.

The Tennessee Investor Protection Act apptb tender offers directed at corporations, sischollar General, that have "substantial
assets" in Tennessee and that are either incogabirabr have a principal office in Tennessee. Pamsto the Investor Protection Act, an
offeror making a tender
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offer for an offeree company who beneficially ova3% or more of any class of equity securities ofdfferee company, any of which was
purchased within one year prior to the proposedéenffer, is required to file a registration statt with the Commissioner of Commerce
Insurance. When the offeror intends to gain corndfdhe offeree company, the registration statemaurgt indicate any plans the offeror has fol
the offeree. The Commissioner may require additioriarmation concerning the takeover offer and ngai for hearings. The Investor
Protection Act does not apply to an offer thatafferee company's board of directors recommendsaoeholders.

In addition to requiring the offeror toefia registration statement with the Commissioter Investor Protection Act requires the offeror
and the offeree company to deliver to the Commiesiall solicitation materials used in connectiathvhe tender offer. The Investor
Protection Act prohibits fraudulent, deceptivemmanipulative acts or practices by either side andsgthe Commissioner standing to apply for
equitable relief to the Chancery Court of David&wunty, Tennessee, or to any other chancery cawnih jurisdiction whenever it appears to
the Commissioner that the offeror, the offeree canypor any of its respective affiliates has engdgeat is about to engage in a violation of
the Investor Protection Act. Upon proper showitg, thancery court may grant injunctive relief. Tineestor Protection Act further provides
civil and criminal penalties for violations.

Transfer Agent and Registrar

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

The following summary of the terms of oetbtisecurities describes general terms that applyet debt securities. The particular terms of
any debt securities will be described more spedifian the prospectus supplement relating to sielht securities. Unless otherwise specified
in the applicable prospectus supplement, the dehirities will be issued under an indenture, datégd 12, 2012 (the "Indenture"), between us
and U.S. Bank National Association, as trusteeh($ugstee or any successor trustee, the "Trust€b® Indenture has been filed as an exhibit
to the registration statement of which this prospeds part. The terms of the debt securities wdlude those stated in the Indenture (including
any supplemental indentures that specify the terfnasparticular series of debt securities) as aglthose made part of the Indenture by
reference to the Trust Indenture Act of 1939, asfiiect on the date of the Indenture. The Indenivilebe subject to and governed by the te
of the Trust Indenture Act of 1939.

We may issue debt securities either seplgrair together with, or upon the conversion agreise of or in exchange for, other securities
described in this prospectus. Debt securities neagur senior, senior subordinated or subordinabdigations and, unless otherwise expressly
stated in the applicable prospectus supplemengaumed obligations and may be issued in one or semies. The debt securities of any series
may have the benefit of guarantees, which we tefas a guarantee, by one or more of our subsdianhich we refer to as a guarantor. The
guarantees will be the senior, senior subordinatesiibordinated obligations and, unless otherwipeassly stated in the applicable prospectu
supplement, unsecured obligations of the respegtiagantors. Unless otherwise expressly stateldeocdantext otherwise requires, as used in
this section, the term "guaranteed debt securitiesins any debt securities that, as describeciprisspectus supplement relating thereto, are
guaranteed by one or more guarantors pursuanétimtienture.

Unless otherwise specified in the appliegiriospectus supplement, the debt securities eyilesent our general, unsecured obligation:
will rank equally with all of our other unsecurediebtedness.

You should read the particular terms ofdbbt securities, which will be described in moegad in the applicable prospectus supplement.
Copies of the Indenture may be obtained from ub®fTrustee.

General

We may issue the debt securities in onaare series, with the same or various maturitiepaaor at a discount. We will describe the
particular terms of each series of debt secuiitiesprospectus supplement relating to that seribgh we will file with the SEC. Please read
the applicable prospectus supplement relatingdcérnies of debt securities being offered for dfwetgirms including, when applicable:

. the title of the debt securities of the series;

. the price or prices (expressed as a percentadre @irincipal amount thereof) at which debt seasitif the series will be issued,;
. any limit on the aggregate principal amount of $eries of debt securities;

. whether such securities rank as senior debt sexgjréenior subordinated debt securities or subateld debt securities;

. whether the debt securities of the series will bargnteed by any guarantors and, if so, the nafrtbe guarantors of the debt

securities of the series and, to the extent theatdims of the guarantee differ from those desdribehis prospectus, a
description of the guarantees;
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. the terms and conditions, if any, upon which thietdecurities of the series shall be exchangedifepnverted into other of our
securities or securities of another person;

. if the debt securities of the series or, if apgdleaany guarantees will be secured by any colhterd, if so, a general descript
of the collateral and the terms and provisionsuchscollateral security, pledge or other agreements

. the date or dates on which we will pay the ggatof the debt securities of the series;

. the rate or rates, which may be fixed or vagaht which debt securities of the series will baterest, if any, or the method or
methods, if applicable, used to determine thosesrahe date or dates, if any, from which inteogsthe debt securities of the
series will begin to accrue, or the method or mashd any, used to determine those dates, thes detevhich the interest, if an
on the debt securities of the series will be payalold the record dates for the payment of interest;

. the manner in which the amounts of payment wfggpal of or interest, if any, of the debt sedestof the series will be
determined, if such amounts may be determined fleyeece to an index based on a currency or cusraiby reference to a
currency exchange rate, commodity, commodity indegk exchange index or financial index;

. if other than the corporate trust office of the Stae, the place or places where amounts due afetitesecurities of the series
will be payable and where the debt securities efsfries may be surrendered for registration osfea and exchange and where
notices and demands to or upon us in respect afghesecurities of the series may be served, tanchethod of such payment,
if by wire transfer mail or other means;

. if applicable, the period or periods within whignd the terms and conditions upon which we maguabption, redeem debt
securities of the series;

. the terms and conditions, if applicable, upon whiehholders of debt securities may require ugpairchase or redeem debt
securities of the series at the option of the Irsldé debt securities of the series;

. the provisions, terms and conditions, if anythwiespect to any sinking fund or analogous prowisi

. the authorized denominations in which the debtsgties of the series will be issued, if othartilenominations of $2,000 and
any integral multiples of $1,000 in excess thereof;

. whether the debt securities of the series are fedumble, in whole or in part, in bearer form @iwr debt securities");

. whether any fully regulated debt securities ofshaes will be issued in temporary or permanenbaléorm ("global debt
??30192“)65) and, if so, the identity of the depersi for the global debt securities if other thareTDepository Trust Company

. any depositaries, interest rate calculation tegexxchange rate calculation agents or other agent

. the trustee for the debt securities, if other ttenTrustee;

. the portion of the principal amount of the debtusiies of the series which will be payable uponederation of maturity, if oths

than the full principal amount;

. any addition to, or modification or deletion of yazobvenant described in this prospectus or in tidemture;
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. any events of default, if not otherwise describelbly under "—Events of Default" and any changén®right of the holders to
declare the principal of any debt securities duk@ayable;

. if other than U.S. dollars, the currency, curres@e currency units of denomination of the debusées of the series, which
may be any foreign currency, and if such currermyaanination is a composite currency, the ageneyganization, if any,
responsible for overseeing such composite currency;

. if other than U.S. dollars, the currency, curres@e currency units in which the purchase pricetierdebt securities of the
series will be payable, in which payments of patiand, if applicable, premium or interest ondiebt securities of the series
will be payable, and, if necessary, the mannerhicivthe exchange rate with respect to such payweititbe determined;

. any listing of the debt securities on any sd&giexchange;
. any additions or deletions to the defeasanthensatisfaction and discharge provisions set foettein;
. if and under what circumstances we will pay &ddal amounts ("Additional Amounts”) on the debturities of the series in

respect of specified taxes, assessments or otlermyoental charges and, if so, whether we will hitneeoption to redeem the
debt securities of the series rather than pay thditddnal Amounts;

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

. additions or deletions to or changes in the igions relating to modification of the Indenturé f&eth herein; and

. any other terms of the debt securities of theesand, if applicable, any guarantees (wheth@obsuch other terms are

consistent or inconsistent with any other termthefindenture).

As used in this prospectus and any prosgestipplement relating to the offering of debt séies of any series, references to the principa
of and premium, if any, and interest, if any, oa tlebt securities of the series include the paymeAtditional Amounts, if any, required by
the debt securities of the series to be paid ihdbatext.

Debt securities may be issued as origsmlé discount securities to be sold at a substalg@ount below their principal amount. In the
event of an acceleration of the maturity of angioil issue discount security, the amount payabtae holder upon acceleration will be
determined in the manner described in the appkcpldspectus supplement. Certain U.S. federal iedax considerations applicable to
original issue discount securities will be desadibethe applicable prospectus supplement.

If the purchase price of any debt secwiisepayable in a foreign currency or if the proatiof, or premium, if any, or interest, if any, on
any debt securities is payable in a foreign cuiyetiee specific terms of those debt securitiesthrdcapplicable foreign currency will be
specified in the prospectus supplement relatirnthase debt securities.

The terms of the debt securities of anjesanay differ from the terms of the debt secwsitéany other series, and the terms of particula
debt securities within any series may differ froacke other. Unless otherwise expressly providetiénprospectus supplement relating to any
series of debt securities, we may, without the ennhsf the holders of the debt securities of amesereopen an existing series of debt
securities and issue additional debt securitighaifseries.
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Unless otherwise described in a prospemipplement relating to any series of debt secaréie except to the limited extent set forth
below under "—Merger, Consolidation and TransfeAs$ets," there will be no limitation upon our &Wito incur indebtedness or other
liabilities or that would afford holders of debtsigities protection in the event of a business doation, takeover, recapitalization or highly
leveraged or similar transaction involving us. Aclingly, we may in the future enter into transagtidhat could increase the amount of our
consolidated indebtedness and other liabilitiestberwise adversely affect our capital structureredit rating without the consent of the
holders of the debt securities of any series.

Registration, Transfer and Payment

Unless otherwise indicated in the appliegiospectus supplement, each series of debt Beswrill be issued in registered form only,
without coupons.

Unless otherwise indicated in the appliegiospectus supplement, debt securities will figeid in denominations of $2,000 or any
integral multiples of $1,000 in excess thereof.

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

Unless otherwise indicated in the appliegirospectus supplement, we will not be required to

. issue, register the transfer of or exchange dehtrégies of any series during a period beginninthatopening of business
15 days before any mailing of a notice of a redéonpfor the debt securities of that series selefitededemption and ending at
the close of business on the day of such mailing; o

. register the transfer of or exchange any debt ggcor portion of any debt security, selected fedemption, except the
unredeemed portion of any registered debt sechbeityg redeemed in part.

Guarantees

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

If we issue a series of guaranteed dehiriiss, a description of some of the terms of gusees of those debt securities will be set for
the applicable prospectus supplement, which wefildlwith the SEC. Unless otherwise provided ia firospectus supplement relating to a
series of guaranteed debt securities, each guarafitioe debt securities of such series will undtodally guarantee the due and punctual
payment of the principal of, and premium, if angganterest, if any, on, and any
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other amounts payable with respect to, each debtrise of such series and the due and punctuabpednce of all of our other obligations
under the Indenture with respect to the debt skesiof such series, all in accordance with thengeof such debt securities and the Indenture.

Notwithstanding the foregoing, unless otfise provided in the prospectus supplement reldtirgseries of guaranteed debt securities
applicable supplemental indenture will contain psmns to the effect that the obligations of eaahrgntor under its guarantees and the
Indenture shall be limited to the maximum amounvals after giving effect to all other contingeahd fixed liabilities of such guarantor, result
in the obligations of such guarantor under suchrantaes and the Indenture not constituting a fresdconveyance or fraudulent transfer
under applicable law. However, there can be norasse that, notwithstanding such limitation, a towuld not determine that a guarantee
constituted a fraudulent conveyance or fraudulemsfer under applicable law. If that were to o¢tlue court could void the applicable
guarantor's obligations under that guarantee, siifeie that guarantee to other debt and othetitiabiof that guarantor or take other action
detrimental to holders of the debt securities efdpplicable series, including directing the hadderreturn any payments received from the
applicable guarantor.

The applicable prospectus supplement rejat any series of guaranteed debt securitiessptify other terms of the applicable
guarantees, which may include provisions that akloguarantor to be released from its obligatiordeuits guarantee under specified
circumstances or that provide for one or more guaes to be secured by specified collateral.

Unless otherwise expressly stated in theieable prospectus supplement, each guarantesefiar debt security will be the senior and
unsecured obligation of the applicable guarantdnwitl rank on parity in right of payment with alther unsecured and senior indebtednes:
guarantees of such guarantor. Unless otherwiseesgigrstated in the applicable prospectus supplereach guarantee of a senior subordin
security will be the senior subordinated and unsstobligation of the applicable guarantor and vatik junior in right of payment with all
other unsecured and senior indebtedness and geasasitsuch guarantor, on parity in right of paynveith all other unsecured and senior
subordinated indebtedness and guarantees of sachrgar and junior in right of payment with all ethunsecured and subordinated
indebtedness and guarantees of such guarantorsdJotleerwise expressly stated in the applicableperctus supplement, each guarantee of a
subordinated debt security will be the subordinaed unsecured obligation of the applicable guaraamd will rank junior in right of payment
with all other unsecured and senior and senior slibated indebtedness and guarantees of such gaaeard on parity in right of payment
with all other unsecured and subordinated indel#ssland guarantees of such guarantor.

Each guarantee (other than a secured geajanill be effectively subordinated to all exigfiand future secured indebtedness and secur
guarantees of the applicable guarantor to the exfehe value of the collateral securing that intéelness and those guarantees. Consequentl
in the event of a bankruptcy, liquidation, dissimat reorganization or similar proceeding with resfpto any guarantor that has provided an
unsecured guarantee of any debt securities, thieisobf that guarantor's secured indebtednesseandesi guarantees will be entitled to
proceed directly against the collateral that sexthiat secured indebtedness or those secured tgesaas the case may be, and such collater
will not be available for satisfaction of any ambowed by such guarantor under its unsecured iedeless and unsecured guarantees,
including its unsecured guarantees of any debtrgiesy until that secured debt and those secuvadagtees are satisfied in full. Unless
otherwise provided in the applicable prospectupkumpent, the Indenture will not limit the ability any guarantor to incur secured
indebtedness or issue secured guarantees.

Unless otherwise expressly stated in theieable prospectus supplement, each secured geeraiill be an unsubordinated obligation of
the applicable guarantor and will rank on parityight of payment with all other unsecured and tasdinated indebtedness and guarantees
such guarantor,
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except that such secured guarantee will effectivaahk senior to such guarantor's unsecured andondinated indebtedness and guarantees |
respect of claims against the collateral secutiag $ecured guarantee.

Book-entry Debt Securities

The debt securities of a series may beessuwhole or in part in the form of one or motell debt securities. Global debt securities
be deposited with, or on behalf of, a depositarjctvhunless otherwise specified in the applicabtespectus supplement relating to the series,
will be DTC. Global debt securities may be issuedither registered or bearer form and in eitherp@rary or permanent form. Unless and
until it is exchanged in whole or in part for indlual certificates evidencing debt securities,@gl debt security may not be transferred exce|
as a whole by the depositary to its nominee ohkyntominee to the depositary, or by the depos@aiis nominee to a successor depositary or
to a nominee of the successor depositary.

We anticipate that global debt securitiéslve deposited with, or on behalf of, DTC andttgbal debt securities will be registered in the
name of DTC's nominee, Cede & Co. All interestglobal debt securities deposited with, or on bebBIDTC will be subject to the operations
and procedures of DTC and, in the case of anydastelin global debt securities held through EuardRank S.A./N.V. ("Euroclear") or
Clearstream Banking, société anonyme ("Clearstréaxembourg"), the operations and procedures ob8aar or Clearstream, Luxembourg,
as the case may be. We also anticipate that tleniolg provisions will apply to the depository angements with respect to global debt
securities. Additional or differing terms of thepsitory arrangements may be described in the g prospectus supplement.

DTC has advised us that it is:

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

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

. a member of the Federal Reserve System;

. a "clearing corporation" within the meaning bétNew York Uniform Commercial Code; and

. a "clearing agency" registered pursuant to tioeipions of Section 17A of the Securities ExchaAgeof 1934.

DTC holds securities that its participasheposit with DTC. DTC also facilitates the settlem@mong its participants of securities
transactions, including transfers and pledgesepodited securities through electronic computerixsak-entry changes in participants'
accounts, which eliminates the need for physicalenment of securities certificates. Direct particifgainclude securities brokers and dealers,
banks, trust companies, clearing corporations diner @rganizations. Access to the DTC system i alsilable to others, sometimes referred
to in this prospectus as indirect participantst thear transactions through or maintain a custadlationship with a direct participant either
directly or indirectly. Indirect participants incla securities brokers and dealers, banks andaoagpanies. The rules applicable to DTC and it
participants are on file with the SEC.

Purchases of debt securities within the By&tem must be made by or through direct partitgavhich will receive a credit for the debt
securities on DTC's records. The ownership intesEgtite actual purchaser or beneficial owner oébtdecurity is, in turn, recorded on the
direct and indirect participants' records. Benafiowners will not receive written confirmation fnoDTC of their purchases, but beneficial
owners are expected to receive written confirmatiomoviding details of the transactions, as wepasodic statements of their holdings, from
the direct or indirect participants through whibley purchased the debt securities. Transfers obmship interests in debt securities are to be
accomplished by entries made on the books of fjaatits acting on behalf of beneficial owners.
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Beneficial owners will not receive certificates regenting their ownership interests in the debasies, except under the limited
circumstances described below.

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

Conveyance of notices and other commurinatby DTC to direct participants, by direct pap@mts to indirect participants and by direct
and indirect participants to beneficial owners W#l governed by arrangements among them, subjeciyttegal requirements in effect from
time to time. Redemption notices shall be sentT&€Dr its nominee. If less than all of the debtuséies of a series are being redeemed, DTC
will reduce the amount of the interest of eachdiparticipant in the debt securities under itscpdures.

In any case where a vote may be requirél iespect to the debt securities of any seriéthereDTC nor Cede & Co. will give consents
for or vote the global debt securities. Under gsal procedures, DTC will mail an omnibus proxyoafter the record date. The omnibus
proxy assigns the consenting or voting rights al€€& Co. to those direct participants to whose ant®the debt securities are credited on the
record date identified in a listing attached to dnenibus proxy. Principal and premium, if any, amerest, if any, on the global debt securities
will be paid to Cede & Co., as nominee of DTC. DI ¥actice is to credit direct participants' acdswm the relevant payment date unless
DTC has reason to believe that it will not recgdagments on the payment date. Payments by dirddnairect participants to beneficial
owners will be governed by standing instructiond anstomary practices, as is the case with seesifiteld for the account of customers in
bearer form or registered in "street name." Tha@sements will be the responsibility of DTC's diraectd indirect participants and not of DTC,
us, any guarantor, the Trustee or any underwriteegjents involved in the offering or sale of aepidsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig oesponsibility, disbursement of payments to dipssticipants is the responsibility of DTC,
and disbursement of payments to the beneficial osvisethe responsibility of direct and indirect ti@pants.

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

The laws of some jurisdictions may reqtir@ some purchasers of securities take physidaieds of securities in definitive form. These
laws may impair the ability to transfer or pledgmeéficial interests in global debt securities.

DTC is under no obligation to provide i&s\dces as depositary for the debt securities gfsanies and may discontinue providing its
services at any time. None of us, any guaranttiheiTrustee or any underwriters or agents involagtie offering or sale of any debt securi
will have any responsibility for the performancedYC or its participants or indirect participanteder the rules and procedures governing
DTC. As noted above, beneficial owners of inter@stgiobal debt securities generally will not reeetcertificates representing their ownership
interests in the debt securities. However, if:

. DTC notifies us that it is unwilling or unable tontinue as a depositary for the global debtrééesiof any series, or if at any
time DTC ceases to be a clearing agency registarddr
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the Securities Exchange Act of 1934 (if so requivg@pplicable law or regulation) and a successgpoditary for the debt
securities of such series is not appointed witlfird8ys of such event, as the case may be, or

. an event of default under the Indenture has ocdwanel is continuing with respect to the debt s¢iesrof any series,

we will prepare and deliver certificates floe debt securities of that series in exchangédaeficial interests in the global debt secusitie
of that series. Any beneficial interest in a gloti@bt security that is exchangeable under the mistances described in the preceding sentenc:
will be exchangeable for debt securities in defimitcertificated form registered in the names amthée authorized denominations that the
depositary shall direct. It is expected that thgisections will be based upon directions receivedhe depositary from its participants with
respect to ownership of beneficial interests inglubal debt securities.

Clearstream, Luxembourg and Euroclear imiktests on behalf of their participating orgatimas through customers' securities account:
in Clearstream, Luxembourg's and Euroclear's naméle books of their respective depositaries, Wwhiald those interests in customers'
securities accounts in the depositaries’ namekehdoks of DTC. At the present time, Citibank, Na&ts as U.S. depositary for Clearstream,
Luxembourg and JPMorgan Chase Bank, N.A. acts &sdépositary for Euroclear (the "U.S. Depositédjies

Clearstream, Luxembourg holds securitiestéoparticipating organizations ("Clearstreamtiegrants") and facilitates the clearance and
settlement of securities transactions between €tiesm Participants through electronic book-entigngies in accounts of Clearstream
Participants, thereby eliminating the need for jtglanovement of certificates. Clearstream, Luxeorggrovides to Clearstream Participants
among other things, services for safekeeping, aidirdition, clearance and settlement of internatiprieaded securities and securities lending
and borrowing.

Clearstream, Luxembourg is registered laark in Luxembourg, and as such is subject to edigul by the Commission de Surveillance
du Secteur Financier and the Banque Centrale derhbweurg, which supervise and oversee the activifié€sixembourg banks. Clearstream
Participants are financial institutions includingderwriters, securities brokers and dealers, bankst, companies and clearing corporations,
and may include any underwriters or agents involnatie offering or sale of any debt securitieshair respective affiliates. Indirect access to
Clearstream, Luxembourg is available to other tastins that clear through or maintain a custodéidtionship with a Clearstream Participant.
Clearstream, Luxembourg has established an electooidge with Euroclear as the operator of thed€lgar System (the "Euroclear Operat
in Brussels to facilitate settlement of trades leetwClearstream, Luxembourg and the Euroclear @pera

Distributions with respect to global debtusrities held beneficially through Clearstreamxémbourg will be credited to cash accounts of
Clearstream Participants in accordance with itssaind procedures, to the extent received by t8eepositary for Clearstream,
Luxembourg. Euroclear holds securities and bookyanterests in securities for participating orgaations ("Euroclear Participants™) and
facilitates the clearance and settlement of séearitansactions between Euroclear Participantspatween Euroclear Participants and
participants of certain other securities intermadgathrough electronic book-entry changes in antoaf such participants or other securities
intermediaries. Euroclear provides Euroclear Pigditts, among other things, with safekeeping, adhtnation, clearance and settlement,
securities lending and borrowing, and related sesiiEuroclear Participants are investment baeksygies brokers and dealers, banks, centr
banks, supranationals, custodians, investment neasagprporations, trust companies and certairr aitg@nizations, and may include any
underwriters or agents involved in the offeringsale of any debt securities or their respectiviliats. Non-participants in Euroclear may hold
and transfer beneficial interests in a global delourity through accounts with a participant in Bueoclear System or any other securities
intermediary that holds a book-entry interest giabal debt security through one or more securiti,]rmediaries standing between such othe
securities intermediary and Euroclear.
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Securities clearance accounts and cashuatcwith the Euroclear Operator are governed byT#grms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawgciively, the "Terms and Conditions").
The Terms and Conditions govern transfers of seesir@nd cash within Euroclear, withdrawals of siies and cash from Euroclear and
receipts of payments with respect to securitieSuroclear. All securities in Euroclear are heldadiungible basis without attribution of speci
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the TermsCamditions only on behalf of Euroclear
Participants, and has no record of or relationship persons holding through Euroclear Participants

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

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

Cross-market transfers between direct gipgints in DTC, on the one hand, and Eurocleaiiddzahts or Clearstream Participants, on the
other hand, will be effected through DTC in accaiawith DTC's rules on behalf of Euroclear or @¢@am, Luxembourg, as the case may
be, by its U.S. Depositary; however, such crossketaransactions will require delivery of instruets to Euroclear or Clearstream,
Luxembourg, as the case may be, by the counterjpastych system in accordance with the applicaldlesrand procedures and within the
established deadlines (European time) of suchmsydteiroclear or Clearstream, Luxembourg, as the pwsy/ be, will, if the transaction meets
its settlement requirements, deliver instructiangs U.S. Depositary to take action to effect fisettlement on its behalf by delivering or
receiving interests in global debt securities inQ&nd making or receiving payment in accordandk marmal procedures for same-day fund
settlement applicable to DTC. Euroclear Participamtd Clearstream Participants may not deliveruinsbns directly to their respective U.S.
Depositaries.

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

Euroclear and Clearstream, Luxembourg ackeuno obligation to perform or to continue tofpen the foregoing procedures and such
procedures may be discontinued at any time withotite. None of us, any guarantor, the Trusteengrumderwriters or agents involved in the
offering or sale of any debt securities will havg aesponsibility for the performance by EurocleaClearstream, Luxembourg or their
respective participants of their respective oblgyat under the rules and procedures governing tparations.

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

The debt securities of any series may Heemable at our option, or may be subject to manglaédemption by us, as required by a
sinking fund or otherwise. In addition, the deldwséties of any series may be subject to repurcbasepayment by us, at the option of the
holders. The applicable prospectus supplementdesktribe the terms, the times and the prices regpedy optional or mandatory redemption
by us or any repurchase or repayment at the opfitime holders of any series of debt securities.

Conversion and Exchange

The terms, if any, on which debt securitiéany series are convertible into or exchangefdsleur common shares or any other securitie:
or property will be set forth in the applicable gpectus supplement. Such terms may include proadimr conversion or exchange, either
mandatory, at the option of the holders or at qaiiom. Unless otherwise expressly stated in thdiggdge prospectus supplement, references i
this prospectus and any prospectus supplemeneteativersion or exchange of debt securities ofsanigs for our common shares or other
securities or property shall be deemed not to tefer include any exchange of any debt securitfesseries for other debt securities of the
same series.

Merger, Consolidation and Transfer of Assets

Unless otherwise specified in the appliegiriospectus supplement, the Indenture providésviavill not, directly or indirectly, in any
transaction or series of related transactions,alalzte with or merge with another person (whethremot we are the surviving corporation), or
sell, assign, transfer, lease or convey or otherdispose of all or substantially all of the prapemnd assets of us and our subsidiaries taken &
a whole, to another person unless:

. we shall be the continuing entity or the resultisgrviving or transferee person shall (i) be a otaon, partnership, limited
liability company, trust or other entity organizaad validly existing under the laws of any domesti€oreign jurisdiction and
(i) shall expressly assume by supplemental indenteiasonably satisfactory in form to the Trusieefaour obligations under
the debt securities and the Indenture (includinthaut limitation, the obligation to convert or dxange any debt securities that
are convertible into or exchangeable for other stes or property in accordance with the provisiarfi such debt securities and
the Indenture);

. immediately after giving effect to a transactiorsci#ébed above, no event of default under the Indentind no event which,
after notice or lapse of time or both would becanesvent of default under the Indenture, shallteaisd

. the Trustee shall have received the officemlifamte and opinion of counsel called for by thelenture.

In the case of any such merger, consotidagale, assignment, transfer, lease, conveyanather disposition in which we are not the
continuing entity and upon execution and deliventhe successor person of the supplemental indedescribed above, such successor pe
shall succeed to, and be substituted for us andexanrcise every right and power of us under themture with the same effect as if such
successor person had been named as us therewgeasitill be automatically released and dischanged &ll obligations and covenants under
the Indenture and the debt securities issued uhdemdenture.
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Events of Default

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

Q) default in payment of any interest on, or any Aiddial Amounts payable in respect of, any of thetdelourities of a series wh
due and payable, and continuance of such defaudt period of 30 days;

(2) default in payment of any principal of, or premiufrany, on, or any Additional Amounts, if any, f@ofe in respect of any
principal of or premium, if any, on, any of the tiebcurities of a series when due (whether at nitgtuipon redemption, upon
repayment or repurchase at the option of the hadetherwise and whether payable in cash or comshanes or other
securities or property);

3) default in the performance or breach of any cove(ather than those events defaults referencetl)iar{d (2) above) for the
benefit of the holders of the debt securities séaes for 90 days after receipt of written not€such default given by the
Trustee or holders of not less than 25% in prirlcpaount of the debt securities of such series;

(4) specified events of bankruptcy, insolvencyemrganization with respect to us; or

(5) any other event of default established for the debtrities of that series.

No event of default with respect to anytipatar series of debt securities necessarily éiss an event of default with respect to any
other series of debt securities.

The Indenture provides that holders oflas$ than a majority in aggregate of principal amai the then outstanding debt securities of
any series may waive an existing default or evédetault with respect to the debt securities aftsseries, except a default in payment of
principal of, or premium, if any, or interest, ifiyg or Additional Amounts, if any, or sinking fupéhyments, if any. As used in this paragraph,
the term "default" means any event which is, ografiotice or lapse of time or both would becomegwant of default with respect to the debt
securities of any series.

The Indenture provides that if an evendefault (other than an event of default specifiedlause (4) or clause (5) of the third preceding
paragraph) occurs and is continuing with respeantpseries of debt securities, either the Trustdhe holders of at least 25% in principal
amount of the debt securities of that series thastanding may declare the principal of, or if dedturities of that series are original issue
discount securities, such lesser amount as mapdmfied in the terms of that series of debt sei@s; and accrued and unpaid interest, if any,
on all the debt securities of that series to beahtepayable immediately. The Indenture also pewitiat if an event of default specified in
clause (4) or clause (5) of the third precedingageaph occurs with respect to any series of dehirgs, then the principal of, or if debt
securities of that series are original issue diatsecurities, such lesser amount as may be spa@ifithe terms of that series of debt securities
and accrued and unpaid interest, if any, on albie securities of that series will automaticédcome and be immediately due and payable
without any declaration or other action on the pathe Trustee or any holder of the debt secsriviethat series. However, upon specified
conditions, the holders of a majority in principahount of the debt securities of a series thertandéng may rescind and annul an acceleratio
of the debt securities of that series and its cquseces.

Subject to the provisions of the Trust Imaee Act of 1939 requiring the Trustee, during ¢batinuance of an event of default under the
Indenture, to act with the requisite standard oécthe Trustee is under no obligation to exeraisgof its rights or powers under the Indenture
at the request or direction of any of the holddrdabt securities of any series unless those heldave offered the Trustee indemnity
reasonably satisfactory to the Trustee againstdies, fees and expenses and liabilities which tiighincurred in compliance with such
request or direction. Subject to the
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foregoing, holders of a majority in principal amowohthe outstanding debt securities of any sasssed under the Indenture have the right to
direct the time, method and place of conducting @egeeding for any remedy available to the Trusteger the Indenture with respect to that
series. The Indenture requires our annual filinthwhe Trustee of a certificate which states whetineot we are in default under the terms of
the Indenture.

No holder of any debt securities of anyeseshall have any right to institute any proceggdjadicial or otherwise, with respect to the
Indenture, or for the appointment of a receivetrastee, or for any other remedy under the Indentumless:

. the holder gives written notice to the Trustéa continuing event of default with respect to tlebt securities of such series;

. the holders of not less than 25% in aggregate ipahamount of the outstanding debt securitiesushsseries make a written
request to the Trustee to institute proceedingsspect of such event of default;

. the holder or holders offer to the Trustee indeynreasonably satisfactory to the Trustee agaimsttists, fees and expenses an
liabilities to be incurred in compliance with sugguest;

. the Trustee for 90 days after its receipt othsnetice, request and offer of indemnity failsrstitute any such proceeding; and

. no direction inconsistent with such written reguis given to the Trustee during such 90 dayopdry the holders of a majority
of the aggregate principal amount of the then antding debt securities of such series.

Notwithstanding any other provision of thdenture, the holder of a debt security will hélve right, which is absolute and unconditional,
to receive payment of the principal of and premiifrany, and interest, if any, on that debt segusit the respective due dates for those
payments and, in the case of any debt securitylwisiconvertible into or exchangeable for otheusiéies or property, to convert or exchange,
as the case may be, that debt security in accoedaith its terms, and to institute suit for thea@oekment of those payments and any right to
effect such conversion or exchange, and this sphtl not be impaired without the consent of thieléo

Modification, Waivers and Meetings

From time to time, we, any guarantors p&otthe Indenture and the Trustee, with the consgtite holders of a majority in principal
amount of the outstanding debt securities of eadesissued under the Indenture and affectedrbgdification or amendment, may modify,
amend, supplement or waive compliance with anyefgrovisions of the Indenture or of the debt séesrof the applicable series or the rights
of the holders of the debt securities of that semieder the Indenture. However, unless otherwiseipd in the applicable prospectus
supplement, no such modification, amendment, sapgh or waiver may, among other things:

. change the amount of debt securities of any sa$e®d under the Indenture whose holders must nbis@ny amendment,
supplement or waiver;

. reduce the rate of or extend the time for payméntterest (including default interest) on any dséturities issued under the
Indenture;
. reduce the principal or change the stated ntgtafithe principal of, or postpone the date fited the payment of any sinking

fund or analogous obligations with respect to aglgtdecurities issued under the Indenture;
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. reduce the amount of principal of any original &sliscount securities that would be due and paygid@ an acceleration of the
maturity thereof;

. waive any default or event of default in the paytmrthe principal of or interest, if any, on angtd securities (except a
rescission of acceleration of the debt securitiethb holders of at least a majority in principalaunt of the outstanding series
of such debt securities and a waiver of the payrdefault that resulted from such acceleration);

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

. make any changes to the provisions of the Indemtleging to waivers of past defaults, rights ofdeos of debt securities to
receive payment or limitations on amendments tdridenture without the consent of all holders; or

. waive any redemption payment with respect to a deburity of such series;

without in each case obtaining the consent of tiiddr of each outstanding debt security issued wthdelndenture affected by the modifical
or amendment.

From time to time, we, any guarantors p&otthe Indenture and the Trustee, without the eonef the holders of any debt securities
issued under the Indenture, may modify, amend,|sammt or waive compliance with any provisionst# tndenture, among other things:

. to cure any ambiguity, defect or inconsistency;
. to provide for uncertificated debt securities imisidn to or in place of certificated debt secust
. to evidence the succession of another person tmder the Indenture and the assumption by thaessoc of our covenants,

contained in the Indenture and in the debt seegriti

. to add any additional events of default withpesg to all or any series of debt securities;

. to secure the debt securities of any seriesupmtsto the requirements of any covenant on lismespect of such series or
otherwise;

. to change or eliminate any provision of the Indestor to add any new provisions to the Indentpreyided that any such

change, elimination or addition (A) shall (i) nqpdy to any outstanding debt securities issued poidhe date of such
supplemental indenture or (ii) modify the rightstioé holder of any debt security with respect tchsprovision in effect prior to
the date or such supplemental indenture or (B) sleabme effective only when no debt security aftsseries remains
outstanding;

. to make any change that would provide additioriits or benefits to holders of the debt securifesuch series or that does |
adversely affect the holders' rights under the migle in any material respect;

. to comply with requirements of the SEC in ortteeffect or maintain the qualification of the Imtlere under the Trust Indenture
Act of 1939;

. to provide for the issuance of and establisHdine and terms and conditions of debt securitfesny series as permitted by the
Indenture;

. to evidence and provide for the acceptance of pipeiatment of a successor trustee in respect afi¢he securities of one or

more series or to add to or change any of the pias of the Indenture as are necessary to prdeidar facilitate the
administration of the Indenture by more than onettre;

. to add additional guarantors or obligors underihdenture; or
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. to conform any provision of the Indenture or anptdgecurities or guarantees or security documerttset description thereof
reflected in any prospectus (including this prospgx prospectus supplement, offering memorandusinaitar offering
document used in connection with the initial offeyior sale of such debt securities to the extattshch description was
intended to be a verbatim recitation of a provisibthe Indenture, the debt securities or any eelafuarantees or security
documents.

The holders of a majority in aggregate @pal amount of the outstanding debt securitieamyf series may waive our compliance with the
provisions described above under "—Merger, Conatitidd and Transfer of Assets" and certain othevipions of the Indenture and, if
specified in the prospectus supplement relatirgutth series of debt securities, any additional ewarts applicable to the debt securities of ¢
series. The holders of a majority in aggregateqgipad amount of the outstanding debt securitieanyf series may, on behalf of all holders of
debt securities of that series, waive any pastultefimder the Indenture with respect to debt séiesrbf that series and its consequences, exce
a default in the payment of the principal of, cempium, if any, or interest, if any, on debt secdesitof that series or, in the case of any debt
securities which are convertible into or exchanggeédr other securities or property, a defaultiy auch conversion or exchange, or a default
in respect of a covenant or provision which carbemnodified or amended without the consent of tiiddr of each outstanding debt security
of the affected series.

Discharge, Defeasance and Covenant Defeasance

Unless otherwise provided in the applicgistespectus supplement, upon our direction, thertde shall cease to be of further effect
respect to any series of debt securities issuedruthd Indenture specified by us, subject to theigal of specified provisions of the Indenture
(including the obligation to pay Additional Amouritsthe extent described below and the obligaifcapplicable, to exchange or convert debt
securities of that series into other securitieproperty in accordance with their terms) when

. either:

. all of the debt securities of such series that Hmen authenticated, except lost, stolen or destirdgbt securities that
have been replaced or paid and debt securitiegfose payment money has theretofore been depasitagst and
thereafter repaid to us, have been delivered td thstee for cancellation; or

. all of the debt securities of such series tlatehnot been delivered to the Trustee for candatidtave become due and
payable by reason of the mailing of a notice okragtion or otherwise or will become due and payalitkin one year
or have been called for redemption and we haveaoably deposited or caused to be deposited Wil thstee as trust
funds in trust solely for the benefit of the hoklef such debt securities, cash in U.S. dollare;callable U.S.
government securities or a combination thereofuich amounts as will be sufficient, without considien of any
reinvestment of interest, to pay and dischargestiige indebtedness on such debt securities nisteded! to the Trustee
for cancellation for principal, premium, if any,caaccrued interest to the date of maturity or rgotéon;

. no default or event of default has occurred armbiginuing on the date of such deposit (other thdefault or event of default
resulting from the borrowing of funds to be applteduch deposit or the grant of any lien secusingch borrowing or any simil
and simultaneous deposit relating to other indetstesl and, in each case, the granting of liensnnexion therewith) and the
deposit will not result in a breach or violation of constitute a default under, any material insent to which we or any
guarantor of such debt security is a party or byctviwe or any guarantor of such debt security israo(other than a breach,
violation or default
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resulting from the borrowing of funds to be applteduch deposit or the grant of any lien secusingch borrowing or any simil
and simultaneous deposit relating to other indetstesl and, in each case, the granting of liensnnextion therewith);

. we or any guarantor of such debt securities hat grataused to be paid all sums payable by it utteemdenture; and

. we have delivered irrevocable instructions to thesfee for such debt securities to apply the dépdsnoney toward the
payment of such debt securities at maturity orh@nredemption date, as the case may be.

Unless otherwise provided in the applicaistespectus supplement, we may elect with respeay series of debt securities and at any
time, to have our obligations and the obligatiohthe guarantors of such debt securities, if amgghthrged with respect to the outstanding deb
securities of such series ("Legal Defeasance")alLBgfeasance means that we and the guarantouslofdgebt securities, if applicable, shall be
deemed to have paid and discharged the entire tiediebss represented by the debt securities ofsaras, and the Indenture shall cease to b
of further effect as to all outstanding debt seé@siof such series, except as to:

(a) rights of holders of outstanding dedxturities of such series to receive paymentsspect of the principal of and interest, if
any, on the debt securities of such series whelm pagments are due solely out of the trust funfisned to below;

(b) our obligations with respect to tlebtisecurities of such series concerning issuimpgary debt securities of such series,
registration of debt securities of such series,latet, destroyed, lost or stolen debt securitfesuch series, and the maintenance of an
office or agency for payment and money for secypgtyments held in trust;

(c) the rights, powers, trusts, dutied ammunities of the Trustee for such debt secwritiesuch series under the Indenture, and
the obligations of us and any guarantor of such geturities, if any, in connection therewith; and

(d) the Legal Defeasance provisions efltidenture.

In addition, we may, at our option andrat ime, elect to have our obligations and thegailons of any guarantor of such debt securi
if applicable, released with respect to substdmgtéll of the covenants under the Indenture, exespdescribed otherwise in the Indenture
("Covenant Defeasance"), and thereafter any onmigsi@omply with such obligations shall not congéta default or event of default with
respect to the debt securities of such seriehdrevent Covenant Defeasance occurs, certain evedésault (not including certain bankruptcy
events) will no longer constitute an event of défaith respect to the debt securities of sucheserCovenant Defeasance will not be effective
until such bankruptcy events no longer apply. We meercise our Legal Defeasance option regardieahether we have previously exerci
Covenant Defeasance.

In order to exercise either Legal DefeasamrcCovenant Defeasance:

(&) we must irrevocably deposit with fireistee, as trust funds, in trust solely for theddi of the holders, cash in U.S. dollars,
non-callable U.S. government securities or a coatimn thereof, in such amounts as will be suffitierthe opinion of a nationally
recognized investment bank, appraisal firm or filindependent public accountants, to pay the jpalof and interest on the debt
securities of such series on the stated date fompat or on the redemption date of the principahetallment of principal of or interest
on the debt securities of such series;
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(b) inthe case of Legal Defeasance, vedl fave delivered to the Trustee an opinion afnsl in the United States confirming
that:

(i) we have received from, or there basn published by the Internal Revenue Servicelirgr, or
(ii) since the date of the Indenturer¢hleas been a change in the applicable U.S. fethe@ine tax law;

in either case to the effect that, and thalsereon this opinion of counsel shall confirmtflsaibject to customary assumptions and
exclusions, the holders and beneficial owners bt decurities of such series will not recognizeoime, gain or loss for U.S. federal
income tax purposes as a result of the Legal Dafegsand will be subject to U.S. federal incomediathe same amounts, in the same
manner and at the same times as would have beeagkdf such Legal Defeasance had not occurred;

(c) inthe case of Covenant Defeasaneeshall have delivered to the Trustee an opiniotoohsel in the United States
reasonably acceptable to the Trustee confirming Hudject to customary assumptions and exclustbesholders and beneficial own
of the debt securities of such series will not ggipe income, gain or loss for U.S. federal incdmepurposes as a result of such
Covenant Defeasance and will be subject to U.2réddncome tax on the same amounts, in the sameenand at the same times as
would have been the case if the Covenant Defeadwmtteaot occurred,;

(d) no default or event of default shgl/e occurred and be continuing on the date of dapbsit (other than a default or event o
default resulting from the borrowing of funds todgeplied to such deposit or the grant of any liecusing such borrowing or any simi
and simultaneous deposit relating to other indei#es and, in each case, the granting of liensrinedion therewith);

(e) such Legal Defeasance or Covenangd&dafnce shall not result in a breach or violatiporoconstitute a default under any
material agreement or instrument (other than tderiture) to which we or any of our subsidiariea arty or by which we or any of ¢
subsidiaries is bound (other than that resultiogifthe borrowing of funds to be applied to suchodépor the grant of any lien securing
such borrowing or any similar and simultaneous d#pelating to other indebtedness and, in each,¢hs granting of liens in
connection therewith);

() we shall have delivered to the Tessan officers' certificate stating that the defpeas not made by it with the intent of
preferring the holders of debt securities of sumties over any other of our creditors or with thient of defeating, hindering, delaying
or defrauding any of our creditors or others; and

(g) we shall have delivered to the Tresia officers' certificate and an opinion of colifadich opinion of counsel may be
subject to customary assumptions and exclusioas}) stating that the conditions provided for intha case of the officers' certificate,
clauses (a) through (f) and, in the case of thaiopiof counsel, clauses (b) and/or (c) and (éhisfparagraph have been complied v

If the funds deposited with the Trusteeffect Covenant Defeasance are insufficient tothayprincipal of and interest on the debt
securities of such series when due, then our diliggand the obligations of our subsidiariespiblacable, under the Indenture will be revived
and no such defeasance will be deemed to haveredcur
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Governing Law

The Indenture and the debt securities (liclg any Guarantees endorsed on the debt sesuiitany) will be governed by, and construed
in accordance with, the laws of the State of NewkYo

Regarding the Trustee

We will identify the trustee (if other th#fme Trustee) with respect to any series of detuiriges in the prospectus supplement relating to
the applicable debt securities. The Trust Indenfteof 1939 limits the rights of a trustee, if ttiastee becomes a creditor of ours to obtain
payment of claims or to realize on property recgikig it in respect of those claims, as securitptberwise. Any trustee is permitted to engage
in other transactions with us and our subsididr@® time to time. However, if a trustee acquiray aonflicting interest it must eliminate the
conflict upon the occurrence of an event of defanller the Indenture or resign as trustee.

The holders of a majority in principal amoof the then outstanding debt securities of aries may direct the time, method and place o
conducting any proceeding for exercising any remadjlable to the Trustee.

If an event of default occurs and is caumitig, the Trustee will be required to use the degtfecare and skill of a prudent man in the
conduct of his own affairs. The Trustee will beconidigated to exercise any of its powers undeitkienture at the request of any of the
holders of debt securities only after those holdhenge offered the Trustee indemnity satisfactoriy. to
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DESCRIPTION OF DEPOSITARY SHARES

We summarize below some of the provisidias will apply to depositary shares unless theiapple prospectus supplement provides
otherwise. This summary does not contain all ofitti@rmation that may be important to you. The ctetgterms of the depositary shares will
be set forth in the depositary agreement and diggsieceipt for the applicable depositary shafée forms of depositary agreement and
related depositary receipt that will be entered imith respect to a particular offering of depasitshares will be filed as an exhibit to the
registration statement of which this prospectus p@rt or a document that is incorporated or deaméeé incorporated by reference in this
prospectus. The particular terms of any deposighares and the related depositary receipts andsdlgggmeement will be described in the
applicable prospectus supplement. You should feadi¢positary agreement and the depositary red&ptshould also read the prospectus
supplement, which will contain additional inform@tiand which may update or change some of thenrdtion below.

General

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

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

The applicable prospectus supplement regjab the depositary shares offered thereby wilf@eh their specific terms, including, when
applicable:

. the terms of the class or series of preferredistieposited by us under the related depositageagent, the number of such
depositary shares and the fraction of one shasedf preferred stock represented by one such daposhare,

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

. any other specific terms of such depositary shamnelsthe related depositary agreement.

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

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

Dividends and Other Distributions

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

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

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

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

Redemption and Repurchase of Preferred Stock

If we redeem a class or series of prefestedk represented by depositary shares, the Diappsiill redeem the depositary shares from
proceeds received by the Depositary resulting fileeredemption, in whole or in part, of such classeries of preferred shares held by the
Depositary. The redemption price per depositaryestéll be equal to the applicable fraction of teeemption price and of any other amounts
or property per share payable upon such redempfitbnrespect to the preferred stock so redeemednder we redeem preferred shares hel
by the Depositary, the Depositary will redeem athefsame date the number of depositary sharesseing the preferred shares so
redeemed, provided that we have paid in full toDegositary the redemption price of the preferiteatas to be redeemed plus any other
amounts or property payable upon such redemptitimnespect to the shares to be so redeemed. If filnar all the depositary shares are to be
redeemed at our option, the depositary shares tede=med will be selected by the Depositary byigiro rata or by any other equitable
method as may be determined by the Depositarieltiepositary shares evidenced by a depositariptere to be redeemed in part only, a
new depositary receipt will be issued for any dépog shares not so redeemed.

After the date fixed for redemption, thedsitary shares so called for redemption will nogler be deemed to be outstanding and all righ
of the holders of the related depositary receipth respect to the depositary shares so callecefiemption will cease, except the right to
receive any monies or other property payable updemption upon surrender of such depositary recaipthe Depositary.

Depositary shares, as such, are not sulgj@epurchase by us at the option of the holdéesertheless, if the preferred stock represented
by depositary shares is subject to repurchaseeat th
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option of the holders, then, on the terms and stilbgethe conditions applicable to such prefertedls the related depositary receipts may be
surrendered by the holders thereof to the Depgsitéh written instructions to the Depositary tairuct us to repurchase the preferred stock
represented by the depositary shares evidenceddbydepositary receipts at the applicable repuchase. Upon receipt of such instructions
and subject to our having funds legally availabkréfor, we will repurchase the requisite whole hanof shares of such preferred stock from
the Depositary, who in turn will repurchase suchasgtary receipts. Notwithstanding the foregoingiders shall only be entitled to request the
repurchase of depositary shares representing om@i@ whole shares of the related preferred stbio&.repurchase price per depositary share
will be equal to the repurchase price and any adh@esunts or property payable per share upon sugnmgtion with respect to the preferred
shares multiplied by the fraction of a preferredrsirepresented by one depositary share. If thesiteapy shares evidenced by a depositary
receipt are to be repurchased in part only, onaae new depositary receipts will be issued for depositary shares not to be repurchased.

Withdrawal of Preferred Shares

Except as may be otherwise provided iraghy@icable prospectus supplement, any holder obsitgry receipts, upon surrender of the
depositary receipts at the applicable office omageof the Depositary (unless the related depgsithares have previously been called for
redemption), subject to the terms of the deposigrneement, may demand delivery of the number a@ievkhares of the related class or series
of preferred stock and any money or other propeyesented by such depositary receipts. Partiaksliof preferred stock will not be issued.
Holders shall only be entitled to request the wigtiehl of one or more whole shares of the relateflepred stock and must surrender depositat
receipts evidencing depositary shares that inrepresent such whole shares of preferred stocldet®lof depositary receipts making such
withdrawals will be entitled to receive whole preésl shares on the basis set forth in the relatespectus supplement, but holders of such
whole shares of preferred stock will not theredfieentitled to deposit such preferred stock utttedepositary agreement or to receive
depositary receipts therefor. If the depositareigts surrendered by the holder in connection sitth withdrawal evidence a number of
depositary shares representing more than the nuoflpérole preferred shares to be withdrawn, thed3égry will deliver to such holder at the
same time a new depositary receipt evidencing exchss number of depositary shares.

Voting Deposited Preferred Shares

Upon receipt of notice of any meeting atahithe holders of any class or series of depogiteterred stock are entitled to vote, the
Depositary will mail the information contained inch notice of meeting to the record holders ofdpositary shares relating to such class or
series of preferred stock. Each record holder ofi slepositary shares on the record date (whichbeithe same date as the record date for th
relevant class or series of preferred stock) magruet the Depositary as to how to vote the pretkstock represented by such holder's
depositary shares. The Depositary will endeavaqfar as practicable, to vote the number of shafrpseferred stock represented by such
depositary shares in accordance with such instgtiand we will take all reasonable actions thay e deemed necessary by the Depositar
in order to enable the Depositary to do so. Thed3igry will abstain from voting preferred sharedhe extent it does not receive specific
instructions from the holders of depositary shaepsesenting such preferred stock

Conversion and Exchange of Preferred Shares

If the preferred stock represented by diggysshares is exchangeable at our option forratbeurities, then, whenever we exercise our
option to exchange all or a portion of such preférstock held by the Depositary, the Depositary exithange as of the same date a number c
such depositary shares representing such prefstwekl so exchanged, provided we shall have issoédlalivered to
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the Depositary the securities for which such prefistock is to be exchanged. The exchange ratdgpasitary share shall be equal to the
exchange rate per preferred share multiplied byrewion of a preferred share represented by epesitary share. If less than all of the
depositary shares are to be exchanged, the depyosiitares to be exchanged will be selected by #poBitary by lot or pro rata or other
equitable method, in each case as may be deterrnined. If the depositary shares evidenced by asigpy receipt are to be exchanged in
only, a new depositary receipt or receipts wilidsied for any depositary shares not to be exclilange

Depositary shares, as such, are not cableedr exchangeable at the option of the holdets dther securities or property. Nevertheles
the preferred stock represented by depositary shig@nvertible into or exchangeable for otheusées or property at the option of the
holders, then, on the terms and subject to theitiond applicable to such preferred stock, theteelalepositary receipts may be surrendered t
holders thereof to the Depositary with written faostions to the Depositary to instruct us to catm@version or exchange, as the case may be
of the preferred stock represented by the depgsitaares evidenced by such depositary receiptsuth number or amount of other securities
in authorized denominations, or other propertythascase may be, as specified in the related pcaspsupplement. We, upon receipt of such
instructions and any amounts payable in respeoctdfiewill cause the conversion or exchange, aséise may be, and will deliver to the
holders (or cause the Depositary to deliver tohiblders) such number or amount of other securitieauthorized denominations, or other
property, as the case may be (and, if requiredhbydrms of the applicable preferred stock, cadieinof any fractional share).
Notwithstanding the foregoing, holders shall onéydmtitled to request the conversion or exchangkepbsitary shares representing on
more whole shares of the related preferred stolak.eéxchange or conversion rate per depositary sihatebe equal to the exchange or
conversion rate per share of preferred stock midty the fraction of a preferred share repre=gily one depositary share. If the depositary
shares evidenced by a depositary receipt are toinerted or exchanged in part only, a new depysitxeipt or receipts will be issued for ¢
depositary shares not to be converted or exchanged.

Amendment and Termination of Depositary Agreement

Unless otherwise provided in this prospgctiie applicable prospectus supplement or reqbiyddw, the form of depositary receipt
evidencing the depositary shares and any provisidhe depositary agreement may at any time be datehy agreement between us and the
Depositary. However, any amendment which materaatigt adversely alters the rights of the holdetthefdepositary receipts issued under any
depositary agreement or the related depositarnyeshaitl not be effective unless such amendmentleas approved by the holders of at least :
majority of such depositary shares then outstanfbnguch greater proportion as may be requirethéyules of any securities exchange on
which such depositary shares may be listed). lavemt may any such amendment impair the right pfrertdder of depositary receipts, subject
to the conditions specified in the deposit agrednternreceive the related preferred shares uparisder of such depositary receipts as
described above under "—Withdrawal of Preferredr&h& Every holder of an outstanding depositargicat the time any such amendment
becomes effective, or any transferee of such hpsifeil be deemed, by continuing to hold such d&mysreceipt, or by reason of the
acquisition thereof, to consent and agree to soedndment and to be bound by the depositary agredeaseamended thereby.

The depositary agreement automatically iteauas if:

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

. each preferred share deposited thereunder hascbaearted into or exchanged for other securitiestioer property or has been
withdrawn; or
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. there has been a final distribution in respechefgreferred shares deposited thereunder in cdonegith any liquidation,
dissolution or winding up of us and such distribothas been distributed to the holders of relaggubsitary receipts.

Charges of Depositary

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

Resignation and Removal of Depositary

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

Miscellaneous

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

Neither the Depositary nor we will be liatii either of us is prevented or delayed by lavay circumstance beyond its control in
performing its obligations under the deposit agrestnThe obligations of us and the Depositary utideidepositary agreement will be limited
to performance of our respective duties thereumdgood faith and without gross negligence andfulilnisconduct and neither of us will be
obligated to prosecute or defend any legal proceei respect of any depositary shares, depositasipts or preferred stock unless
satisfactory indemnity is furnished. We and any @s#ary may rely upon written advice of counsehocountants or upon information
provided by holders of depositary receipts or offemson believed to be competent and on documetierbd to be genuine.
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DESCRIPTION OF WARRANTS

The following is a summary of the geneeairts of warrants we may issue (either separateiggather with other securities) and that we
and/or certain selling securityholders may offed asll. We may issue warrants to purchase comnuomk spreferred stock, debt securities or
other securities of Dollar General or any otheitgmr any combination of the foregoing. We mayissvarrants independently or together \
other securities. Warrants sold with other seasithay be attached to or separate from the otharises. The warrants are to be issued unde
warrant agreements, or "warrant agreements," eabh entered into between us and a bank, trust@oyngr other financial institution, as
warrant agent, all as described in the prospectpglement relating to the particular issuance afrargs. The particular terms of any warrants
and the related warrant agreement as well as #mgiig of the warrant agent will be described ia #pplicable prospectus supplement. The
form of warrant agreement, including the form oftifieate representing the applicable warrantsvwarrant certificate," that will be entered
into with respect to a particular offering of wartawill be filed with the SEC as an exhibit to tlegistration statement of which this prospe
is a part or a document that is incorporated ongizkto be incorporated by reference in this prasged his summary of some of the terms of
the warrant agreements and warrants and the sunohaome of the terms of the particular warraneagrent and warrants described in the
applicable prospectus supplement are not compheteee subject to, and are qualified in their etfiby reference to, all the provisions of the
particular warrant agreement and the related waoetificate, and you should read those documientgrovisions that may be important to
you. To the extent that any particular terms of aayrants or the related warrant agreement destitba prospectus supplement differ fr
any of the terms described in this prospectus, these particular terms described in this prospgeshall be deemed to have been supersedec
by that prospectus supplement.

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

. the title and aggregate number of the applicalaeants;

. the designation, number (or amount) and ternshafes of common stock, preferred stock, depgsitaares or debt securities,
as the case may be, that may be purchased uparisexef each warrant and the procedures that @slllt in the adjustment of
those numbers;

. the exercise price, or the manner of determinimgpitice, at which the common shares, preferreceshdepositary shares or the
amount of debt securities, as the case may be bmayrchased upon exercise of each warrant;

. if other than cash, the property and mannerhictivthe exercise price for the warrants may bd;pai

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

. the dates or periods during which the warrardy fve exercised;

. the terms of any mandatory or optional redenmpfimvisions relating to the warrants;

. the terms of any right we have to accelerate tleeotse of the warrants upon the occurrence of icegtzents;

. whether the warrants will be sold with any othensties, and the date, if any, on and after whieise warrants and any other

securities will be separately transferable; and

. any other terms of the warrants.
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Exercise of Warrants

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

No Rights as Holders of Shares

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

We may offer share purchase contracts resiygarately or together with other securitiesrefiehereby. The following description of the
share purchase contracts provides certain geregrastand provisions of the share purchase conti@ethich any prospectus supplement may
relate. The applicable prospectus supplement wdktdbe the specific terms of any share purchastamis and, if applicable, any prepaid
securities (as defined below), the share purchastact and, if applicable, any related pledgeepakitary agreement relating to any particula
offering of share purchase contracts. The formhafe purchase contract and, if applicable, the fofriany related pledge or depositary
agreement relating to any particular offering adishpurchase contracts will be filed with the SEGa exhibit to the registration statement of
which this prospectus is a part or a documentishiacorporated or deemed to be incorporated Isreefice in this prospectus. This summary o
some of the terms of the share purchase contradtthe summary of some of the terms of the padicsthare purchase contracts and, if
applicable, any related pledge or depositary ages¢scontained in the applicable prospectus supsieare not complete and are subject to,
and are qualified in their entirety by referenceatibof the provisions of the particular shareghase contracts or share purchase units, as the
case may be, and any related pledge or deposigaegient, and you should read those documentsduispns that may be important to you.

Share purchase contracts may include ocstabligating or entitling holders to purchasenras, and us to sell to holders, a specified
number of shares of our common stock at a future diadates. The consideration per share and tm@&uof shares may be fixed at the time
the share purchase contracts are issued or magtéerdned by reference to a specific formula inghare purchase contracts and may be
subject to adjustment under anti-dilution or otftoemulas or provisions. We may issue the sharelase contracts separately or as a part of
share purchase units consisting of a share puraltageact and other securities that may be soldshyursuant to this prospectus, debt
obligations of third parties (including U.S. Treassecurities) or any combination of the foregoiwtjch may secure the holders' obligatior
purchase the common shares under the share pumbrasacts. The share purchase contracts may eegsito make periodic payments to the
holders of the share purchase contracts or shachase units, as the case may be, or vice vergselpayments may be unsecured or
prefunded on some basis. The share purchase csmnag require holders to secure their obligatiores specified manner, and in certain
circumstances, we may deliver newly issued preglagdte purchase contracts, which are referred ‘tprapaid securities," upon release to a
holder of any collateral securing such holdersigaltions under the original share purchase contract
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DESCRIPTION OF UNITS

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

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

. the terms of the unit agreement governing the units

. any provisions for the issuance, payment, satld, transfer or exchange of the units or ther#t@zsicomprising the units;

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

whether the units will be issued in fully registd global form.

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

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

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

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

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

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

. the offering price of the securities and the prdsa®e us and/or the selling securityholders, iflagple, and any underwriting
discounts, commissions, concessions or agencyafemged or reallowed or paid to dealers;

. any options under which underwriters may purehadditional securities from us and/or the seliegurityholder; and

. any securities exchange or market on which éoeisties may be listed or traded.

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

We and/or the selling securityholders piplicable, may distribute the securities from tito¢ime in one or more transactions:

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

. at prices relating to such prevailing market pricgs

. at negotiated prices.

Underwriters, dealers or any other thirdipa described above may offer and sell the offseurities from time to time in one or more
transactions, including negotiated transactiona, fated public offering price or at varying pricéstermined at the time of sale. If underwriters
or dealers are used in the sale of any securitiessecurities will be acquired by the underwritarslealers for their own account and may be
resold from time to time in one or more transaaijancluding negotiated transactions, at a fixeblipwffering price or at varying prices
determined at the time of sale. The securities beagither offered to the public through underwgtgyndicates represented by managing
underwriters, or directly by underwriters. Gensralhe underwriters' obligations to purchase treagges will be subject to certain conditions
precedent. The underwriters will be obligated techase all of the securities if they purchase drip@securities (other than any securities
purchased upon exercise of any over-allotment ojptisnless otherwise specified in the prospectpplement. We may use underwriters with

whom we have a material relationship. We will désethe nature of any such relationship in the pectus supplement, naming the
underwriter.
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We and/or the selling securityholders piplcable, may sell the securities through agemsiftime to time. The prospectus supplement
will name any agent involved in the offer or salele securities and any commissions paid to th@emerally, any agent will be acting on a
best efforts basis for the period of its appointméfe may engage in at the market offerings intexsting trading market in accordance with
Rule 415(a)(4) under the Securities Act. We maphaute underwriters, dealers or agents to solitére by certain purchasers to purchase the
securities from us at the public offering price feeth in the prospectus supplement pursuant tayeel delivery contracts providing for payn
and delivery on a specified date in the future.sEheontracts will be subject only to those condgiset forth in the prospectus supplement, ar
the prospectus supplement will set forth any corsinis to be paid for solicitation of these consaéiny underwriters, broker-dealers and
agents that participate in the distribution of skeeurities may be deemed to be "underwriters” fisatkin the Securities Act. Any commissic
paid or any discounts or concessions allowed tosaci persons, and any profits they receive og@dhe securities, may be deemed to be
underwriting discounts and commissions under thmutges Act. We will identify any underwriters agents and describe their compensation
in a prospectus supplement.

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

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

Underwriters or agents may purchase andrsekecurities in the open market. These traigactnay include over-allotment, stabilizing
transactions, syndicate covering transactions analpy bids.

Over-allotment involves sales in excesthefoffering size, which creates a short positatabilizing transactions consist of bids or
purchases for the purpose of preventing or retgrdidecline in the market price of the securitied are permitted so long as the stabilizing
bids do not exceed a specified maximum. Syndicatering transactions involve the placing of any &adbehalf of the underwriting syndicate
or the effecting of any purchase to reduce a gtasition created in connection with the offerinpeTunderwriters or agents also may impose
penalty bid, which permits them to reclaim selloancessions allowed to syndicate members or cetdtsiters if they repurchase the securities
in stabilizing or covering transactions. Thesewtitis may stabilize, maintain or otherwise affdat market price of the securities, which may
be higher than the price that might otherwise piéwahe open market. These activities, if begumay be discontinued at any time. These
transactions may be effected on any exchange ochwhe securities are traded, in the over-the-@ungrket or otherwise.

Our common stock is listed on the New Y8tlick Exchange under the symbol "DG".

In compliance with the guidelines of thadfcial Industry Regulatory Authority, which weeefo as FINRA, the aggregate maximum
discount, commission, agency fees, or other itemnstituting underwriting compensation to be receilsg any FINRA member or independ:
broker-dealer will not exceed 8% of any offeringguant to this prospectus and any applicable poispesupplement; however, we anticipate
that the maximum commission or discount to be kexkin any particular offering of securities wik kignificantly less than this amount.
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If at the time of any offering made und@stprospectus a member of FINRA participatinghia offering has a "conflict of interest" as
defined in FINRA's Rule 5121 ("Rule 5121"), thatesing will be conducted in accordance with theeveint provisions of Rule 5121.

There can be no assurance that we willedledir any of the securities offered by this pasps.

Agents, dealers and underwriters may bél@to indemnification by us and the selling ségtholders against certain civil liabilities,

including liabilities under the Securities Act,torcontribution with respect to payments which élgents, dealers or underwriters may be
required to make in respect thereof.

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

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

EXPERTS

The consolidated financial statements dfdd@eneral Corporation and subsidiaries appearniigollar General Corporation and
subsidiaries' Annual Report (Form 10-K) for thedisyear ended February 1, 2013, and the effeas®of Dollar General Corporation and
subsidiaries' internal control over financial repag as of February 1, 2013 have been audited hgtE Young LLP, independent registered
public accounting firm, as set forth in their refgahereon, included therein, and incorporatedihdng reference. Such consolidated financial
statements are incorporated herein by referencsiance upon such reports given on the authofiguch firm as experts in accounting and
auditing.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to "incorperay reference" information into this prospectug.iforporating by reference, we can disc
important information to you by referring you toadéimer document we have filed separately with th€ SEhe information incorporated by
reference is considered to be part of this prosigezhd information that we file in the future witie SEC will automatically update and
supersede, as appropriate, this information. Werpurate by reference the documents listed belahadirdocuments that we file with the SEC
under Sections 13(a), 13(c), 14 or 15(d) of thehange Act after the date of this prospectus, frioeir respective filing dates:

. Our Annual Report on Form 10-K for the fiscahyended February 1, 2013;
. Our Current Reports on Form 8-K filed on Febyuar2013 and March 25, 2013;

. The portions of our Definitive Proxy Statement®chedule 14A filed with the SEC on April 5, 2ahat are incorporated by
reference in our Annual Report on Form 10-K for fiseal year ended February 3, 2012; and

. The description of our common stock contained inRegistration Statement on Form 8-A, filed witle tBEC on November 6,
2009, including any subsequent amendment or aryrtréifed for the purpose of updating such desaipt

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

Any statement contained in a document ipo@ated by reference in this prospectus shall leengd to be modified or superseded for
purposes of this prospectus to the extent thatarsent contained herein or in any other subselyuideti document that also is incorporated
by reference in this prospectus modifies or supssuch statement. Any statement so modifiedmarsaded shall not be deemed, except as
so modified or superseded, to constitute a pattisfprospectus or any prospectus supplement.

You may request a copy of any or all ofdoeuments referred to above that have been orh@aycorporated by reference into this
prospectus (excluding certain exhibits to the doents) at no cost, by writing or calling us at tbiédwing address or telephone number:

Dollar General Corporation
Attn: Investor Relations
100 Mission Ridge
Goodlettsville, Tennessee 37072
(615) 855-5536
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You should rely only on the information amporated by reference or provided in this proggediVe have not authorized anyone else to
provide you with different information.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitatement on Form S-3 under the Securities Act vafipect to the securities offered by this
prospectus. This prospectus, filed as part of ¢lgéstration statement, does not contain all therinktion set forth in the registration statement
and its exhibits and schedules, portions of whiahehbeen omitted as permitted by the rules andatgus of the SEC. For further informati
about us, as well as our common stock, prefer@ekstiebt securities and guarantees thereof, deppshares, warrants, stock purchase
contracts and units, we refer you to the regisimasitatement and to its exhibits and schedules.

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

We also make available, free of chargaubh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8Rroxy Statement on Schedule 14A (and any amemgr@those forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website addresaasr.dollargeneral.com. Please note that our
website address is provided in this prospectusasagtive textual reference only. The informationnd on or accessible through our website
is not part of this prospectus or any prospectpplement, and is therefore not incorporated byregfee unless such information is otherwise
specifically referenced elsewhere in this prospeotuthe prospectus supplement. In addition, ommaon stock is listed on the New York
Stock Exchange ("NYSE") and similar information ceming us can be inspected and copied at the NYSRVall Street, New York, New
York 10005.
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