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Dollar General Corporation

$1,175,000,000 10.625% Senior Notes due 2015
$655,891,000 11.875%/12.625% Senior Subordinated Jgle Notes due 2017

The 10.625% Senior Notes due 2015 (the “seniorsfipbear interest at a rate of 10.625% per annudvat mature on
July 15, 2015. Cash interest on the 11.875%/12.63B%60r Subordinated Toggle Notes (the “senior mlibated notes”) will
accrue at a rate of 11.875% per annum, and PlKestevill accrue at a rate of 12.625% per annune dénior subordinated no
will mature on July 15, 2017. The senior notes @gdsenior subordinated notes are collectivelyrrefeto herein as the “notes,”
unless the context otherwise requires.

We may redeem some or all of the senior notesyatiare on or after July 15, 2011 and some or athefsenior
subordinated notes at any time on or after Juh2082, in each case at the redemption prices gétifothis prospectus. We may
redeem some or all of the senior notes prior tg 16| 2011 and some or all of the senior subordihabtes prior to July 15,
2012, in each case at a price equal to 100% gbriiheipal amount of the notes redeemed plus théicatpe “make-whole”
premium as described in this prospectus. On orrbefaly 15, 2010, we may also redeem up to 35%egenior notes and 35%
of the senior subordinated notes, in each caseattemption prices set forth in this prospeaias)g the proceeds of certain
equity offerings.

The senior notes are senior unsecured obligatibBekar General Corporation and rank senior irhtigf payment to
our future debt and other obligations that aretHayr terms, expressly subordinated in right ofrpamt to the senior notes,
including the senior subordinated notes. The sarotes rank equal in right of payment to all of enisting and future senior
debt and other obligations that are not, by theims, expressly subordinated in right of paymeihéosenior notes. The senior
notes are effectively subordinated to all of ousgmng and future secured debt, including obligasionder our Credit Facilities
(defined under the section entitled “DescriptiorOther Indebtedness{o the extent of the value of the assets secuting debt
and structurally subordinated to all obligationseath of our subsidiaries that is not a guararftthieosenior notes.

The senior subordinated notes are senior unseobiagtions and will be subordinated in right ofypeent to our
existing and future senior debt, including obligas under our Credit Facilities and the senior sict@e senior subordinated
notes rank equal in right of payment to all of ewisting and future senior subordinated debt ahdratbligations that are not, by
the terms of the senior subordinated notes, exigressde senior. The senior subordinated notesfégetiwely subordinated to ¢
of our existing and future secured debt, includibtigations under our Credit Facilities, to theamttof the value of the assets
securing such debt, and will be structurally subwtkd to all obligations of any subsidiaries thiainot guarantee the senior
subordinated notes. The senior subordinated natésgenior in right of payment to all of our fututebt and other obligations
that are, by their terms, expressly subordinatadyimt of payment to the senior subordinated notes.

See “Risk Factors”beginning on page 10 for a discussion of certaingks that you should consider before investin
in the notes.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of the notes or passed upon the adeqyaer accuracy of this prospectus. Any representatioto the contrary is
a criminal offense.

This prospectus has been prepared for and maydakehysGoldman, Sachs & Co. and other affiliate§ofdman,
Sachs & Co. in connection with offers and salethefnotes related to market-making transactionisémotes effected from time
to time. Such affiliates of Goldman, Sachs & Coyraat as principal or agent in such transactionduting as agent for the
counterparty when acting as principal or as agenbéth counterparties, and may receive compemsatithe form of discounts
and commissions, including from both counterpartidsen it acts as agents for both. Such salesdwithade at prevailing mart
prices at the time of sale, at prices related theseat negotiated prices. We will not receive anyceeds from such sales.

The date of this prospectus is April 16, 2009.
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We have not authorized any dealer, salesperson oth@r person to give any information or represent
anything to you other than the information containel in this prospectus. You must not rely on unauthaeed

information or representations.

This prospectus does not offer to sell nor ask fasffers to buy any of the securities in any jurisdition
where it is unlawful, where the person making the ffer is not qualified to do so, or to any person wba cannot
legally be offered the securities. The informatiorin this prospectus is current only as of the dateroits cover

and may change after that date.




MARKET AND INDUSTRY DATA

We obtained the industry, market and competitiveition data used throughout this prospectus or irsed
documents incorporated by reference into this gross from our own internal estimates and reseaschlell as
from industry publications and research, surveyssindies conducted by third parties. Industry jmakibns,
studies and surveys generally state that they haga obtained from sources believed to be reliattieough they
do not guarantee the accuracy or completenesshfistormation. While we believe that each of these
publications, studies and surveys is reliable, exemot independently verified industry, market aathpetitive
position data from third-party sources. While wéiehe our internal business research is reliabtethe market
definitions are appropriate, neither such reseaatthese definitions have been verified by angpehdent sourc




SUMMARY

This summary highlights information appearing elsere or incorporated by reference in this prospsctu
This summary is not complete and does not conthof the information that you should consider befmaking
your investment decision. You should carefully réesl summary together with the entire prospedtuguding the
information presented under the section entitlegskRFactors” and the information that is incorpoedt into this
prospectus by reference to our Annual Report omFd€-K for the fiscal year ended January 30, 2009 (idahg
without limitation the additional Risk Factors digsed in Part I, Item 1A of such Form 10-K). Se=‘thvailable
Informatior” section of this prospectus for a further discassbf incorporation by reference.

Unless the context otherwise requires, referencakis prospectus to “Dollar General,” “we,” “our,”
“us” and “the Company” refer to Dollar General Cogration and its consolidated subsidiaries, bothobefand
after the Transactions (as defined below understition entitled “The Transactions”), and refereade the
“Issuer” refer to Dollar General Corporation. Finagial information identified in this prospectus agrb forma”
gives effect to the consummation of the Transastidhis prospectus contains references to year8, 20108,
2007, 2006, 2005 and 2004, which represent fiseatyending or ended January 29, 2010, January2809,
February 1, 2008, February 2, 2007, February 3, 2@dd January 28, 2005, respectively, unless timeeotd
otherwise requires. In this prospectus “fiscal 20@&m 10-K” refers to our Annual Report on Form KOfor the
fiscal year ended January 30, 2009 that we filetthwie SEC on March 24, 2009 and that is incorpedaterein b
reference.

Our Company

We are the largest discount retailer in the Un@tates by number of stores, with 8,414 stores daolciat 35
states, primarily in the southern, southwestergiwastern and eastern United States, as of Feb27ai3009. We
serve a broad customer base and offer a focusedrassit of everyday items, including basic consumab
merchandise and other home, apparel and seasamkigis. A majority of our products are priced a@ $t less an
approximately 25% of our products are priced abfless.

We offer a compelling value proposition for our fmusers based on convenient store locations, easydn
out shopping and quality name brand and privatacdraerchandise at highly competitive everyday loiwgs. We
believe our combination of value and conveniensérijuishes us from other discount, conveniencedangstore
retailers, who typically focus on either value ongenience. Our business model is focused on stodg
sustainable sales growth, attractive margins, emiteld maintenance capital expenditure and workiayjtal needs,
which, in combination, result in significant castmi from operations (before interest).

We were founded in 1939 as J.L. Turner and Son,l#ghte. We opened our first dollar store in 1955,
when we were incorporated as a Kentucky corporatiaier the name J.L. Turner & Son, Inc. We charmed
name to Dollar General Corporation in 1968 anda@iporated as a Tennessee corporation in 19980, 2ve
entered into a merger transaction with an entitytrdled by investment funds affiliated with KohhgeKravis
Roberts & Co., L.P. (“KKR” or “Sponsor”), as disaesl in more detail under “The Transactions” bel@wur
principal executive offices are located at 100 dissRidge, Goodlettsville, Tennessee 37072, andelaphone
number is (615) 855-4000. Our website addressiygs.dollargeneral.comThe information on our website is not
part of this prospectus.

We have increased our total number of stores frgf@@Bon January 30, 2004 to 8,362 on January 30,
2009, a 4.5% compounded annual growth rate (“CAG&Wer the same period, we grew our net sales from
$6.9 billion to $10.5 billion (8.8% CAGR), drivery lgrowth in number of stores as well as same sales growth.
We slowed new store growth in 2007 and 2008 anskd@pproximately 400 stores in 2007 to improve our
profitability and to enable us to focus on impraythe performance of existing stores. In 2008, pened 207 new
stores, closed 39 stores, and relocated or renbdéi existing stores. Net sales in 2008 were drprémarily by ¢
same-store sales increase of 9.0%. We intend tlexate our new store growth in 2009 with planggen
approximately 450 new stores and to remodel ocegapproximately 400 stores.




Summary of the Terms of the Note!

The summary below, which is not intended to be tEtmpdescribes the principal terms of the notes.
Certain of the terms and conditions summarizedwelre subject to important limitations and excep$ioThe
“Description of Senior Notes” and “Description ok8ior Subordinated Notes” sections of this prospgdontain
more detailed descriptions of the terms and coodgiof the notes.

Issuer

Securities

Maturity Dates

Interest Payment Dates

Interest Rates and Forms of
Payment

Dollar General.
$1,830,891,000 in aggregate principadunt of notes, consisting of:

+$1,175,000,000 in aggregate principal amount dd2%% senior notes
due 2015; and

+$655,891,000 in aggregate principal amount of 1398712.625% senior
subordinated notes due 2017.

The senior notes will mature orydiB, 2015.
The senior subordinated notes will mature oy 16l 2017.

Interest on the notesb@ippayable on January 15 and July 15 of each year,
beginning on January 15, 2008.

The senior notes will bear interest ate of 10.625% per annum.

Cash interest on the senior subordinated noileaagrue at a rate of 11.875%
per annum, and PIK Interest (defined below) witrae at a rate of 12.625%
per annum. The initial interest payment on the@esiibordinated notes will
payable in cash. For any interest period commenmingr after January 15,
2008 through July 15, 2011 we may elect to payré@steon the senior
subordinated notes (i) in cash; (ii) by increagimg principal amount of the
senior subordinated notes or by issuing new sesibordinated notes (“PIK
Notes”) (such increase or issuance, “PIK Interestjiii) by paying interest on
half of the principal amount of the senior suboatéd notes in cash and half in
PIK Interest. If we elect to pay PIK Interest, wilimcrease the principal
amount of the senior subordinated notes or isseN®les, in each case, in an
amount equal to the amount of PIK Interest forapplicable interest payment
period (rounded up to the nearest $1,000 in the ehglobal notes and to the
nearest whole dollar in the case of senior subatdohnotes in certificated
form) to holders of the senior subordinated notethe relevant record date.
The senior subordinated notes will bear interegherincreased principal
amount thereof from and after the applicable irtiepayment date on which a
payment of PIK Interest is made. We must elecfdnm of interest payment
with respect to each interest period no later B@udays before the beginning
of the applicable interest period. In the absericioh an election or proper
notification of such election to the trustee, iettwill be payable in
accordance with the last election made for theiptevinterest period.




Original Issue Discount

Security

Guarantees

Ranking

We will have the optiomiay interest on the senior subordinated noteash c
interest or PIK Interest for any interest paymesrigal after the initial interest
payment through July 15, 2011. For U.S. federabime tax purposes, the
existence of this option means that none of therést payments on the senior
subordinated notes will be qualified stated inteeeen if we never exercise t
option to pay PIK Interest. Consequently, the sesitbordinated notes will be
treated as issued with original issue discount, 81 holders (as defined in
“Certain U.S. Federal Income and Estate Tax Coresseps”) will be required
to include the original issue discount in gros®me on a constant yield to
maturity basis, regardless of whether interestid purrently in cash. For mo
information, see “Certain U.S. Federal Income aathte Tax Consequences.”

None. The notes will be unsecured olibbgatof the Issuer and the subsidiary
guarantors.

The senior notes will be unconditigrllaranteed, jointly and severally, on
an unsecured senior basis, and the senior subtedinates will be
unconditionally guaranteed, jointly and severatly,an unsecured senior
subordinated basis, in each case, by each of ooltywxdwned subsidiaries that
has guaranteed our Credit Facilities (as definéoMbander the section entitled
“Description of Other Indebtedness”).

Our non-guarantor subsidiaries accounted foragpmately $97.9 million of

net revenues and approximately $26.2 million ofinebme, in each case, for
2008 and approximately $313.3 million of total assnd approximately
$250.5 million of total liabilities, in each cases of January 30, 2009. Included
in these net revenues, net income, total assetttaldiabilities balances are
certain intercompany balances that are eliminatenbnsolidation.

The senior notes are our senior unseabkgiations and will:

erank senior in right of payment to our existing datlire debt and other
obligations that are, by their terms, expresslyosdinated in right of
payment to the senior notes, including the seniboedinated notes;

erank equal in right of payment to all of our exigtiand future senior debt
and other obligations that are not, by their terexpressly subordinated
right of payment to the senior notes; and

« be effectively subordinated to all of our existangd future secured debt
(including obligations under the Credit Facilitie) the extent of the
value of the assets securing such debt, and betutally subordinated to
all obligations of each of our subsidiaries thatas a guarantor of the
senior notes.

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

<rank senior in right of payment to all of the applile guarantor’s existing
and future debt and other obligations that arehbyr terms, expressly
subordinated in right of payment to the senior soitecluding the
applicable guarantor’s guarantee under the seolmrslinated notes;

erank equal in right of payment to all of the apabte guarantor’s existing
and future senior debt and other obligations thanat, by their terms,
expressly subordinated in right of payment to #@ia notes; and






* be effectively subordinated in right of paymenttioof the applicable
guarantor’s existing and future secured debt (ulicly the applicable
guarantors guarantee under the Credit Facilities), to therebof the valu
of the assets securing such debt, and be strugtstddordinated to all
obligations of any subsidiary of a guarantor iftthabsidiary is not also a
guarantor of the senior notes.

The senior subordinated notes are our unsecamdr subordinated
obligations and will:

«be subordinated in right of payment to our existing future senior debt,
including our Credit Facilities, the senior notaesl ahe 2010 Notes;

<rank equal in right of payment to all of our existiand future senior
subordinated debt and other obligations that ateliyathe terms of the
senior subordinated notes, expressly made senior;

« be effectively subordinated to all of our existangd future secured debt
(including obligations under our Credit Facilitie) the extent of the
value of the assets securing such debt, and betwtally subordinated to
all obligations of any subsidiaries that do notrgn¢ee the senior
subordinated notes; and

erank senior in right of payment to all of our fugwdebt and other
obligations that are, by their terms, expresslyosdinated in right of
payment to the senior subordinated notes.

Similarly, the senior subordinated note guaresitgill be unsecured senior
subordinated obligations of the guarantors and will

*be subordinated in right of payment to all of tipplacable guarantor’s
existing and future senior debt, including suchrgator’s guarantee und
our Credit Facilities, the senior notes and theO20ites;

erank equal in right of payment to all of the apabte guarantor’s future
senior subordinated debt and other obligationsahanot, by the terms of
the senior subordinated notes, expressly madersenio

« be effectively subordinated to all of the applieablarantos existing ant
future secured debt (including such guarantor’'sanuige under our Credit
Facilities), to the extent of the value of the é&ssecuring such debt, and
be structurally subordinated to all obligationsaof/ subsidiary of a
guarantor if that subsidiary is not also a guanaotdhe senior
subordinated notes; and

erank senior in right of payment to all of the applile guarantor’s future
debt and other obligations that are, by their teempressly subordinated
in right of payment to the guarantees of the sesutaordinated notes.






Optional Redemption

Mandatory Principal Redemption

As of January 30, 2009, (1) the notes and relgterantees rank effectively
junior to approximately $2,300.0 million of seng®cured indebtedness ¢
$24.4 million of payment obligations relating tpdal lease obligations and
other indebtedness, (2) the senior notes and degatarantees rank senior to
$655.9 million of senior subordinated notes, (& $lenior subordinated notes
and related guarantees rank junior to the senitsnand our 2010 Notes, and
(4) we had an additional $932.8 million of unuglizcapacity under our senior
secured asset-based revolving credit facility.

We may redeem some or ah@fenior notes at any time on or after July 15,
2011 and we may redeem some or all of the senlwrdinated notes at any
time on or after July 15, 2012, in each case ateéblemption prices set forth in
this prospectus.

We may redeem some or all of the senior noties fr July 15, 2011 and some
or all of the senior subordinated notes prior tly 1%, 2012, in each case at a
price equal to 100% of the principal amount of tla¢es redeemed plus the
applicable “make-whole” premium as described is friospectus.

On or before July 15, 2010, we may also redeprio 85% of the senior notes
and 35% of the senior subordinated notes, in eash, @t the redemption pric
set forth in this prospectus, using the proceed®dhin equity offerings.

If the senior sudlimated notes would otherwise constitute “appliedbgh
yield discount obligations” within the meaning afcdion 163(i)(1) of the
Internal Revenue Code of 1986, as amended (the€'Qoat the end of each
accrual period ending after the fifth anniversafryhe senior subordinated
notes’ issuance (each, an “AHYDO redemption date® will be required to
redeem for cash a portion of each senior subomihabte then outstanding
equal to the “Mandatory Principal Redemption Amdyatich redemption, a
“Mandatory Principal Redemption”). The redemptiaice for the portion of
each senior subordinated note redeemed pursuarilandatory Principal
Redemption will be 100% of the principal amounso€h portion plus any
accrued interest thereon on the date of redempfioa.“Mandatory Principal
Redemption Amount” means, as of each AHYDO redeonpdiate, the excess,
if any, of (a) the aggregate amount of accruedwuamhid interest and all
accrued and unpaid “original issue discount” (dinde in Section 1273(a)(1)
of the Code) with respect to the senior subordihaties, over (b) an amount
equal to the product of (i) the “issue price” (&dided in Sections 1273(b) and
1274(a) of the Code) of the senior subordinatedshotultiplied by (ii) the
“yield to maturity” (as defined in the Treasury Régtion Section 1.1272-1(b)
(1)(i)) of the senior subordinated notes. No pargdemption or repurchase of
the senior subordinated notes prior to any AHYDG@eraption date pursuant to
any other provision of the indenture governinggbeior subordinated notes
will alter the Issuer’s obligation to make the Mataty Principal Redemption
with respect to any senior subordinated notesrtratiin outstanding on any
AHYDO redemption date.




Change of Control and Asset Sales If we sell aedasets under certain circumstances, or experiegrtain

Certain Covenants

Use of Proceeds

change of control events, each holder of seniagsot senior subordinated
notes, as applicable, may require us to purch&se alportion of its notes at
the purchase prices set forth in this prospectus, gaccrued and unpaid interest
and special interest, if any, to the purchase &se.“Description of Senior
Notes—Repurchase at the Option of Holders” and tifipson of Senior
Subordinated Notes—Repurchase at the Option oféisldOur Credit
Facilities or other agreements may restrict us frepurchasing any of the
notes, including any purchase we may be requiredake as a result of a
change of control or certain asset sales. See ‘Raskors—Risks Related to
the Notes—We may not have the ability to raiseftimels necessary to finance
the change of control offer required by the indesgugoverning the notes.”

The indentures governing thesn@strict our ability and the ability of our
restricted subsidiaries to, among other things:

«incur additional indebtedness, issue disqualiftedisor issue certain
preferred stock;

*pay dividends and make certain distributions, itmesits and other
restricted payments;

* create certain liens or encumbrances;

*sell assets;

s enter into transactions with affiliates;

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

*merge, consolidate, sell or otherwise disposelafradubstantially all of
our assets; and

* designate our subsidiaries as unrestricted subigidia

These covenants are subject to important exaeptnd qualifications
described under the headings “Description of SeNmtes” and “Description
of Senior Subordinated Notes.”

We will not receive any cash masdérom the sale of the notes in the offer.
See “Use of Proceeds.”




Summary Historical and Pro Forma Consolidated Finarmial and Other Data

Set forth below is summary historical consoliddiadncial and other data and summary unaudited pro
forma consolidated financial and other data of &oGeneral, at the dates and for the periods itetica he
summary historical statement of operations datastet@ment of cash flows data for the period fraghrbary 3,
2007 through July 6, 2007 (Predecessor) and thecoBfom March 6, 2007 through February 1, 2008c(®gsor),
the years ended January 30, 2009 and FebruarnpZ,&t balance sheet data as of January 30, 2@09 an
February 1, 2008, have been derived from our hestbaudited consolidated financial statementsripomted by
reference herein from our fiscal 2008 Form 10-Ke Dalance sheet data as of February 2, 2007 haslkeieed
from our historical audited consolidated finangttements not included or incorporated by referdrmarein.

The summary unaudited pro forma consolidated firs@nd other data for the fiscal year ended Fealyrua
1, 2008 has been prepared to give effect to thesk@tions in the manner described under “Unaudited=orma
Condensed Consolidated Financial Information” dredrtotes thereto, incorporated by reference hémim our
fiscal 2008 Form 10-K, as if they had occurred ebrary 3, 2007. The pro forma adjustments aredbagen
available information and certain assumptions Wabelieve are reasonable. The summary unauditetbpna
consolidated financial and other data are for imf@tional purposes only and do not purport to regreshat our
results of operations, balance sheet data or @tfercial information actually would have beenhétTransactions
had occurred at any date, and such data do nobridgproject the results of operations for anfa period.

The summary historical and pro forma consolidatedrfcial and other data should be read in conjancti
with “The Transactions” appearing elsewhere in ghigspectus as well as the sections of our fisgaB8ZForm 10K
captioned “Selected Financial Data,” “Managemetiscussion and Analysis of Financial Conditiod &esults c
Operations,” “Unaudited Pro Forma Condensed Codatdd Financial Information” and our consolidatiedicial
statements and related notes that are includedrifiszal 2008 Form 10-K and incorporated by refessherein.




Historical Pro Forma Historical

Predecessor Successor
February 3, March 6,
Fiscal Year 2007 2007 Fiscal Year Fiscal Year

(amounts in millions, excluding number of Ended through through Ended Ended
stores, selling square feet, and net sales per February 2, July 6, February 1, February 1, January 30,
square foot) 2007(1) 2007(1) 2008(2) 2008 2009
Statement of Operations Data:

Net sales $ 9,169.8 $ 3,9238 $ 55715 $ 9,495.2 $ 10,457.7

Cost of goods sold 6,801.6 2,852.2 3,999.6 6,852.5 7,396.6

Gross profit 2,368.2 1,071.6 1,571.9 2,642.8 3,061.1

Selling, general and administrative

expense 2,119.9 960.9 1,324.5 2,310.9 2,448.6
Litigation settlement and related costs,
net - - - - 32.0

Transaction and related costs ) 101.4 12 12 )

Operating profit 248.3 9.2 246.1 330.6 580.5

Interest income (7.0) (5.0) (3.8) (8.8) (3.1)

Interest expense 34.9 10.3 252.9 436.7 391.9

Other (income) expense ) B 3.6 3.6 (2.8)

Income (loss) before income taxes 220.4 4.0 (6.6) (100.9) 194.4

Income tax expense (benefit) 82.4 12.0 (1.8) (42.9) 86.2

Net income (loss) =$ 137.9=$ (8.0)=$ (4.8)=$ (57.9)=$ 108.2
Statement of Cash Flows Data:

Net cash provided by (used in):

Operating activities $ 4054 $ 2019 $ 239.6 $ 575.2

Investing activities (282.0; (66.9) (6,848.4 (152.6)

Financing activities (134.7; 25.3 6,709.0 (144.8)

Total capital expenditures (261.5) (56.2) (83.6) (205.5)
Other Financial and Operating Data:
Same store sales growth(3) 3.3% 2.6% 1.9% 9.0%
Same store sales(3) $ 8,327.2 $ 3,656.6 $ 5,264.2 $ 10,1185
Number of stores included in

same store sales calculation 7,627 7,655 7,735 8,153
Number of stores (at period end) 8,229 8,205 8,194 8,362
Selling square feet in thousands (at period

end) 57,299 57,379 57,376 58,803
Net sales per square foot(4) $ 1626 $ 1639 $ 165.4 $ 179.7
Highly consumable sales 65.7% 66.7% 66.4% 69.3%
Seasonal sales 16.4% 15.4% 16.3% 14.6%
Home products sales 10.0% 9.2% 9.1% 8.2%
Basic clothing sales 7.9% 8.7% 8.2% 7.9%
Rent expense $ 3439 $ 150.2 $ 2145 $ 389.6
Balance Sheet Data (at period end):
Cash and cash equivalents and

short-term investments $ 219.2 $ 119.8 $ 378.0
Total assets 3,040.5 8,656.4 8,889.2
Total debt 270.0 4,282.0 4,137.1
Total shareholders’ equity 1,745.7 2,703.9 2,831.7

(1) Includes the effects of certain strategic merchsindiand real estate initiatives that resultechendlosing of approximately 460 stores and
changes in the Company’s inventory management meldieh resulted in greater inventory markdowns thmaprevious years.

(2) Includes the results of Buck Acquisition Cofiqr. the period prior to the merger with and intollar General Corporation from March 6,
2007 (its formation) through July 6, 2007 and tbstpmerger results of Dollar General Corporationtfie@ period from July 7, 2007
through February 1, 2008.

(3) Same-store sales have been calculated basedstgres that were open at least 13 full fiscahtin® and remained open at the end of the
reporting period. If applicable, the Company exelsithe sales in the 53rd week of a 53-week year fhe same-store sales calculation.



(4) Net sales per square foot was calculated basedtal sales for the preceding 12 months akegnding date of the reporting period
divided by the average selling square footage dutie period, including the end of the fiscal yehe, beginning of the fiscal year, and the
end of each of the Company'’s three interim fiseadrters. For the period from February 3, 2007 tghoduly 6, 2007, average selling
square footage was calculated using the averagguafre footage as of July 6, 2007 and as of thetedch of the four preceding quart




Pro

Historical Forma Historical
Predecessor Successor
Fiscal Year Ended Fiscal Year Ended
February 3, March 6,
2007 2007
through through
Ratios of earnings to January 28, February 3, February 2, July 6, February 1, February 1, January 30,
fixed charges(1) 2005 2006(2) 2007 2007 2008 2008 2009
Actual 5.6x 5.3x 2.5x 1.1x 3) 1.4x
Pro forma (4) )

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

(2) The fiscal year ended February 3, 2006 waspeimed of 53 weeks.
(3) For the period from March 6, 2007 through Feelby 1, 2008, fixed charges exceeded earnings I8yréiilion.

(4) To give effect to the increase in interest expersalting from the portion of the notes proceedsius retire the $198.3 million of ourg
g% unsecured notes due June 10, 2010 as if suctatBons had occurred at the beginning of the fdegiesented.

(5) For the fiscal year ended February 1, 2008 fpma fixed charges exceeded earnings by $3 kbmil




RISK FACTORS

You should carefully consider the risk factorsfeeth below and the risk factors incorporated herby
reference to our fiscal 2008 Form 10-K as welllaess dther information contained in this prospectatobe
deciding whether to invest in the notes. Any ofdtlewing risks could materially and adverselyesff our busines:
financial condition or results of operations. Howepthe selected risks described below and thes ttis&t are
incorporated herein by reference to our fiscal 26@8m 10-K are not the only risks facing us. Adwdigl risks and
uncertainties not currently known to us or thosecwgently view to be immaterial may also matesiahd
adversely affect our business, financial condittomesults of operations. In such a case, the mgdirice of the
notes could decline or we may not be able to makengnts of principal and interest on the notes, yoa may lose
all or part of your original investment.

Risks Related to the Notes

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

We do not intend to apply for a listing of the rootn a securities exchange or any automated dealer
guotation system. We cannot assure you as toghlity of markets that may develop for the notesyr ability to
sell the notes or the price at which you would ble #o sell the notes. Certain financial institngchave advised us
that they intend to make a market in the notesawmitted by applicable laws and regulations; howeti®se
entities are not obligated to make a market inafrthe notes, and they may discontinue their mamkaiting
activities at any time without notice. Therefore,active market for any of the notes, if developady not
continue. Because Goldman, Sachs & Co. and iteotise affiliates may be considered affiliates ofgy they are
required to deliver a current “market-maker” prasgpe in connection with any secondary market shthenotes,
which may affect their ability to continue markesking activities. Historically, the market for novestment-
grade debt has been subject to disruptions tha bansed substantial volatility in the prices @usiies similar to
the notes. The market, if any, for any of the notey not be free from similar disruptions and anghsdisruptions
may adversely affect the prices at which you mdlyyser notes. In addition, the notes may trada discount from
your purchase price, depending upon prevailingésterates, the market for similar notes, our perémce ant
other factors.

We may not be able to generate sufficient cash terwvice all of our indebtedness, including the noteg&nd may
be forced to take other actions to satisfy our oldiations under our indebtedness, which may not be soessful.

Our ability to make scheduled payments on or tmasfce our debt obligations depends on our financia
condition and operating performance, which is stitfi@ prevailing economic and competitive condi§i@mnd to
certain financial, business and other factors bdymr control. We may be unable to maintain a le¥elash flow
from operating activities sufficient to permit wsgay the principal, premium, if any, and inter@stour
indebtedness, including the notes.

If our cash flow and capital resources are insigfitto fund our debt service obligations, we may b
forced to reduce or delay investments and capiadrditures, or to sell assets, seek additionatalagr restructure
or refinance our indebtedness, including the ndthsse alternative measures may not be successfuhay not
permit us to meet our scheduled debt service didigs. In the absence of such operating resultseswlrces, we
could face substantial liquidity problems and migatrequired to dispose of material assets or tipasto meet
our debt service and other obligations. Our sesgoured credit agreement and the indentures goxgtiné notes
will restrict our ability to dispose of assets arsd the proceeds from such disposition. We mapeaatble to
consummate those dispositions or to obtain thegads that we could realize from them, and theseegas may
not be adequate to meet any debt service obligathen due.
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Repayment of our debt, including each series of nes, is dependent on cash flow generated by ¢
subsidiaries and their ability to make distributions to us.

Our subsidiaries own a significant portion of ossets and conduct a significant portion of our agiens.
Accordingly, repayment of our indebtedness, inglgdéach series of notes, is dependent, to a signifiextent, on
the generation of cash flow by our subsidiariesthed ability to make such cash available to ys¢ividend, debt
repayment or otherwise. Unless they are guaranfdige notes, our subsidiaries do not have anygabtn to pay
amounts due on the notes or to make funds avaifabtbat purpose. Our subsidiaries may not be &hler may
not be permitted to, make distributions to enalsléoumake payments in respect of our indebtediredading the
notes. Each subsidiary is a distinct legal entityf,ainder certain circumstances, legal and coniaheogstrictions
may limit our ability to obtain cash from our sutlisries. While the indentures governing the notéilimit the
ability of our subsidiaries to incur consensuatrieons on their ability to pay dividends or mabiner
intercompany payments to us, these limitationssabgect to certain qualifications and exceptionghk event that
we do not receive distributions from our subsidiayiwe may be unable to make required principalistedest
payments on our indebtedness, including the notes.

U.S. Holders will be required to pay U.S. federalncome tax on the senior subordinated notes whethere pay
interest on the senior subordinated notes in cashr ®IK Interest.

We have the option to pay interest on the seniboslinated notes in cash interest or PIK Interesahy
interest payment period after the initial inteneayment through July 15, 2011. For U.S. federabine tax
purposes, the existence of this option means thra of the interest payments on the senior subatefihnotes will
be qualified stated interest even if we never a@gerthe option to pay PIK Interest. Consequentlg,senior
subordinated notes will be treated as issued withinal issue discount, and U.S. holders (as definé'Certain
U.S. Federal Income and Estate Tax Consequencdstjenrequired to include the original issue disabin gross
income on a constant yield to maturity basis, relgas of whether interest is paid currently in c&de
“Description of Senior Subordinated Notes—Principaaturity and Interest” andCertain U.S. Federal Income ¢
Estate Tax Consequences.”

Claims of noteholders will be structurally subordirated to the claims of creditors of our non-guaranto
subsidiaries.

The notes will not be guaranteed by all of our @libses. For example, our subsidiaries that do not
guarantee the Credit Facilities will not guarartteznotes. Accordingly, claims of holders of théasowill be
structurally subordinate to the claims of creditofshese non-guarantor subsidiaries, includinddrereditors. All
obligations of our non-guarantor subsidiaries Wél/e to be satisfied before any of the assetsadf subsidiaries
would be available for distribution, upon a liquida or otherwise, to us or a guarantor of the sote

Our non-guarantor subsidiaries accounted for apprately $97.9 million of net revenues and
approximately $26.2 million of net income, in eaese, for 2008 and approximately $313.3 millionodél assets,
and approximately $250.5 million, of total liaki#is, in each case as of January 30, 2009. Includéxse net
revenues, net income, total assets and totalitiekibalances are certain intercompany balan@dsatie eliminated
in consolidation.

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

Our obligations under the notes and our guarantdigjations under their guarantees of the notes ar
unsecured, but our obligations under our Crediilitias and each guarantor’s obligations underetgpective
guarantee of the Credit Facilities are secured sgcarity interest in substantially all of our datie tangible and
intangible assets, including the stock of mostwfwholly owned U.S. subsidiaries, and a portiomthef assets and
a portion of the stock of certain of our non-U.Gbsidiaries. If we are declared bankrupt or insotyer if we
default under our Credit Facilities, the lendersldaleclare all of the funds borrowed thereundmgether with
accrued interest, immediately due and payableelfwgre unable to repay such indebtedness, therendeld
foreclose on the pledged assets to the exclusitwlders of the notes, even if an event of defaxikts under the
indentures governing the notes at such time. Furtbee, if the lenders foreclose and sell the pledeguity
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interests in any subsidiary guarantor under thesydhen that guarantor will be released fromutsrgntee of the
notes automatically and immediately upon such $alany such event, because the notes will noebared by an
of our assets or the equity interests in subsidiaarantors, it is possible that there would baseets remaining
from which your claims could be satisfied or, ifyaassets remained, they might be insufficient tssayour
claims fully. See “Description of Other Indebtednés

As of January 30, 2009, we had $2.324 billion afisesecured indebtedness, comprised of finanamy a
capital lease obligations, other debt instrumentsiadebtedness under our Credit Facilities, nauifing unused
capacity of $932.8 million under our revolving dssased credit facility, subject to borrowing basaikability. The
indentures governing the notes will permit us andrestricted subsidiaries to incur substantialitaattal
indebtedness in the future, including senior setimdebtedness.

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

The senior subordinated notes and the related giggm will be contractually subordinated to albaf
current and future senior indebtedness (other titzal® payables), including our borrowings under@redit
Facilities and the senior notes, and all of our tiedguarantors’ future borrowings (other thanérpdyables),
except any future indebtedness that expressly gesvihat it ranks equal with, or subordinatedghtrof payment
to, the senior subordinated notes and the relatadagtees. As a result of such subordination,éretrent of the
bankruptcy, liquidation or dissolution of us or auybsidiary guarantor, our assets or the assehte @pplicable
subsidiary guarantor would be available to paygations under the senior subordinated notes andther senior
subordinated obligations only after all paymentd haen made on our senior indebtedness or thersenio
indebtedness of the applicable subsidiary guaraStdficient assets may not remain after all othpayments
have been made to make any payments on the sehbiordnated notes and our other senior subordinated
obligations, including payments of interest whee.dua addition, all payments on the senior subaigid notes and
the related guarantees will be blocked in the ewéatpayment default on senior debt and may bekield for up to
179 of 360 consecutive days in the event of certampayment defaults on senior debt.

In the event of a bankruptcy, liquidation or rearigation or similar proceeding relating to us a th
guarantors, holders of the senior subordinatedsnetié participate with trade creditors and all etlnolders of our
and the guarantors’ subordinated indebtednessiagkets remaining after we and the guarantorsrepeg all of
our senior debt. However, because the indenturergig the senior subordinated notes requiresatimatunts
otherwise payable to holders of the senior subatdohnotes in a bankruptcy or similar proceedingdid to
holders of senior debt instead, holders of themsenibordinated notes may receive less, rataldy, tolders of
trade payables in any such proceeding. In anyesfditases, we and the guarantors may not haveisuoiffiunds to
pay all of our creditors and holders of senior sdbated notes may receive less, ratably, thaméthders of our
senior debt.

As of January 30, 2009, the senior subordinatedsnand the related guarantees are subordinated to
$3.481 billion of senior debt, $2.324 billion of ieh is secured debt, and up to $932.8 million iailable for
borrowing as additional senior secured debt undeCoedit Facilities, subject to borrowing baseikmlity.

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

Any default under the agreements governing ourbitetiness, including a default under the seniorreecu
credit agreements, that is not waived by the reguienders, and the remedies sought by the hobdertsch
indebtedness, could prevent us from paying pridcpamium, if any, and interest on the notes arzs&ntially
decrease the market value of the notes. If we mable to generate sufficient cash flow and areratise unable to
obtain funds necessary to meet required paymermsrafipal, premium, if any, and interest on outaébtedness, or
if we otherwise fail to comply with the various @nants in the instruments governing our indebtesitiesluding
covenants in our Credit Facilities and the indezgwnder which the notes were issued), we couid default
under the terms of the agreements governing sutgbiedness, including our senior secured credéeagents and
the indentures under which the notes were issueithel event of such default, the holders of sudelitedness
could elect to declare all the funds borrowed theder to be due and payable, together with acandduinpaid
interest, the lenders under our Credit Facilitiesld elect to terminate their commitments thereuncease making
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further loans and institute foreclosure proceedagminst our assets, and we could be forced imrbptcy or
liquidation. If our operating performance declineg, may in the future need to obtain waivers frbmrequired
lenders under our Credit Facilities to avoid bamgdefault. If we breach our covenants under owd@-acilities
and seek a waiver, we may not be able to obtainigerfrom the required lenders. If this occurs,wald be in
default under our senior secured credit agreem#r@denders could exercise their rights, as desdrabove, and
we could be forced into bankruptcy or liquidation.

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

Upon the occurrence of a “change of control,” @nee in the indentures governing the notes, wetmus
offer to buy back the notes at a price equal t®¥4@1f the principal amount, together with any acdraad unpaid
interest, if any, to the date of the repurchase.f@ilure to purchase, or give notice of purchaéhe senior notes
or the senior subordinated notes, as applicablalduze a default under each of the indentures gingithe notes,
which would also be a default under our Credit #es.

If a change of control occurs, it is possible tlvatmay not have sufficient assets at the time @ftthange
of control to make the required repurchase of notds satisfy all obligations under our Credit ffities and the
indentures under which the notes were issued.dardp satisfy our obligations, we could seek fmeance the
indebtedness under our Credit Facilities and thentures or obtain a waiver from the lenders org®a holder of
notes. We cannot assure you that we would be aldbtain a waiver or refinance our indebtednesteoms
acceptable to us, if at all.

The lenders under our Credit Facilities have the dicretion to release the guarantors under the seni@ecured
credit agreements in a variety of circumstances, wbh will cause those guarantors to be released frotheir
guarantees of the notes.

While any obligations under our Credit Facilitiesmain outstanding, any guarantee of the notes may b
released without action by, or consent of, any @éolf the notes or the trustee under the indengyoweerning the
notes, at the discretion of lenders under our Cieatiilities, if such guarantor is no longer a gumwor of obligation
under our Credit Facilities or any other indebtexin&ee “Description of Senior Notes—Guaranteed” an
“Description of Senior Subordinated Notes—GuaraniteEhe lenders under our Credit Facilities hawe th
discretion to release the guarantees under ouiitGadilities in a variety of circumstances. Youlwiot have a
claim as a creditor against any subsidiary thabitonger a guarantor of the notes, and the indelets and other
liabilities, including trade payables, whether seduor unsecured, of those subsidiaries will effety be senior to
claims of noteholders.

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

Federal and state fraudulent transfer and conveystatutes may apply to the issuance of the noigshe
incurrence of the guarantees. Under federal bangydpw and comparable provisions of state fraudiulieansfer o
conveyance laws, which may vary from state to sthtenotes or guarantees could be voided as diffent
transfer or conveyance if (1) we or any of the gators, as applicable, issued the notes or incuiheeduarantees
with the intent of hindering, delaying or defrauglicreditors or (2) we or any of the guarantorg@sicable,
received less than reasonably equivalent valuaiocéonsideration in return for either issuing tfeges or incurring
the guarantees and, in the case of (2) only, otieeofollowing is also true at the time thereof:

« we or any of the guarantors, as applicable, weselent or rendered insolvent by reason of the
issuance of the notes or the incurrence of theagiees;

« the issuance of the notes or the incurrence ofjtiaeantees left us or any of the guarantors, as
applicable, with an unreasonably small amount pftahto carry on the business;
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« we or any of the guarantors intended to, or betighat we or such guarantor would, incur de
beyond our or such guarantor’s ability to pay &ytmature; or

« we or any of the guarantors was a defendant ircaorafor money damages, or had a judgment for
money damages docketed against us or such guarfrtoeither case, after final judgment, the
judgment is unsatisfied.

If a court were to find that the issuance of theea@r the incurrence of the guarantee was a ftaotlu
transfer or conveyance, the court could void thgvent obligations under the notes or such guarantéether
subordinate the notes or such guarantee to prgseasting and future indebtedness of ours or efrthated
guarantor, or require the holders of the notegpay any amounts received with respect to suchagtee. In the
event of a finding that a fraudulent transfer omw®yance occurred, you may not receive any repayorethe
notes. Further, the voidance of the notes couldtresan event of default with respect to our aod subsidiaries’
other debt that could result in acceleration ohsdebt.

As a general matter, value is given for a transfean obligation if, in exchange for the transfer o
obligation, property is transferred or an antecédent is secured or satisfied. A debtor will gatlgmot be
considered to have received value in connectioh aidebt offering if the debtor uses the proceddisad offering
to make a dividend payment or otherwise retireedeem equity securities issued by the debtor.

We cannot be certain as to the standards a coulthvuse to determine whether or not we or the
guarantors were solvent at the relevant time gandless of the standard that a court uses, thassance of the
guarantees would not be further subordinated taoany of our guarantors’ other debt.

The Investors control us and may have conflicts dhterest with us or you now or in the future.

Kohlberg Kravis Roberts & Co. L.P. (“KKR” or the f®nsor”), GS Capital Partners VI Fund, L.P. and
affiliated funds (affiliates of Goldman, Sachs & . cCiti Private Equity, Wellington Management Ccang, LLP,
CPP Investment Board (USRE II) Inc., and other oo-investors (collectively, the “Investors”) inglctly own,
through their investment in Buck Holdings, L.P.&tEnt”), a substantial portion of our common std&k a result,
the Investors have control over our decisions tereinto any corporate transaction and have thigyatn prevent
any transaction that requires shareholder appregardless of whether noteholders believe thatsaci
transactions are in their own best interests. kamgle, the Investors could cause us to make atqusthat
increase the amount of indebtedness that is securd@t is senior to the notes or to sell assgtsch may impair
our ability to make payments under the notes.

The Investors are also in the business of makingsiments in companies and may from time to time
acquire and hold interests in businesses that ctengectly or indirectly with us. The Investors yreso pursue
acquisition opportunities that may be complementargur business and, as a result, those acquisipportunities
may not be available to us. So long as the Investorother funds controlled by or associated withinvestors,
continue to indirectly own a significant amountoafr outstanding common stock, even if such amaulgss than
50%, the Investors will continue to be able tomgly influence or effectively control our decisions
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STATEMENTS REGARDING FORWARD -LOOKING INFORMATION

This prospectus, including the information incolded into this prospectus by reference to our fi2688
Form 10-K, contains “forward-looking statements'thim the meaning of the federal securities lawsctvinvolve
risks and uncertainties. You can identify forwamdiing statements because they are not solelynstaits of
historical fact or they contain words such as ‘®eadis,” “expects,” “may,” “will,” “should,” “seeks,”
“approximately,” “intends,” “plans,” “estimates, ahticipates” or similar expressions that concennsrategy,
plans or intentions. For example, all statementsnake relating to our estimated and projected egsjicosts,
expenditures, cash flows, growth rates and findmegults, our plans and objectives for future aiens, growth ¢
initiatives, or the expected outcome or impacteriging or threatened litigation are forward-lookstgtements. In
addition, we, through our senior management, friome to time make forward-looking public statements
concerning our expected future operations and padoce and other developments. All forwérdking statemen
are subject to risks and uncertainties that mapghat any time, and, therefore, our actual resudtg differ
materially from those that we expected. We deriamynof our forward-looking statements from our @ieig
budgets and forecasts, which are based upon maaijedeassumptions. While we believe that our aggtioms are
reasonable, we caution that it is very difficulfpi@dict the impact of known factors, and, of ceuisis impossible
for us to anticipate all factors that could affeat actual results. Important factors that couldsesactual results to
differ materially from our expectations (“cautiopatatements”) are disclosed under “Risk Factarghis
prospectus, as well as throughout our fiscal 20881FL0-K including, without limitation, cautionasgatements
under the heading “Critical Accounting Policies &stimates” contained in “Management’s Discussiot a
Analysis of Financial Condition and Results of Ggiems” and “Risk Factors.” All written and oralrfeard-
looking statements attributable to us, or persatiagon our behalf, are expressly qualified inrtleatirety by the
cautionary statements as well as other cautiortatgreents that are made from time to time in oneSEC filing
and public communications. You should evaluatéomilvard-looking statements made in this prospeirtike
context of these risks and uncertainties.

We caution you that the important factors refererafgove may not contain all of the material factbeg
are important to you. In addition, we cannot asgerethat we will realize the results or developiseme expect or
anticipate or, even if substantially realized, tthety will result in the consequences or affecbugur operations in
the way we expect. The forward-looking statememttuded in this prospectus are made only as ofithe hereof.
We undertake no obligation to publicly update atise any forward-looking statement as a resultesf n
information, future events or otherwise, excepbtherwise required by law.
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THE TRANSACTIONS

On March 11, 2007, we entered into an AgreementPdad of Merger (the “Merger Agreement”) with
Parent and Buck Acquisition Corp. (“Buck”). Parenaind Buck was (prior to the Merger) controlledifyestment
funds affiliated with KKR. On July 6, 2007, we comsmated a merger of Buck with and into Dollar Gahewith
Dollar General surviving the Merger as a subsid@riParent. Pursuant to the Merger Agreement,dhadr
holders of our common stock received $22.00 perestoa approximately $6.9 billion. The Merger catesation
was funded through the use of our available caesth equity contributions from the Investors, eqaiptributions
of certain members of our management and the debidings discussed below. Our outstanding comrtark $s
now owned by Parent and certain members of manage@ar common stock is no longer registered with t
Securities and Exchange Commission (“SEC”) anai®nger traded on a national securities exchange.

The following transactions occurred in conjunctieith the Merger:

We entered into a credit agreement and relatedisgand other agreements consisting of a
$2.3 billion senior secured term loan facility, wiimatures on July 6, 2014.

We entered into a credit agreement and relatediggand other agreements consisting of a senior
secured asset-based revolving credit facility ofauf1.125 billion (of which $432.3 million was
drawn at closing and $132.3 million was paid dowrtlte same day), subject to borrowing base
availability, which matures July 6, 2013. As of dary 30, 2009, we had no borrowings, $51.0 million
of commercial letters of credit, and $83.7 milliohstandby letters of credit outstanding under the
asset-based revolving credit facility.

We terminated the revolving loans and paid in &@lilinterest and all other amounts due in connectio
with such termination under the pre-Merger seniedit facility. We also terminated commercial
letters of credit totaling approximately $141.2lioit and standby letters of credit totaling
approximately $40.7 million and replaced thoseelstof credit with new letters of credit under the
asset-based revolving credit facility.

We issued $1.175 billion aggregate principal amaiirif0.625% senior notes due 2015, which mature
on July 15, 2015, and $725 million aggregate ppacamount of 11.875%/12.625% senior
subordinated toggle notes due 2017, which maturdugnl5, 2017 (of which $69.1 million has been
repurchased by the Issuer and cancelled subsetpira Merger).

We completed a cash tender offer (the “Tender Offer our outstanding 8 5/8% Notes due June
2010 (the “2010 Notes”). Approximately 99% of th&lP Notes were validly tendered and accepted
for payment in that tender offer. We also execatadipplemental indenture governing the 2010 Notes
that were not tendered in the Tender Offer whidinielted substantially all of the restrictive
covenants contained in the indenture pursuant iohwthe 2010 Notes were issued.

We entered into a monitoring agreement and an inétgragreement with certain of the Investors
pursuant to which we paid to those entities aneggge initial annual management fee of $5 million,
which amount will increase by 5% annually, alonghwiimbursement of out-of-pocket expenses
incurred in connection with the provision of seedainder the agreement. We also paid those entities
other fees in connection with certain services jgled in connection with the Merger and related
transactions. Those entities are also entitle@deive a fee equal to 1% of the gross transactdaurev

in connection with certain subsequent financingjuésition, disposition, and change in control
transactions, as well as a termination fee in theeof an initial public offering or under certaither
circumstances. Pursuant to the terms of the indgragreement, we have agreed to customary
exculpation and indemnification provisions in fawdithese entities and their affiliates.

We entered into agreements with certain membensasfagement (the “Senior Management
Participants”) pursuant to which they invested wil&x General, as the surviving corporation in the
Merger, through a cash investment, a rollover gpleyee stock options or a combination thereof. In
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addition, we offered other employees (the “Othenkigement Participants,” together with the Senior
Management Participants, the “Management Partitsiara similar investment opportunity to
participate in our common equity.

« We entered into stockholder agreements with centambers of management that, among other
things, contain agreements among the parties wiheatct to restrictions on the transfer of the share
including tag-along rights, drag-along rights, stgition rights (including customary indemnificatio
provisions) and call options and put options.

The offering of the notes, the initial borrowingsder our Credit Facilities, the equity investmentie
Investors in Parent, the equity investment in DdBaneral by the Management Participants, the Metige Tende
Offer, the replacement of certain credit faciliteasd of certain letters of credit, the paymentebdted fees and
expenses and other related transactions are ¢edliscteferred to in this prospectus as the “Tratisas.”

The sources and uses of the funds for the Trawsectire shown in the table below.

Amount Amount
(Dollars in (Dollars in
millions) millions)
Sources of Funds: Uses of Funds:
Credit Facilities: Purchase price $ 7,024¢
Revolving asset-based credit
facility(1) $ 432.2 Rollover equity(5) 3.2
Term loan facility(2) 2,300.( Refinance existing indebtedness(6) 215.€
Senior notes, net of discount 1,151.¢ Other retained indebtedness(3) 66.7
Senior subordinated notes 725.C Fees and expenses(7) 287.C
Other retained indebtedness(3) 66.7
Equity contribution(4) 2,767.C
Rollover equity(5) 3.2
Excess cash on hand 151.4
Total Sources $ 7,597 . Total Uses $ 7,597.

(1) Upon the closing of the Merger, we entered intd 435 billion senior secured asset-based revoleiadit
facility with a six-year maturity, of which $350rfillion is available for letters of credit, subjeotborrowing
base limitations. This facility consists of Trandké&oans and Tranche A-1 Loans. All loans underféugity
shall be made as Tranche A-1 Loans until such &mall commitments under the Tranchd Aeoans have be:
funded or there is no further availability undeg firanche A-1 Loans, at which point loans undeifaicdity
shall be made as Tranche A Loans. Any payments miadee principal amount of the loans outstandiily w
first be applied to all the Tranche A Loans outdtag before any amount will be applied to the Trané-1
Loans. As of January 30, 2009, we had no borrowifig$.0 million of commercial letters of credit,dan
$83.7 million of standby letters of credit outstangdunder our senior secured asset-based revoivetdit
facility. See “Description of Other Indebtedness.”

(2) Upon the closing of the Merger, we entered int@ 8 ®illion senior secured term loan facility witseven-
year maturity, the full amount of which was borraen the closing date. This facility consists obttranches,
one of which is a “first-loss” tranche, which, iartain circumstances, will be subordinated in righpayment
to the other tranche. See “Description of Otheebtddness.”

(3) Consists of certain financing and capital leaségakibns and other debt instruments. See “Capittitin.”

(4) Represents the cash equity investment of approgisn&®.767 billion made in Parent and Parent’s gaine
partner by the Investors.

(5) Represents approximately $3.2 million investedddiyein Dollar General by the Senior Management
Participants, in the form of a rollover of theirigting equity interests in Dollar General to equitierests in
Dollar General following the Merger or through castiestments in Dollar General. In addition, ativas
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(6)

(7)

times following the Merger we offered certain otleenployees a similar opportunity to participat®im
common equity.

We repurchased $198.3 million in aggregate prin@paount of the 2010 Notes at the closing of thadee
Offer substantially concurrently with the closinfgtiee Merger. 2010 Notes not repurchased pursaathiet
Tender Offer remained outstanding. As of Januar2809, approximately $1.8 million in aggregatenpipal
amount of the 2010 Notes remained outstandingludies expenses and a premium (a portion of whichudtes
a consent payment) of $17.3 million.

Reflects our fees, expenses and other costs assbeiith the Transactions. Such fees and expensisie
placement and other financing fees, advisory feassaction fees paid to affiliates of certaintaf tnvestors,
and other transaction costs and professional & note 11 to the Consolidated Financial Statesmeduded
in the fiscal 2008 Form 10-K.
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OWNERSHIP AND CORPORATE STRUCTURE

The diagram below sets forth our corporate strecttnmediately following consummation of the
Transactions. All of our issued and outstandingteaptock is held by Parent and the Managemertidjzants.
Parent is managed by its general partner, Buckikigdd LLC, a Delaware limited liability company, igh is
currently controlled by investment funds affiliateith the Sponsor. Immediately following consumroatof the
Transactions, the Investors owned approximatelg%6of the issued and outstanding common stock d&bo
General through their investment in Parent (withiade co-investors holding limited partnership netgts in Parent
and certain co-investors and the Sponsor holdiggneral partnership interest in Parent throughr tweitrol of
Buck Holdings, LLC) and the remaining approximatl§% was held directly by the Senior Management
Participants, in each case on a fully diluted b&&® “The Transactions.” As of March 17, 2009,lthestors
owned approximately 95.7% of the outstanding comstonk of Dollar General through their investmenParent
and the remaining approximately 4.3% was held tlirday the Management Participants, in each casa fofly
diluted basis. This structure was achieved thraughries of equity contributions that occurreddanrection with
the Merger and thereafter. Parent, Buck HoldingsG and Buck were formed for the purpose of consutmgahe
Transactions. We continue to own substantiallysthie operating assets.

LF Intereat

DOther
Investors Buck Holdings,
LLE
{Dalaware)

LP Irterest

GP |mlereet

_.r"'-'_._-_

S2.TET bilion sty
eantiibutisn {1}

Dallar General Corporation

B Partieipants [Buceertor by mivger fa 53.43 billion senior secured credit incllities (3)
5104 million of equity (2] ——¥ Buck Aequiaition Carp. ) —— §1.174 billion senior nates

ST25,0 millisn $eniaf subsronated natey

Subaldlary
Guarantors

(1) Represents the cash equity investments of approgiynd2.767 billion made in Parent by the Investors

(2) Represents approximately $10.4 million investedatly in Dollar General by the Senior Management
Participants, either in the form of a rollover béir existing equity interests in Dollar Generaktjuity interest:
in Dollar General following the Merger, the exchargf their stock options outstanding prior to therlyer for
vested options to purchase shares of common stioeeKRollover Options”), or through cash investrseint
Dollar General. As of March 17, 2009, the ManagenRaaticipants had invested in Dollar General
approximately $13.9 million either in the form bEtrollover of equity interests that existed ptmthe
Transactions, referenced immediately above, outjinccash investments in Dollar General.

(3) In connection with the Merger, we entered intaa(§§1.125 billion senior secured asset-based rewpliedit
facility with a six-year maturity; and (ii) a $2tllion senior secured term loan facility with asea-year
maturity, $2.3 billion of which was borrowed on ttlesing date. As of January 30, 2009, we had no
borrowings, $51.0 million of commercial lettersasédit, and $83.7 million of standby letters ofdite
outstanding under our senior secured asset-bagelyirey credit facility and $2.3 billion of borrowgs
outstanding under our senior secured term loafitfaci
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USE OF PROCEEDS

This prospectus is delivered in connection withghke of notes by Goldman, Sachs & Co. and ittiats
in market-making transactions. We will not recedwsy of the proceeds from such transactions.
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CAPITALIZATION

The following table sets forth our capitalizationa January 30, 2009. The information in thiseadhoul
be read in conjunction with “The Transactions” u#d elsewhere in this prospectus and in conjumetith the
“Selected Financial Data,” “Management’s Discussaod Analysis of Financial Condition and Results of
Operations” and “Unaudited Pro Forma Condensed @iofaged Financial Information” sections of, and ou
financial statements included in, our fiscal 20@8r 10-K and incorporated herein by reference.

January 30, 2009

(in millions)
Cash and cash equivalents $ 378.C
Debt:
Credit Facilities:
Revolving asset-based credit facility(1) $ 0.0
Term loan facility(2) 2,300.(
Senior notes, net of discount 1,155.(
Senior subordinated notes(3) 655.¢€
Tax increment financing due February 2035 14.5
Capital lease obligations and other 11.8
Total debt 4,137.1
Equity 2,831.7
Total capitalization $ 6,968.¢

(1) Upon the closing of the Merger, we entered intd 435 billion senior secured asset-based revoleiadit
facility with a six-year maturity, of which $350rfillion is available for letters of credit, subjeotborrowing
base limitations. This facility consists of Trandhé&oans and Tranche A-1 Loans. All loans underféugity
shall be made as Tranche A-1 Loans until such &mall commitments under the Tranchd Aeoans have be:
funded or there is no further availability undeg firanche A-1 Loans, at which point loans undeifaicdity
shall be made as Tranche A Loans. Any payments miadee principal amount of the loans outstandiily w
first be applied to all the Tranche A Loans outdtag before any amount will be applied to the Trané-1
Loans. As of January 30, 2009, we had no borrowifig$.0 million of commercial letters of credit,dan
$83.7 million of standby letters of credit outstangdunder our senior secured asset-based revoivetdit
facility. See “Description of Other Indebtedness.”

(2) Upon the closing of the Merger, we entered int@ 28 ®illion senior secured term loan facility witseven-
year maturity, the full amount of which was borraen the closing date. This facility consists obttranches,
one of which is a “first-loss” tranche, which, iartain circumstances, will be subordinated in righpayment
to the other tranche thereof. See “Description thfeDIndebtedness.”

(3) Subsequent to the Merger, we repurchased and ¢ech&&9.1 million of the senior subordinated notes.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of ourm@ags to our fixed charges for the periods indidate

Pro
Historical Forma Historical
Predecessor Successor
Fiscal Year Ended Fiscal Year Ended
February 3, March 6,
2007 2007
through through
Ratios of earnings to January 28, February 3, February 2, July 6, February 1, February 1, January 30,
fixed charges(1) 2005 2006(2) 2007 2007 2008 2008 2009
Actual 5.6x 5.3x 2.5x 1.1x 3) 1.4x
Pro forma (4) (5)

(1) For purposes of computing the ratio of earningéxted charges, (a) earnings consist of income )lbefore
income taxes, plus fixed charges less capitalizperses related to indebtedness (amortization epien
capitalized interest is not significant) and (Xefil charges consist of interest expense (whethpamsed or
capitalized), the amortization of debt issuancdscand discounts related to indebtedness, andhtbeest
portion of rent expense.

(2) The fiscal year ended February 3, 2006 was conpasé3 weeks.
(3) For the period from March 6, 2007 through Februgr2008, fixed charges exceeded earnings by $aliomi

(4) To give effect to the increase in interest expeasalting from the portion of the notes proceedsius retire
the $198.3 million of our 8/ g %0 unsecured notes due June 10, 2010 as if sudatéons had occurred at the

beginning of the period presented.

(5) For the fiscal year ended February 1, 2008, prméofixed charges exceeded earnings by $3.4 million.
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DESCRIPTION OF OTHER INDEBTEDNESS
Senior Secured Credit Facilities
Overview

In connection with the Transactions, we entered Wb senior secured credit agreements, each with
Goldman Sachs Credit Partners L.P., Citigroup Qldtakets, Inc., Lehman Brothers Inc. and Wachdvagpital
Markets, LLC, each as joint lead arranger and jbatkrunner. The CIT Group/Business Credit, Inc. is
administrative agent under the senior secured tcagdeement for the asset-based revolving crediiitiaand
Citicorp North America, Inc. is administrative agender the senior secured credit agreement fotetime loan
facility. We refer to these new facilities as tterédit Facilities.”

The Credit Facilities provided senior secured fiiag of $3.425 billion, consisting of:
o $2.3 hillion in a senior secured term loan facjlayd

« asenior secured asset-based revolving credittjaoflup to $1.125 billion (of which up to
$350.0 million is available for letters of credisybject to borrowing base availability.

The term loan facility consists of two tranchesg @fiwhich is a “first-loss” tranche, which, in tan
circumstances, will be subordinated in right of ppayt to the other tranche of the term loan facility

We are the borrower under the term loan creditifg@nd the primary borrower under the asset-based
credit facility. In addition, certain subsidiariebours are designated as borrowers under the-baset! credit
facility. The asset-based revolving credit facilitgludes borrowing capacity available for lettef€redit and for
short-term borrowings referred to as swingline kan

The Credit Facilities provide that we have the tigthany time to request up to $325.0 million of
incremental commitments under one or more increatéatm loan facilities and/or asset-based revghadredit
facilities. The lenders under these facilities moeunder any obligation to provide any such ineatal
commitments and any such addition of or increasmmmitments will be subject to our not exceediagan
senior secured leverage ratios and certain othstoary conditions precedent. Our ability to ob&tensions of
credit under these incremental commitments wilh d&le subject to the same conditions as extensiorredit unde
the Credit Facilities.

The amount from time to time available under th@@esecured asset-based revolving credit facility
(including in respect of letters of credit) shatt ®xceed the sum of the tranche A borrowing basettze
tranche A-1 borrowing base. The tranche A borroviiage equals the sum of (i) 85% of the net ordeplydation
value of all eligible inventory of ours and eachbmrrower and each guarantor thereunder and (%) 80alll
accounts receivable and credit/debit card recedgbt ours and each tmrrower and each guarantor thereunde
each case, subject to a reserve equal to the painmnount of the 2010 Notes that remain outstandirany time
and other customary reserves and eligibility dateFhe tranche A-1 borrowing base equals 10% 86 dPthe net
orderly liquidation value of all eligible inventonf ours and each co-borrower and each guarantierihe asset-
based revolving credit facility. All loans undeethsset-based revolving credit facility shall balenas tranche A-1
loans until such time as all tranche A-1 commitredratve been funded or there is no further avaitghihder the
tranche A-1 borrowing base, at which point loandarrthe asset-based revolving credit facility shallmade as
tranche A loans. Any payments made on the prin@padunt of the loans outstanding under the asssteba
revolving credit facility will first be applied tall the tranche A loans outstanding before any arhaill be appliec
to the tranche A-1 loans outstanding.

Interest Rate and Fees

Borrowings under the Credit Facilities bear intesgsa rate equal to an applicable margin pluspat
option, either (a) LIBOR or (b) a base rate (whikisually equal to the prime rate). The applicabégin for
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borrowings is (i) under the term loan facility, 2% with respect to LIBOR borrowings and 1.75% wehpect to
base-rate borrowings and (ii) as of January 309200ler the asséased revolving credit facility (except in the |
out tranche described above), 1.25% with respelctBOR borrowings and 0.25% with respect to bage-ra
borrowings and for any last out borrowings, 2.25%hwespect to LIBOR borrowings and 1.25% with exsto
base-rate borrowings. The applicable margins fordvangs under the asset-based revolving credilitia¢except
in the case of last out borrowings) are subjeetdiostment each quarter based on average dailg&xsailability
under the asset-based revolving credit facility.

In addition to paying interest on outstanding ppatunder the Credit Facilities, we are requiregay a
commitment fee to the lenders under the asset-trasetl/ing credit facility in respect of the unigid
commitments thereunder. At January 30, 2009, thentibment fee rate was 0.375% per annum. The comenitm
fee rate will be reduced (except with regard toléts¢ out tranche) to 0.25% per annum at any theeunutilized
commitments under the asdmsed credit facility are equal to or less than 50%e aggregate commitments un
the asset-based revolving credit facility. We nalsb pay customary letter of credit fees.

Prepayments

The senior secured credit agreement for the team facility requires us to prepay outstanding térams,
subject to certain exceptions, with:

« 50% of our annual excess cash flow (as definetlarctedit agreement) which will be reduced to 25%
and 0% if we achieve and maintain a total net legerratio of 6.0 to 1.0 and 5.0 to 1.0, respegtjvel

« 100% of the net cash proceeds of all non-ordinagyse asset sales or other dispositions of property
in excess of $25 million in the aggregate and sathigeour right to reinvest the proceeds; and

+ 100% of the net cash proceeds of any incurrencelof, other than proceeds from debt permitted
under the senior secured credit agreement foretime flban facility.

The foregoing mandatory prepayments will be appiiethe term loan facility as directed by the senio
secured credit agreement for the term loan facilityough January 30, 2009, no prepayments have rieeglired
under the prepayment provisions listed above.

In addition, the senior secured credit agreemanti® asset-based revolving credit facility regsius to
prepay the asset-based revolving credit facilityjact to certain exceptions, with;

« 100% of the net cash proceeds of all non-ordinanyrse asset sales or other dispositions of rewplvin
facility collateral (as defined below) in excessbdfmillion in the aggregate and subject to ountrig
reinvest the proceeds; and

- to the extent such extensions of credit exceedhive current borrowing bases (as defined in thag
secured credit agreement for the asset-based megalkedit facility).

We may be obligated to pay a prepayment premiutihh@@mount repaid under the term loan facilityhé t
term loans are voluntarily repaid in whole or imtgaeefore July 6, 2009. We may voluntarily repaystanding
loans under the asset-based revolving credit faatiany time without premium or penalty, otherttcustomary
“breakage” costs with respect to LIBOR loans.

If a change of control as defined in the seniousett credit agreements governing our Credit Faaslit
occurs, this will cause an event of default untiergenior secured credit agreements. Upon an efdefault,
indebtedness under the Credit Facilities may belacated, in which case we will be required to yepi&
outstanding loans plus accrued and unpaid intareball other amounts outstanding under the CFeitlities.
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Lettersof Credit
$350.0 million of our asset-based revolving créatfility is available for letters of credit.
Amortization

Beginning September 30, 2009, we are requiredgayréstallments on the loans under the term loan
credit facility in equal quarterly principal amosnh an aggregate amount per annum equal to 1%edbtal
funded principal amount at July 6, 2007, with tla¢dalnce payable on July 6, 2014. There is no anatidiz under
the asset-based revolving credit facility. The rempirincipal amounts (if any) outstanding underdhset-based
revolving credit facility are due and payable ifi &t maturity, on July 6, 2013, on which day tleerenitments
thereunder will terminate.

Guarantee and Security

All obligations under the Credit Facilities are onditionally guaranteed by substantially all of edisting
and future domestic subsidiaries (excluding certamaterial subsidiaries and certain subsidiaresighated by us
under our senior secured credit agreements assuiuted subsidiaries”), referred to, collectivedy, U.S.
Guarantors.

All obligations under the asset-based revolvinglitracility, and the guarantees of those obligagicare
secured by all existing and after-acquired invegntaccounts receivable, and other assets arisimg $uch
inventory and accounts receivable, of ours and &€ash Guarantor (the “Revolving Facility Collatéjakubject to
certain exceptions.

All obligations under the term loan facility ancetjuarantees of those obligations are secured by:
« asecond-priority security interest in the Revalyvifacility Collateral,

» afirst priority security interest in, and mortgagm, substantially all of the tangible and intéheyi
assets of ours and each U.S. Guarantor (otherttieaRevolving Facility Collateral); and

« afirst-priority pledge of 100% of the capital stdweld by us or any of our domestic subsidiaries th
are directly owned by us or one of the U.S. Guaranand 65% of the voting capital stock of each of
our existing and future foreign subsidiaries thatdirectly owned by us or one of the U.S. Guana:

Certain Covenants and Events of Default

The senior secured credit agreements contain a @wuafltovenants that, among other things, restrict,
subject to certain exceptions, our ability to:

« incur additional indebtedness;

o sell assets;

- pay dividends and distributions or repurchase apital stock;
« make investments or acquisitions;

e repay or repurchase subordinated indebtednessiding the senior subordinated notes) or the senior
notes;

25




« amend material agreements governing our subordinatiebtedness (including the ser
subordinated notes) or the senior notes; and

« change our lines of business.

The senior secured credit agreements also corgaiailc customary affirmative covenants and evehts o
default.

At January 30, 2009, we had no borrowings, $5110amiof commercial letters of credit, and
$83.7 million of standby letters of credit outstamgdunder our asset-based revolving credit facility

2010 Notes and Other Indebtedness

On July 6, 2007, immediately after the completibthe Merger, we completed a cash tender offer to
purchase any and all of our $200 million princigaiount of the 2010 Notes. Approximately 99% of20&0 Note
were validly tendered and accepted for payment.t&hder offer included a consent payment equat4m8the pa
value of the 2010 Notes, and such payments alottgagsociated settlement costs totaling $6.2 milliere paid
and reflected as a loss on debt retirement in @& Deriods presented. Additionally, because weived the
requisite consents to the proposed amendmente todenture pursuant to which the 2010 Notes weseed, a
supplemental indenture to effect such amendmerdsewecuted and delivered. The amendments, whictingted
substantially all of the restrictive covenants eaméd in the indenture, became operative uponuhehpse of the
tendered 2010 Notes.

As of January 30, 2009, we had other indebtedrasgiised of capital lease obligations of $9.9 roili
and a tax increment financing for our distribut@enter in Marion, Indiana of $14.5 million.
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DESCRIPTION OF SENIOR NOTES
General
Certain terms used in this description are defunedier the subheading “Certain Definitions.”

Buck Acquisition Corp. issued $1,175,000,000 agaregrincipal amount of 10.625% senior notes due
2015 (the “Senior Notes) under an indenture dated July 6, 2007 (ttf8ehior Indentur&) among Buck
Acquisition Corp., the Guarantors and U.S. Bankidwe#tl Association (the successor trustee), asdeughe
“Successor Trustee”). Immediately following thegitgy of the offering and as part of the Transaati@®uck
Acquisition Corp. merged with and into Dollar GeseCorporation, with Dollar General Corporation ioning as
the surviving corporation and assuming all thegations of Buck Acquisition Corp. under the Senimtenture. In
this description, the termswe,” “ our,” * us,” “ the Issuer’ and “the Company refer to Buck Acquisition Corp.
prior to the merger described above and to Dollanésal Corporation as the surviving corporatiothenmerger,

together with its consolidated Subsidiaries (exteat “the Issuer” does not include consolidateasaliaries).

Effective February 25, 2009 (the “Effective Datéells Fargo Bank, National Association (the “Prior
Trustee”) resigned as trustee under the Seniontmde. The Company entered into an Instrumentesidghation,
Appointment and Acceptance (the “Instrument of Besfion”), effective as of the Effective Date, wilte Prior
Trustee and the Successor Trustee. The instruofi@gsignation provides that, effective as of tfifedive Date,
(1) the Prior Trustee assigns, transfers, deligatsconfirms to the Successor Trustee all of gits, title, interest
under the Senior Indenture and all of its rightke,tinterests, capacities, privileges, duties ergponsibilities as
Trustee under the Senior Indenture; (2) the Compangpts the resignation of the Prior Trustee ast&e under
the Senior Indenture and appoints the Successastelaas Trustee under the Senior Indenture; anti€3)
Successor Trustee accepts its appointment as saccasistee, and shall be vested with all of thats, title,
interests, capacities, privileges, duties and nesipdities of the Trustee, under the Senior Indest Nothing
contained in the Instrument of Resignation sha#ing way affect the Company’s obligations to thePFrustee
under Section 7.07 of the Senior Indenture or &ydreated thereunder. In this description, the t&rustee”
refers to the Prior Trustee during the period piiothe Effective Date and to the Successor Trustethe period
commencing on the Effective Date.

The following description is only a summary of thaterial provisions of the Senior Indenture, doats n
purport to be complete and is qualified in its extyi by reference to the provisions of that agregniacluding the
definitions therein of certain terms used below. ¥¥ge you to read the Senior Indenture becauseadtnot this
description, will define your rights as Holders.imay request copies of the Senior Indenture atddress set
forth under the heading “Summary.”

Brief Description of the Senior Notes
The Senior Notes:
« are general unsecured senior obligations of theelss

« arepari passun right of payment with all existing and futuresatured Senior Indebtedness of the
Issuer;

» are effectively subordinated to all Secured Indaééss of the Issuer, including Indebtedness ure
Issuer’s new Senior Credit Facilities, to the ekt#rthe collateral securing such Indebtedness;

« are senior in right of payment to all existing datlire Subordinated Indebtedness of the Issuer,
including the Senior Subordinated Notes;

« are structurally subordinated to any existing artdre indebtedness and liabilities of non-guarantor
Subsidiaries, including the Issuer’s Foreign Subsiels and any Unrestricted Subsidiaries;
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« are initially unconditionally guaranteed on a joamd several and senior basis by each Resti
Subsidiary that guarantees the General CreditiBachd

« are subject to registration with the SEC pursuaithé Registration Rights Agreement.
Guarantees

The Guarantors, as primary obligors and not maslgureties, initially jointly and severally fuliyd
unconditionally guarantee, on a senior basis, #rfopmance and full and punctual payment when dinether at
maturity, by acceleration or otherwise, of all ghliions of the Issuer under the Senior Indentudetlae Senior
Notes, whether for payment of principal of, premjuhany, or interest or Special Interest in regp#dche Senio
Notes, expenses, indemnification or otherwise hertérms set forth in the Senior Indenture by etreguhe Senio
Indenture.

The Restricted Subsidiaries which guarantee theefaéredit Facility initially guaranteed the Sanio
Notes. Each Guarantee is a general unsecured sdnligation of the applicable Guarantor, rapari passun right
of payment with all existing and any future Serimtebtedness of such Guarantor, is effectively elibated to all
Secured Indebtedness of such Guarantor to theteodtéime value of the collateral securing such biddness, and
is senior in right of payment to all existing amyduture Subordinated Indebtedness of such Guaréintcluding
the Senior Subordinated Notes). The Senior Not#dwistructurally subordinated to Indebtednessahér
liabilities of Subsidiaries of the Issuer that du guarantee the Senior Notes.

Not all of the Issuer’s Subsidiaries guaranteeSrior Notes. In the event of a bankruptcy, ligtiaraor
reorganization of any of these non-Guarantor Sudn$és, the non-Guarantor Subsidiaries will payhiblers of
their debt and their trade creditors before thdi/lvei able to distribute any of their assets toltseier. None of the
Issuer’s Subsidiaries which are Foreign Subsidiarien-Wholly Owned Subsidiaries or any Receivables
Subsidiaries will guarantee the Senior Credit Faes, the Senior Notes or the Senior Subordinatetts. Our non-
Guarantor Subsidiaries accounted for approxim&i@®.9 million of net revenues and approximately.324illion
of net income, in each case, for 2008 and appraeiyn&313.3 million of total assets, and approxiahat
$250.5 million of total liabilities, in each case @f January 30, 2009.

The obligations of each Guarantor under its Guaraid limited as necessary to prevent the Guarantee
from constituting a fraudulent conveyance undetiaable law.

Any entity that makes a payment under its Guarawtiide entitled upon payment in full of all guataec
obligations under the Senior Indenture to a couatidn from each other Guarantor in an amount etpualich other
Guarantor’s pro rata portion of such payment basethe respective net assets of all the Guaraatdrs time of
such payment determined in accordance with GAAP.

If a Guarantee were rendered voidable, it coulduimrdinated by a court to all other indebtedness
(including guarantees and other contingent lidaesit of the Guarantor, and, depending on the amaiusuch
indebtedness, a Guarantor’s liability on its Guggartould be reduced to zero. See “Risk Factftisks Related t
the Notes—Federal and state fraudulent transfes taay permit a court to void the guarantees, drikdat occurs,
you may not receive any payments on the n”

Each Guarantee by a Guarantor will provide byetss that it will be automatically and unconditithypa
released and discharged upon:

(1) (a) any sale, exchange or transfer (by merger or otisejvof the Capital Stock of such
Guarantor, after which the applicable Guaranteoisonger a Restricted Subsidiary of all or
substantially all the assets of such Guarantorchvbkale, exchange or transfer is made in
compliance with the applicable provisions of thaiSelndenture;
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(b) the release or discharge of the guarantee by suena@tor of the Senior Credit Facilities
such other guarantee that resulted in the creafisnch guarantee, except a discharge or
release by or as a result of payment under suctagtes;

(c) the designation of any Restricted Subsidiary that Guarantor as an Unrestricted Subsic
in compliance with the applicable provisions of 8enior Indenture; or

(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance option as
described under “Legal Defeasance and CovenaneBafiee” or the discharge of the
Issuer’s obligations under the Senior Indenturadcordance with the terms of the Senior
Indenture; and

2 such Guarantor delivering to the Trustee an Offic€ertificate and an Opinion of Counsel, each
stating that all conditions precedent providedifiothe Senior Indenture relating to such
transaction have been complied with.

Paying Agent and Registrar for the Senior Notes

The Issuer maintains one or more paying agentaagdistrar for the Senior Notes with offices ie th
Borough of Manhattan, City of New York. As of thatd of this prospectus, the paying agent and tjistrar for
the Senior Notes is the Trustee.

The registrar will maintain a register reflectingreership of the Senior Notes outstanding from time
time and will make payments on and facilitate tfansf Senior Notes on behalf of the Issuer.

The Issuer may change the paying agents or thstrags without prior notice to the Holders. Thaubssor
any of its Subsidiaries may act as a paying agerggistrar.

Transfer and Exchange

A Holder may transfer or exchange Senior Notesaoalance with the Senior Indenture. The registina
the Trustee may require a Holder to furnish appat@rendorsements and transfer documents in caonegith a
transfer of Senior Notes. Holders will be requiteghay all taxes due on transfer. The Issuer waitlbie required to
transfer or exchange any Senior Note selecteceftemption. Also, the Issuer will not be requiredrémsfer or
exchange any Senior Note for a period of 15 dajeréea selection of Senior Notes to be redeemed.

Principal, Maturity and Interest

The Issuer issued $1,175,000,000 in aggregateipainemount of Senior Notes. The Senior Notes will
mature on July 15, 2015. Subject to compliance tighcovenant described below under the captiomta@e
Covenants—Limitation on Incurrence of Indebtedraass Issuance of Disqualified Stock and PreferrediSt the
Issuer may issue additional Senior Notes undeS#raor Indenture (any such Senior Note&dditional Senior
Notes”). The Senior Notes, and any Additional Senior @osubsequently issued under the Senior Indentille,
be treated as a single class for all purposes uhdeBenior Indenture, including waivers, amends\aedemption
and offers to purchase. Unless the context reqoiteerwise, references to “Senior Notes” for alipmses of the
Senior Indenture and this “Description of Senioité$d include any Additional Senior Notes that actually
issued.

Interest on the Senior Notes accrues at the rat@.625% per annum and is payable semi-annually in
arrears on January 15 and July 15, commencingramada 15, 2008, to the Holders of record on the adiately
preceding January 1 and July 1. Interest on th@&Biotes accrues from the most recent date to lwimierest has
been paid or, if no interest has been paid, frothiaduding the Issue Date. Interest on the SeNmes is
computed on the basis of a 360-day year comprifetletve 30-day months.

29




Special I nterest

Special Interest may accrue on the Senior Notesiitain circumstances pursuant to the Registration
Rights Agreement. Any Special Interest on the Selimtes will be payable in the same form electedheylssuer
for payment of interest for the applicable interggyment period. All references in the Senior Index in any
context, to any interest or other amount payableramith respect to the Senior Notes shall be deketménclude
any Special Interest pursuant to the Registratigit® Agreement. Principal of, premium, if any, antérest on th
Senior Notes will be payable at the office or ageoicthe Issuer maintained for such purpose withnCity and
State of New York or, at the option of the Issyyment of interest may be made by check mailededdolders
of the Senior Notes at their respective addresseforth in the register of Holdergrovidedthat all payments of
principal, premium, if any, and interest with resipi® the Senior Notes represented by one or mofmbnotes
registered in the name of or held by the Depositonst Company (“DTC”) or its nominee will be malolg wire
transfer of immediately available funds to the acte specified by the Holder or Holders thereoftillitherwise
designated by the Issuer, the Issuer’s office enag in New York will be the office of the Trustemintained for
such purpose.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

The Issuer will not be required to make any mangatedemption or sinking fund payments with respect
to the Senior Notes. However, under certain cir¢dantes, the Issuer may be required to offer tohage Senior
Notes as described under the cap“Repurchase at the Option of Holders.” The Issuay finom time to time
acquire any Senior Notes by means other than amgiiten, whether by tender offer, in open marketpases,
through negotiated transactions or otherwise.

Optional Redemption

Except as set forth below, the Issuer will not bttied to redeem Senior Notes at its option ptdor
July 15, 2011.

At any time prior to July 15, 2011, the Issuer megeem all or a part of the Senior Notes, uporiesst
than 30 nor more than 60 days’ prior notice maligdirst-class mail to the registered address ohddolder or
otherwise in accordance with the procedures of Dat@, redemption price equal to 100% of the priaicgmount
of the Senior Notes redeemed plus the Applicabdenrm as of, and accrued and unpaid interest aadi&p
Interest, if any, to the date of redemption (tHeedemption Dat®), subject to the rights of Holders on the reldvan
record date to receive interest due on the reldwnéetest payment date.

On and after July 15, 2011, the Issuer may redéenséenior Notes, in whole or in part, upon not thas
30 nor more than 60 days’ prior notice mailed lbgtfclass mail to the registered address of eadtidior
otherwise in accordance with the procedures of Dat@he redemption prices (expressed as percentdgemcipa
amount of the Senior Notes to be redeemed) sdt bmtow, plus accrued and unpaid interest therednSpecial
Interest, if any, to the applicable Redemption Datdject to the right of Holders of record on tekevant record
date to receive interest due on the relevant istgg@yment date, if redeemed during the twelve-mpetiod
beginning on July 15 of each of the years indicékeldw:

Year Percentage
2011 105.313%
2012 102.656%
2013 and thereafter 100.000%

In addition, until July 15, 2010, the Issuer mayifgoption, on one or more occasions redeem B5%
of the aggregate principal amount of Senior Notesr@demption price equal to 110.625% of the agpjee
principal amount thereof, plus accrued and unpaietést thereon and Special Interest, if any, écatpplicable
Redemption Date, subject to the right of Holderseabrd on the relevant record date to receiveéstalue on the
relevant interest payment date, with the net casbegds of one or more Equity Offeringspvidedthat at least
50% of the sum of the original aggregate princgrabunt of Senior Notes issued under the Seniomiiode and th
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original principal amount of any Additional Senlotes issued under the Senior Indenture afterdtigel Date
remains outstanding immediately after the occurefeach such redemptigmovided furthetthat each such
redemption occurs within 90 days of the date o$iclg of each such Equity Offering.

Notice of any redemption may be given prior to th@emption thereof, and any such redemption oceoti
may, at the Issuer’s discretion, be subject to@mnaore conditions precedent, including, but nwoiitéd to,
completion of an Equity Offering or other corpor&gnsaction.

If the Issuer redeems less than all of the outstan8enior Notes, the Trustee shall select thed@dhbtes
to be redeemed in the manner described under “Rlase at the Option of Holders—Selection and Ndtice

Repurchase at the Option of Holders
Change of Control

The Senior Notes provide that if a Change of Cdmtcours, unless the Issuer has previously or
concurrently mailed a redemption notice with respeall the outstanding Senior Notes as describveter
“Optional Redemption,” the Issuer will make an offe purchase all of the Senior Notes pursuantéooffer
described below (theChange of Control Offél) at a price in cash (theChange of Control Paymehitequal to
101% of the aggregate principal amount thereof pticsued and unpaid interest and Special Intdfesty, to the
date of purchase, subject to the right of Holdéithe Senior Notes of record on the relevant reciat@ to receive
interest due on the relevant interest payment dithin 30 days following any Change of Controle tlssuer will
send notice of such Change of Control Offer bytfitass mail, with a copy to the Trustee, to eackder to the
address of such Holder appearing in the securgfister with a copy to the Trustee or otherwisedocadance with
the procedures of DTC, with the following informaati

(1) that a Change of Control Offer is being made purst@athe covenant entitled “Change of
Control” and that all Senior Notes properly tendgpersuant to such Change of Control Offer willdoeepted for
payment by the Issuer;

(2) the purchase price and the purchase date, whittevito earlier than 30 days nor later than
60 days from the date such notice is mailed (t@&dnge of Control Payment Ddfe

(3) that any Senior Note not properly tendered will agmoutstanding and continue to accrue
interest;

4) that unless the Issuer defaults in the paymertiofthange of Control Payment, all Senior Notes

accepted for payment pursuant to the Change ofr@ldbffer will cease to accrue interest on the Gjeaaf Contro
Payment Date;

(5) that Holders electing to have any Senior Noteshmsed pursuant to a Change of Control Offer
will be required to surrender such Senior Notegh wie form entitled “Option of Holder to Elect Rbhase” on the
reverse of such Senior Notes completed, to thengaagent specified in the notice at the addressifsgein the
notice prior to the close of business on the tBudiness Day preceding the Change of Control PayDate;

(6) that Holders will be entitled to withdraw their tisred Senior Notes and their election to require
the Issuer to purchase such Senior Ngqtesyidedthat the paying agent receives, not later tharclibee of busines
on the 30th day following the date of the Chang€aoitrol notice, a telegram, facsimile transmissoitetter
setting forth the name of the Holder, the princig@ount of Senior Notes tendered for purchaseasstdtement
that such Holder is withdrawing its tendered Sehiotes and its election to have such Senior Nateshased,;

(7) that if the Issuer is redeeming less than all ef$enior Notes, the Holders of the remaining
Senior Notes will be issued new Senior Notes thkie equal in principal amount to the unpurchapedion of
the Senior Notes surrendered. The unpurchaseapatithe Senior Notes must be equal to $2,00entagral
multiple of $1,000 in excess thereof; and
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(8) the other instructions, as determined by us, ctersisvith the covenant described hereunder,
a Holder must follow.

The Issuer will comply with the requirements of &Me-1 under the Exchange Act and any other
securities laws and regulations thereunder to xtenéthey are applicable in connection with theurehase of
Senior Notes pursuant to a Change of Control Offerthe extent that the provisions of any secuwit@svs or
regulations conflict with the provisions of the 8rindenture, the Issuer will comply with the appble securities
laws and regulations and shall not be deemed te hezached its obligations described in the Sdndenture by
virtue thereof.

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

(1) accept for payment all Senior Notes issued by fiations thereof properly tendered pursuant to
the Change of Control Offer;

(2) deposit with the paying agent an amount equaldatigregate Change of Control Payment in
respect of all Senior Notes or portions thereofesmlered; and

(3) deliver, or cause to be delivered, to the Trusteeéncellation the Senior Notes so accepted
together with an Officer’s Certificate to the Treststating that such Senior Notes or portions tfidrave been
tendered to and purchased by the Issuer.

The paying agent will promptly mail to each Holdee Change of Control Payment for such Senior Notes
and the Trustee will promptly authenticate and r(@ilcause to be transferred by book entry) to ¢smlder a new
Senior Note equal in principal amount to any unpased portion of the Senior Notes surrendereahyif grovided
that each such new Senior Note will be in a priatgamount of $2,000 or an integral multiple of $IQ0n excess
thereof.

The Senior Credit Facilities will, and future cregljreements or other agreements relating to Senior
Indebtedness to which the Issuer becomes a pasty pnavide that certain change of control eventhwéspect to
the Issuer would constitute a default thereundwl{ding a Change of Control under the Senior Ihae). If we
experience a change of control that triggers autiefsader our Senior Credit Facilities, we coulélsa waiver of
such default or seek to refinance our Senior Crealiilities. In the event we do not obtain sucheéver or
refinance the Senior Credit Facilities, such defaolld result in amounts outstanding under ouri@edredit
Facilities being declared due and payable and coalde a Receivables Facility to be wound down.

Our ability to pay cash to the Holders following tbccurrence of a Change of Control may be linited
our then-existing financial resources. Therefou#ident funds may not be available when necestamake any
required repurchases.

The Change of Control purchase feature of the $&vbes may in certain circumstances make more
difficult or discourage a sale or takeover of ud,ghus, the removal of incumbent management. Tien@e of
Control purchase feature is a result of negotiatioetween the Initial Purchasers and us. Aftetdbiee Date, we
have no present intention to engage in a transactimlving a Change of Control, although it is pibde that we
could decide to do so in the future. Subject tolith@ations discussed below, we could, in the fafienter into
certain transactions, including acquisitions, raficings or other recapitalizations, that wouldcwistitute a
Change of Control under the Senior Indenture, ait tould increase the amount of indebtednessanulistg at
such time or otherwise affect our capital strucreredit ratings. Restrictions on our abilityincur additional
Indebtedness are contained in the covenants dedanittder “Certain Covenants—Limitation on Incurené
Indebtedness and Issuance of Disqualified StockPaatkrred Stock” and “Certain Covenants—Liens.£tsu
restrictions in the Senior Indenture can be waiwelg with the consent of the Holders of a majonityprincipal
amount of the Senior Notes then outstanding. Eximefhe limitations contained in such covenantsyéver, the
Senior Indenture will not contain any covenantpravisions that may afford Holders protection ie ttvent of a
highly leveraged transaction.
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The Issuer will not be required to make a Changéaftrol Offer following a Change of Control if laiitd
party makes the Change of Control Offer in the neanat the times and otherwise in compliance with t
requirements set forth in the Senior Indentureiapple to a Change of Control Offer made by usundhases all
Senior Notes validly tendered and not withdrawnarrslich Change of Control Offer. Notwithstandingthimg to
the contrary herein, a Change of Control Offer lhaynade in advance of a Change of Control, comditiopon
such Change of Control, if a definitive agreemerihiplace for the Change of Control at the timenaking of the
Change of Control Offer.

The definition of “Change of Control” includes aposition of all or substantially all of the assaftshe
Issuer to any Person. Although there is a limitedybof case law interpreting the phrase “substiyl,” there is
no precise established definition of the phrasesuagplicable law. Accordingly, in certain circuaistes there mi
be a degree of uncertainty as to whether a paatictdnsaction would involve a disposition of “aflsubstantially
all” of the assets of the Issuer. As a result,ayrbe unclear as to whether a Change of Controbbasrred and
whether a Holder may require the Issuer to makeffan to repurchase the Senior Notes as describedea

The provisions under the Senior Indenture relatintpe Issuer’s obligation to make an offer to mepase
the Senior Notes as a result of a Change of Comtagl be waived or modified with the written consehthe
Holders of a majority in principal amount of then®® Notes.

Asset Sales

The Senior Indenture provides that the Issuermvat| and will not permit any of its Restricted Sidlries
to consummate, directly or indirectly, an AsseeSahless:

Q) the Issuer or such Restricted Subsidiary, as the wey be, receives consideration at the time of
such Asset Sale at least equal to the fair markdeiev(as determined in good faith by the Issuethefassets sold
otherwise disposed of; and

(2) except in the case of a Permitted Asset Swapaat k5% of the consideration therefor received
by the Issuer or such Restricted Subsidiary, asdlse may be, is in the form of cash or Cash Etpnts;provided
that the amount of:

(@) any liabilities (as shown on the Issuer’s or suelstRcted Subsidiary’s most recent
balance sheet or in the footnotes thereto) oftkedr or such Restricted Subsidiary, other thdnilitias
that are by their terms subordinated to the Saxaies, that are assumed by the transferee of ary su
assets and for which the Issuer and all of its i#stl Subsidiaries have been validly releasedlby a
creditors in writing,

(b) any securities received by the Issuer or such ResirSubsidiary from such transferee
that are converted by the Issuer or such Restristasidiary into cash (to the extent of the caskived)
within 180 days following the closing of such AsSetle, and

(c) any Designated Non-cash Consideration receivethdyssuer or such Restricted
Subsidiary in such Asset Sale having an aggregatenarket value, taken together with all other
Designated Non-cash Consideration received purgaahis clause (c) that is at that time outstagdimot
to exceed 5.0% of Total Assets at the time of geeipt of such Designated Non-cash Consideratigh, w
the fair market value of each item of Designatedifdash Consideration being measured at the time
received and without giving effect to subsequesinges in value,

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

Within 360 days after the receipt of any Net Proseef any Asset Sale, the Issuer or such Restricted
Subsidiary, at its option, may apply the Net Prosefeom such Asset Sale,
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(1) to permanently reduc

(@) Obligations under the Senior Notes or any otheiddéndebtedness of the Issuer or any
Guarantor (other than Obligations owed to the Issu@ Restricted Subsidiary) and, in the case of
Obligations under revolving credit facilities ohet similar Indebtedness, to correspondingly peentn
reduce commitments with respect thergimvidedthat if the Issuer or any Restricted Subsidianti st
reduce Obligations under any Senior Indebtedneddgsmot secured by a Lien, the Issuer or such
Guarantor will, equally and ratably, reduce Obligias under the Senior Notes by, at its option,

(A) redeeming Senior Notes, (B) making an offergatordance with the procedures set forth belovaifor
Asset Sale Offer) to all Holders to purchase tBeinior Notes at 100% of the principal amount thigreo
plusthe amount of accrued and unpaid interest and 8lpet¢erest, if any, on the principal amount of
Senior Notes to be repurchased or (C) purchasingpSBotes through open market purchases (to the
extent such purchases are at a price equal tagbehthan 100% of the principal amount thereof in
manner that complies with the Senior Indenture aulicable securities law; or

(b) Indebtedness of a Restricted Subsidiary that imr@tarantor, other than Indebtedness
owed to the Issuer or another Restricted Subsidiary

(2) to make (a) an Investment in any one or more besgsprovidedthat such Investment in any
business is in the form of the acquisition of CalpBtock and results in the Issuer or anothersoR#stricted
Subsidiaries, as the case may be, owning an anobtime Capital Stock of such business such thadristitutes a
Restricted Subsidiary, (b) capital expendituregcpacquisitions of other assets, in each of @)aad (c), used or
useful in a Similar Business; or

(3) to make an Investment in (a) any one or more basgsprovidedthat such Investment in any
business is in the form of the acquisition of Calpitock and results in the Issuer or anothersaRistricted
Subsidiaries, as the case may be, owning an anoftime Capital Stock of such business such thainstitutes a
Restricted Subsidiary, (b) properties or (c) adtjoiss of other assets that, in each of (a), () @), replace the
businesses, properties and/or assets that areljexsof such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@diriy commitment shall be treated as a permitted
application of the Net Proceeds from the date ohstommitment so long as the Issuer, or such dlestricted
Subsidiary enters into such commitment with thedjfaith expectation that such Net Proceeds wikhpglied to
satisfy such commitment within 180 days of such eagtment (an “Acceptable Commitmehtand, in the event
any Acceptable Commitment is later cancelled anteated for any reason before the Net Proceedappied in
connection therewith, the Issuer or such RestriSgiosidiary enters into another Acceptable Commmtn(e
Second CommitmeRtwithin 180 days of such cancellation or termioat provided, further, that if any Second
Commitment is later cancelled or terminated for eegson before such Net Proceeds are appliedstidnNet
Proceeds shall constitute Excess Proceeds.

Any Net Proceeds from Asset Sales that are nostedeor applied as provided and within the timequkr
set forth in the first sentence of the precedinggaph will be deemed to constitutEXcess Proceeds When the
aggregate amount of Excess Proceeds exceeds $iflto@,the Issuer shall make an offer to all Halsland, if
required or permitted by the terms of any Senidebtedness, to the holders of such Senior Indebssdan “
Asset Sale Offe”), to purchase the maximum aggregate principalwamhof the Senior Notes and such Senior
Indebtedness that is a minimum of $2,000 or argrademultiple of $1,000 in excess thereof that rhaypurchased
out of the Excess Proceeds at an offer price ih gaan amount equal to 100% of the principal antdl@reof, plu
accrued and unpaid interest and Special Inteffesmtyi to the date fixed for the closing of sucfenfin accordance
with the procedures set forth in the Senior Indentlihe Issuer will commence an Asset Sale Offén vaspect to
Excess Proceeds within ten Business Days afteddteethat Excess Proceeds exceed $75.0 milliondilyngy the
notice required pursuant to the terms of the Sdnienture, with a copy to the Trustee.

To the extent that the aggregate amount of SenidesNand such Senior Indebtedness tendered putsuant
an Asset Sale Offer is less than the Excess Prec#ezlIssuer may use any remaining Excess Proteegsneral
corporate purposes, subject to other covenantsiceat in the Senior Indenture. If the aggregateqgal amount
of Senior Notes or other Senior Indebtedness sdered by such holders thereof exceeds the amouraass

34




Proceeds, the Trustee shall select the Senior Moidsuch other Senior Indebtedness to be purcluasagro rata
basis based on the accreted value or principal abafuithe Senior Notes or such Senior Indebtedterstered.
Upon completion of any such Asset Sale Offer, thewant of Excess Proceeds shall be reset at zeditidwaklly,
the Issuer may, at its option, make an Asset S#kr Osing proceeds from any Asset Sale at any &fter
consummation of such Asset Sglepvidedthat such Asset Sale Offer shall be in an aggresyateunt of not less
than $75.0 million. Upon consummation of such A&ade Offer, any Net Proceeds not required to led ts
purchase Senior Notes shall not be deemed Excessd®ls.

Pending the final application of any Net Proceagispant to this covenant, the holder of such Net
Proceeds may apply such Net Proceeds temporanigdiece Indebtedness outstanding under a revobredijt
facility or otherwise invest such Net Proceedsriy mmanner not prohibited by the Senior Indenture.

The Issuer will comply with the requirements of &Me-1 under the Exchange Act and any other
securities laws and regulations thereunder to xkené such laws or regulations are applicable imeation with
the repurchase of the Senior Notes pursuant tosaet/Sale Offer. To the extent that the provisireny securitie
laws or regulations conflict with the provisionstb&é Senior Indenture, the Issuer will comply witie applicable
securities laws and regulations and shall not leengel to have breached its obligations describéukirsenior
Indenture by virtue thereof.

The Senior Credit Facilities will prohibit or limfsubject to limited exceptions), and future credit
agreements or other agreements to which the Iémeemes a party may limit or prohibit, the Issuenf
purchasing any Senior Notes as a result of an AsletOffer. In the event the Issuer is requirechéde an Asset
Sale Offer at a time when the Issuer is prohibiteth purchasing the Senior Notes, the Issuer ceetk the
consent of its lenders to permit the purchase ®nior Notes or could attempt to refinance threoldngs that
contain such prohibition. If the Issuer does ndabsuch consent or repay such borrowings, theetssill remain
prohibited from purchasing the Senior Notes. Irhsta&se, the Issuer’s failure to purchase tendesatbENotes
would constitute an Event of Default under the Behidenture.

The provisions under the Senior Indenture relativine Issuer’s obligation to make an offer to repase
the Senior Notes as a result of an Asset Sale mayaived or modified with the written consent of tHolders of a
majority in principal amount of the Senior Notes.

Selection and Notice

If the Issuer is redeeming less than all of thei@dxotes issued at any time, the Trustee will setlee
Senior Notes to be redeemed (a) if the Senior Nartedisted on any national securities exchangepimpliance
with the requirements of the principal nationalsées exchange on which the Senior Notes aredigib) on a pro
rata basis to the extent practicable or (c) bytatuch other similar method in accordance withpiteeedures of
DTC.

Notices of purchase or redemption shall be mailefirbt-class mail, postage prepaid, at least 30t
more than 60 days before the purchase or Redempttmto each Holder at such Holder’s registereattess or
otherwise in accordance with the procedures of DEXCept that redemption notices may be mailed riane
60 days prior to a Redemption Date if the noticessied in connection with a defeasance of theoBéivtes or a
satisfaction and discharge of the Senior Indentfigy Senior Note is to be purchased or redeemedrt only,
any notice of purchase or redemption that relatesith Senior Note shall state the portion of tlirecjpal amount
thereof that has been or is to be purchased oenegé.

The Issuer will issue a new Senior Note in a ppgatamount equal to the unredeemed portion of the
original Senior Note in the name of the Holder upancellation of the original Senior Note. Seniaté$ called fc
redemption become due on the date fixed for rediemp®n and after the Redemption Date, intereste®so
accrue on Senior Notes or portions thereof calbedddemption.
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Certain Covenants
Limitation on Restricted Payments
The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectly

) declare or pay any dividend or make any paymeditstribution on account of the Issugrbr any
of its Restricted SubsidiarieEquity Interests, including any dividend or distiiion payable in connection with &
merger or consolidation other than:

(@) dividends or distributions by the Issuer payablelgan Equity Interests (other than
Disqualified Stock) of the Issuer; or

(b) dividends or distributions by a Restricted Subsid&o long as, in the case of any
dividend or distribution payable on or in respefchny class or series of securities issued by arivtesl
Subsidiary other than a Whol®wned Subsidiary, the Issuer or a Restricted Sidryideceives at least i
pro rata share of such dividend or distributiom@cordance with its Equity Interests in such ctasseries
of securities;

(n purchase, redeem, defease or otherwise acquietia for value any Equity Interests of the
Issuer or any direct or indirect parent of the égsincluding in connection with any merger or adigation;

(1 make any principal payment on, or redeem, repusstdefease or otherwise acquire or retire for
value in each case, prior to any scheduled repatyraigking fund payment or maturity, any Subordéthat
Indebtedness, other than:

(@) Indebtedness permitted under clauses (8) and (®eafovenant described under “—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”; or

(b) the purchase, repurchase or other acquisition bb&linated Indebtedness purchased in
anticipation of satisfying a sinking fund obligatigrincipal installment or final maturity, in eachse due
within one year of the date of purchase, repurcbasequisition; or

(V) make any Restricted Investment

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

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

(2) immediately after giving effect to such transactionapro formabasis, the Issuer could incur
$1.00 of additional Indebtedness under the prongsiaf the first paragraph of the covenant describeter “—
Limitation on Incurrence of Indebtedness and Isseaf Disqualified Stock and Preferred Stock”; and

(3) such Restricted Payment, together with the aggeesyabunt of all other Restricted Payments
made by the Issuer and its Restricted Subsidiaftes the Issue Date (including Restricted Paympeimitted by
clauses (1), (2) (with respect to the payment widéinds on Refunding Capital Stock (as definedwglmursuant t
clause (b) thereof only), (6)(c), (9) and (14)lué hext succeeding paragraph, but excluding adird®estricted
Payments permitted by the next succeeding parajragdlss than the sum of (without duplication):

@ 50% of the Consolidated Net Income of the Issuettfe period (taken as one accoun
period) beginning May 4, 2007, to the end of thsués’s most recently ended fiscal quarter for which
internal financial statements are available attitne of such Restricted Payment, or, in the cash su
Consolidated Net Income for such period is a dgfiminus 100% of such deficipius
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(b) 100% of the aggregate net cash proceeds and thradsket value, as determined in g
faith by the Issuer, of marketable securities tieoproperty received by the Issuer since immelgiateer
the Issue Date from the issue or sale of:

0] (A) Equity Interests of the Issuer, including TresCapital Stock (as defined
below), but excluding cash proceeds and the faiketavalue, as determined in good faith by the
Issuer, of marketable securities or other propestgived from the sale of:

(X) Equity Interests to members of management, direcior
consultants of the Issuer, any direct or indirerept company of the Issuer and
the Issuer’s Subsidiaries after the Issue Dathaektent such amounts have
been applied to Restricted Payments made in acocedaith clause (4) of the
next succeeding paragraph; and

) Designated Preferred Stock; and

(B) to the extent such net cash proceeds are ctaitributed to the Issuer,
Equity Interests of the Issuer’s direct or indirpatent companies (excluding contributions of the
proceeds from the sale of Designated Preferreck@tbsuch companies or contributions to the
extent such amounts have been applied to RestiRagthents made in accordance with claus
of the next succeeding paragraph); or

(i) debt securities of the Issuer that have been ctetv@nto or exchanged for such
Equity Interests of the Issuer;

provided, however, that this clause (b) shall not include the prdsefeom (V) Refunding Capital Stock
(as defined below), (W) Equity Interests of thaubssor convertible debt securities of the Issuéd tma
Restricted Subsidiary, as the case may be, (X)URisfied Stock or debt securities that have been
converted into Disqualified Stock, (Y) Excluded @iutions or (Z) transactions whose proceeds were
used to incur Indebtedness, Disqualified Stockrefd?Pred Stock pursuant to clause (13)(a) of tlverse
paragraph of “—kimitation on Incurrence of Indebtedness and Issaa Disqualified Stock and Prefer
Stock,” solely to the extent of such usaglers

(c) 100% of the aggregate amount of cash and the faikehvalue, as determined in good
faith by the Issuer, of marketable securities tieoproperty contributed to the capital of the &su
following the Issue Date (other than net cash prdsdo the extent such net cash proceeds (i) rearme b
used to incur Indebtedness, Disqualified Stockrefdred Stock pursuant to clause (13)(a) of tiverse
paragraph of “—kimitation on Incurrence of Indebtedness and Isseaf Disqualified Stock and Prefer
Stock,” (ii) are contributed by a Restricted Sukesigl or (jii) constitute Excluded Contributionslus

(d) to the extent not already included in Consolidatetl Income, 100% of the aggregate
amount received in cash and the fair market valseletermined in good faith by the Issuer, of maftie
securities or other property received by means of:

0] the sale or other disposition (other than to tiseids or a Restricted Subsidiary)
of Restricted Investments made by the Issuer drétstricted Subsidiaries and repurchases and
redemptions of such Restricted Investments fromdbeer or its Restricted Subsidiaries and
repayments of loans or advances, and releasesacdfees, which constitute Restricted
Investments by the Issuer or its Restricted Suasas, in each case after the Issue Date; or

(i) the sale (other than to the Issuer or a Restristdabidiary) of the stock of an
Unrestricted Subsidiary or a distribution from anréktricted Subsidiary (other than in each case
to the extent the Investment in such Unrestrictels&liary was made by the Issuer or a
Restricted Subsidiary pursuant to clause (7) ohlwd succeeding paragraph or to the extent such
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Investment constituted a Permitted Investment) diwalend from an Unrestricted Subsidiary
after the Issue Dat@jus

(e) in the case of the redesignation of an UnrestriSiglisidiary as a Restricted Subsidiary
after the Issue Date, the fair market value ofitlvestment in such Unrestricted Subsidiary, asrdeted
by the Issuer in good faith (or if such fair marketue exceeds $75.0 million, in writing by an Ipdaden
Financial Advisor), at the time of the redesignatid such Unrestricted Subsidiary as a Restricted
Subsidiary other than to the extent the Investrirestich Unrestricted Subsidiary was made by thaelss
or a Restricted Subsidiary pursuant to clause f(f)eonext succeeding paragraph or to the extesit su
Investment constituted a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend within 60 days after date of declaration thereof, if at the date of
declaration such payment would have complied withgrovisions of the Senior Indenture;

2) (a) the redemption, repurchase, retirement or abeuisition of any Equity Interests Tteasury
Capital StocK) or Subordinated Indebtedness of the Issuer grEaquity Interests of any direct or indirect parent
company of the Issuer, in exchange for, or ouhefgroceeds of the substantially concurrent sakee(dhan to a
Restricted Subsidiary) of, Equity Interests of kssuer or any direct or indirect parent compantheflssuer to the
extent contributed to the Issuer (in each caserdtian any Disqualified Stock) Refunding Capital Stock and
(b) if immediately prior to the retirement of Treag Capital Stock, the declaration and paymentiafidnds
thereon was permitted under clause (6) of thisgraph, the declaration and payment of dividendgen
Refunding Capital Stock (other than Refunding GdBtock the proceeds of which were used to redeem,
repurchase, retire or otherwise acquire any Eduaigrests of any direct or indirect parent compahthe Issuer) in
an aggregate amount per year no greater than gregage amount of dividends per annum that werladsde anc
payable on such Treasury Capital Stock immedigigty to such retirement;

©)) the redemption, repurchase or other acquisitiartinrement of Subordinated Indebtedness of the
Issuer or a Guarantor made in exchange for, oobilte proceeds of the substantially concurrerd eflnew
Indebtedness of the Issuer or a Guarantor, asateeray be, which is incurred in compliance withLimitation
on Incurrence of Indebtedness and Issuance of Bii§igal Stock and Preferred Stock” so long as:

(@) the principal amount (or accreted value) of such helebtedness does not exceed the
principal amount of (or accreted value, if appliegbplus any accrued and unpaid interest on, the
Subordinated Indebtedness being so redeemed, hegsamt, acquired or retired for value, plus the arhou
of any reasonable premium (including reasonablégepremiums), defeasance costs and any reasonable
fees and expenses incurred in connection withshgaince of such new Indebtedness;

(b) such new Indebtedness is subordinated to the SHoi@s or the applicable Guarantee at
least to the same extent as such Subordinatedteaiedss so purchased, exchanged, redeemed,
repurchased, acquired or retired for value;

(c) such new Indebtedness has a final scheduled myatizié equal to or later than the final
scheduled maturity date of the Subordinated Indktess being so redeemed, repurchased, acquired or
retired; and

(d) such new Indebtedness has a Weighted Averaged_Néaturity equal to or greater than

the remaining Weighted Average Life to Maturitytbé Subordinated Indebtedness being so redeemed,
repurchased, acquired or retired;

(4) a Restricted Payment to pay for the repurchasegmatnt or other acquisition or retirement for
value of Equity Interests (other than Disqualifigitbck) of the Issuer or any of its direct or indirparent
companies held by any future, present or formerleyee, director or consultant of the Issuer, anitof
Subsidiaries or any of its direct or indirect paremmpanies pursuant to any management equitygulatock
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option plan or any other management or employeefligsian or agreement, including any Equity Instserolled
over by management of the Company or any of iescadlior indirect parent companies in connection with
Transactionsprovided, however, that the aggregate Restricted Payments made thmdedause (4) do not exceed
in any calendar year $12.5 million (which shallreese to $25.0 million subsequent to the consunomati an
underwritten public Equity Offering by the Issueramy direct or indirect parent entity of the Isguy&ith unused
amounts in any calendar year being carried oveutgeeding calendar years subject to a maximurhdwitgiving
effect to the following proviso) of $50.0 million iany calendar year (which shall increase to $160lbn
subsequent to the consummation of an underwrittitigpEquity Offering by the Issuer or any directimdirect
parent corporation of the Issuemypvided furthethat such amount in any calendar year may be isecehy an
amount not to exceed:

€)) the cash proceeds from the sale of Equity Intefesiter than Disqualified Stock) of the
Issuer and, to the extent contributed to the Isdtguity Interests of any of the Issuer’s directrmhirect
parent companies, in each case to members of maweagedirectors or consultants of the Issuer, drigsi
Subsidiaries or any of its direct or indirect paresmpanies that occurs after the Issue Date textent
the cash proceeds from the sale of such Equitydste have not otherwise been applied to the patyaien
Restricted Payments by virtue of clause (3) offtezeding paragrapbjus

(b) the cash proceeds of key man life insurance pgligeeived by the Issuer or its
Restricted Subsidiaries after the Issue Diates

(c) the amount of any Restricted Payments previouslgewdth the cash proceeds descr
in clauses (a) and (b) of this clause (4);

andprovided, further, that cancellation of Indebtedness owing to tlseds or any Restricted Subsidiary from
members of management of the Issuer, any of theet'ssdirect or indirect parent companies or antheflssuer’s
Restricted Subsidiaries in connection with a repase of Equity Interests of the Issuer or anysflitect or
indirect parent companies will not be deemed tcstitiute a Restricted Payment for purposes of thv@oant or an
other provision of the Senior Indenture;

(5) the declaration and payment of dividends to holdéemny class or series of Disqualified Stock of
the Issuer or any of its Restricted Subsidiariearyr class or series of Preferred Stock of anyriRéstl Subsidiary
issued in accordance with the covenant describddrdr—Limitation on Incurrence of Indebtedness #sxliance
of Disqualified Stock and Preferred Stock” to thxéeat such dividends are included in the definitidriFixed
Charges”;

(6) (a) the declaration and payment of dividends tdérs of any class or series of Designated
Preferred Stock (other than Disqualified Stockliggsby the Issuer after the Issue Date;

(b) the declaration and payment of dividends to a tiveindirect parent company of the
Issuer, the proceeds of which will be used to fthedpayment of dividends to holders of any classeoies
of Designated Preferred Stock (other than DisgiealiStock) of such parent company issued aftelrsbg
Date;providedthat the amount of dividends paid pursuant tod¢kdase (b) shall not exceed the aggregate
amount of cash actually contributed to the Isstmnfthe sale of such Designated Preferred Stock; or

(c) the declaration and payment of dividends on Refupdiapital Stock that is Preferred
Stock in excess of the dividends declarable andlgaythereon pursuant to clause (2) of this papgra

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended folit
fiscal quarters for which internal financial statants are available immediately preceding the daitgsaance of
such Designated Preferred Stock or the declarafisnch dividends on Refunding Capital Stock ted®iieferred
Stock, after giving effect to such issuance or @edion on gro formabasis, the Issuer and its Restricted
Subsidiaries on a consolidated basis would havelféiged Charge Coverage Ratio of at least 2.00G0;
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@) Investments in Unrestricted Subsidiaries havingggregate fair market value, taken toge
with all other Investments made pursuant to thasisé (7) that are at the time outstanding, witlgoung effect to
the sale of an Unrestricted Subsidiary to the exttesnproceeds of such sale do not consist of castarketable
securities, not to exceed $50.0 million at the toheuch Investment (with the fair market valueeath Investment
being measured at the time made and without gigffert to subsequent changes in value);

(8) repurchases of Equity Interests deemed to occun agercise of stock options or warrants if such
Equity Interests represent a portion of the exerpisce of such options or warrants;

9) the declaration and payment of dividends on theeliss common stock (or the payment of
dividends to any direct or indirect parent entayfund a payment of dividends on such entity’s camrstock),
following consummation of the first public offerirg the Issuer's common stock or the common stdang of its
direct or indirect parent companies after the I93ate, of up to 6% per annum of the net cash pasesceived by
or contributed to the Issuer in or from any suchljgwffering, other than public offerings with pet to the
Issuer’s common stock registered on Fori® &id other than any public sale constituting adlgled Contributior

(10)  Restricted Payments that are made with ExcludedriDations;

(11) other Restricted Payments in an aggregate amoken tagether with all other Restricted
Payments made pursuant to this clause (11) notceeel $100.0 million at the time made;

(12)  distributions or payments of Receivables Fees;

(13) any Restricted Payment made as part of the Transaand the fees and expenses related thereto
or used to fund amounts owed to Affiliates (inchgldividends to any direct or indirect parent a&f thsuer to
permit payment by such parent of such amount)aghease to the extent permitted by the covenautrided
under “—Transactions with Affiliates”;

(14) the repurchase, redemption or other acquisitiaetiiement for value of any Subordinated
Indebtedness in accordance with the provisiondairto those described under the captions “Repsgechathe
Option of Holders—Change of Control” and “Repurahasthe Option of Holders—Asset Salgsrpvidedthat all
Senior Notes tendered by Holders in connection wi€@hange of Control Offer or Asset Sale Offerajaglicable,
have been repurchased, redeemed or acquired foe;val

(15) the declaration and payment of dividends by theds$o, or the making of loans to, any direct or
indirect parent in amounts required for any di@cindirect parent companies to pay, in each cageout
duplication,

(@) franchise and excise taxes and other fees, taxkexgenses required to maintain their
corporate existence;

(b) foreign, federal, state and local income taxeghéocextent such income taxes are
attributable to the income of the Issuer and itstfeted Subsidiaries and, to the extent of thewaro
actually received from its Unrestricted Subsidiari@ amounts required to pay such taxes to thenéxt
attributable to the income of such Unrestrictedssdibries;providedthat in each case the amount of such
payments in any fiscal year does not exceed theiatibat the Issuer and its Restricted Subsidiaries
would be required to pay in respect of foreignefed, state and local taxes for such fiscal yeaewtee
Issuer, its Restricted Subsidiaries and its Unictstt Subsidiaries (to the extent described abtpay
such taxes separately from any such parent entity;

(©) customary salary, bonus and other benefits payatiéficers and employees of any
direct or indirect parent company of the Issugthtwextent such salaries, bonuses and other beaedit
attributable to the ownership or operation of tsgukr and its Restricted Subsidiaries;
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(d) general corporate operating and overhead costexpehses of any direct or indire
parent company of the Issuer to the extent sucts ersl expenses are attributable to the ownership o
operation of the Issuer and its Restricted Subsetipand

(e) fees and expenses other than to Affiliates of sisedr related to any unsuccessful equity
or debt offering of such parent entity; and

(16) the redemption for cash of a portion of each SeBidrordinated Note then outstanding equal to
any “Mandatory Principal Redemption Amount” apphitathereto, to the extent required under the Senio
Subordinated Indenture. The “Mandatory Principali®aption Amount” means, as of the date of suchmgdien,
the excess, if any, of (a) the aggregate amouatafued and unpaid interest and all accrued andidripriginal
issue discount” (as defined in Section 1273(a){the Code) with respect to the Senior Subordinatetes, over
(b) an amount equal to the product of (i) the “espuice” (as defined in Sections 1273(b) and 127df{she Code)
of the Senior Subordinated Notes multiplied bytfig “yield to maturity” (as defined in the TreagiRegulation
Section 1.1272-1(b)(1)(i)) of the Senior Subordetbhotes;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under
clause (11), no Default shall have occurred anddo¢inuing or would occur as a consequence thereof.

As of the Issue Date, all of the Issuer’s Subsidgawill be Restricted Subsidiaries. The Issuel mot
permit any Unrestricted Subsidiary to become ariéstl Subsidiary except pursuant to the last seetef the
definition of “Unrestricted Subsidiary.” For purpssof designating any Restricted Subsidiary asrmedtricted
Subsidiary, all outstanding Investments by thedssund its Restricted Subsidiaries (except to tent repaid) in
the Subsidiary so designated will be deemed todstrRted Payments in an amount determined a®ghtih the
last sentence of the definition of “Investment.’cBuesignation will be permitted only if a ResettPayment in
such amount would be permitted at such time, whigthesuant to the first paragraph of this covemantnder
clause (7), (10) or (11) of the second paragraphisfcovenant, or pursuant to the definition oéritted
Investments,” and if such Subsidiary otherwise mé®t definition of an Unrestricted Subsidiary. éBtricted
Subsidiaries will not be subject to any of theniette covenants set forth in the Senior Indenture

Notwithstanding the foregoing provisions of thisyenant, the Issuer will not, and will not permityaof its
Restricted Subsidiaries to, pay any cash dividendake any cash distribution on or in respect eflfsuer’s
Capital Stock or purchase for cash or otherwiseliaedor cash any Capital Stock of the Issuer or dinect or
indirect parent of the Issuer, for the purposeayfipg any cash dividend or making any cash distidiouo, or
acquiring Capital Stock of any direct or indireer@nt of the Issuer for cash from, the Investar&warantee any
Indebtedness of any Affiliate of the Issuer for fugpose of paying such dividend, making such ihistion or so
acquiring such Capital Stock to or from the Investin each case by means of utilization of the Wative
Restricted Payment credit provided by the firsagaaph of this covenant, or the exceptions provigedlauses (1
(7) or (11) of the second paragraph of this covenanlauses (8) or (13) of the definition of “Pétted
Investments,” unless at the time and after givifigot to such payment, the Consolidated LeveragoRéthe
Issuer would be equal to or less than 6.00:1.00.

Limitation on Incurrence of I ndebtedness and I ssuance of Disqualified Stock and Preferred Stock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate,
incur, issue, assume, guarantee or otherwise bedoewly or indirectly liable, contingently or athwise
(collectively, “incur ™ and collectively, an fncurrence”) with respect to any Indebtedness (including Aoeg
Indebtedness), and the Issuer will not issue aayeshof Disqualified Stock and will not permit aRgstricted
Subsidiary to issue any shares of Disqualified StodPreferred Stoclgrovided, however, that the Issuer may
incur Indebtedness (including Acquired Indebtedpessssue shares of Disqualified Stock, and anysoRestricte
Subsidiaries may incur Indebtedness (including Aeguindebtedness), issue shares of DisqualifiedkSand issu
shares of Preferred Stock, if the Fixed Charge @meRatio on a consolidated basis for the Issoeiita
Restricted Subsidiarieshost recently ended four fiscal quarters for whidbrnal financial statements are availe
immediately preceding the date on which such aatttti Indebtedness is incurred or such Disqualifieatk or
Preferred Stock is issued would have been at B86tto 1.00, determined orpeo formabasis (including @ro
formaapplication of the net proceeds therefrom), akéfdadditional Indebtedness had been incurred,eor th
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Disqualified Stock or Preferred Stock had beenddsas the case may be, and the application oépdsctherefro
had occurred at the beginning of such four-quaméeiod; provided, furtherthat Restricted Subsidiaries that are not
Guarantors may not incur Indebtedness or Disqedliitock or Preferred Stock if, after givipg formaeffect to
such incurrence or issuance (includingra formaapplication of the net proceeds therefrom), moas tan

aggregate of $250.0 million of Indebtedness or Dadifjed Stock or Preferred Stock of Restricted Sdiaries that
are not Guarantors would be outstanding pursuathiggparagraph and clauses (13)(b), (15) andi§g@w at such
time.

The foregoing limitations will not apply to:

(1) the incurrence of Indebtedness under (x) Creditlitas (other than the ABL Facility) by the
Issuer or any of its Restricted Subsidiaries aedghuance and creation of letters of credit amdéis’ acceptance
thereunder (with letters of credit and bankerseatances being deemed to have a principal amouwial &gjthe
face amount thereof), up to an aggregate prineipaunt of $2,625.0 million outstanding at any ametand
(y) the ABL Facility by the Issuer or any of its ®ected Subsidiaries and the issuance and creatitatters of
credit and bankers’ acceptances thereunder (wiiréeof credit and bankers’ acceptances being ddeémhave a
principal amount equal to the face amount theregf)to an aggregate principal amount equal to tBe Bacility
Cap;

(2) the incurrence by the Issuer and any Guarantanddgbtedness represented by the Senior Notes
issued on the Issue Date (including any Guarargesof) and the Senior Exchange Notes and relatachgtees of
the Senior Exchange Notes to be issued in exchianglee Senior Notes and the Guarantees pursudhéto
Registration Rights Agreement (other than any Addél Senior Notes and related guarantees);

() the incurrence by the Issuer and any Guarantandghbitedness represented by the Senior
Subordinated Notes and related guarantees, assvally exchange notes and exchange guaranteessuéd in
exchange for the Senior Subordinated Notes anterkefpuarantees pursuant a registration rights agret

4) Indebtedness of the Issuer and its Restricted Bialts in existence on the Issue Date (other
Indebtedness described in clauses (1), (2) andf {Bjs paragraph);

(5) Indebtedness consisting of Capitalized Lease Otitigs.and Purchase Money Obligations in a
principal amount not to exceed $250.0 million (exithg the principal amount of any Capitalized Le@digations
or Purchase Money Obligations relating to the paseh lease or improvement of the Company’s didtahu
centers located in Fulton, Missouri, Indianola, 8issippi and Ardmore, Oklahoma) in the aggregatmgtone
time outstanding together with all other Indebtesfnissued under this clause (5); so long as sut#btadness
exists at the date of such purchase, lease or irmprent, or is created within 270 days thereafter;

(6) Indebtedness incurred by the Issuer or any oféstiitted Subsidiaries constituting
reimbursement obligations with respect to lettdrsredit issued in the ordinary course of businassuding letters
of credit in respect of workers’ compensation op@yee health claims, or other Indebtedness wipeet to
reimbursement-type obligations regarding workeoshpensation, or employee health claiprgvided, however,
that upon the drawing of such letters of creditha@rincurrence of such Indebtedness, such obligstioe
reimbursed within 30 days following such drawingrmurrence;

(7) Indebtedness arising from agreements of the Issués Restricted Subsidiaries providing for
indemnification, adjustment of purchase price arilir obligations, in each case, incurred or asslim&onnectio
with the disposition of any business, assets antssiliary, other than guarantees of Indebtednessried by any
Person acquiring all or any portion of such bussnassets or a Subsidiary for the purpose of fimgrguch
acquisition;provided, however, that such Indebtedness is not reflected on tlenba sheet of the Issuer, or any of
its Restricted Subsidiaries (contingent obligaticeferred to in a footnote to financial statememtd not otherwise
reflected on the balance sheet will not be deemdxttreflected on such balance sheet for purpdgesso
clause (7));
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(8) Indebtedness of the Issuer to a Restricted Sulbgj(providedthat any such Indebtedness ow
to a Restricted Subsidiary that is not a Guaraistexpressly subordinated in right of payment #® $enior Notes;
provided, further, that any subsequent issuance or transfer of apyt&l Stock or any other event which results in
any Restricted Subsidiary ceasing to be a Rediri8tésidiary or any other subsequent transfer pkaoh
Indebtedness (except to the Issuer or anotheriBestiSubsidiary) shall be deemed, in each cadeg tn
incurrence of such Indebtedness not permitted isyctause (8);

9) Indebtedness of a Restricted Subsidiary to theetssuanother Restricted Subsidigpyovided
that if a Guarantor issues such Indebtedness &s#&iBted Subsidiary that is not a Guarantor (othen to any
Restricted Subsidiary engaged in the insurancenbssiin order to provide insurance to the Issuetitan
Subsidiaries), such Indebtedness is expressly dirtaded in right of payment to the Guarantee of3kaior Notes
of such Guarantogrovided, further, that any subsequent issuance or transfer of apjtal Stock or any other
event which results in any such Restricted Subsidiaasing to be a Restricted Subsidiary or angrahbsequent
transfer of any such Indebtedness (except to theekor another Restricted Subsidiary) shall bengeke in each
case, to be an incurrence of such Indebtednegsenaiitted by this clause (9);

(10)  shares of Preferred Stock of a Restricted Subgidéaued to the Issuer or another Restricted
Subsidiary;providedthat any subsequent issuance or transfer of anifaC&pock or any other event which results
in any such Restricted Subsidiary ceasing to besiriRted Subsidiary or any other subsequent eamdfany such
shares of Preferred Stock (except to the Issuanother of its Restricted Subsidiaries) shall bentkd in each ca:
to be an issuance of such shares of Preferred 8tiiqermitted by this clause (10);

(11) Hedging Obligations (excluding Hedging Obligati@rgered into for speculative purposes) for
the purpose of limiting interest rate risk withpest to any Indebtedness permitted to be incureesiyant to “—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock,” exude rate
risk or commodity pricing risk;

(12) obligations in respect of performance, bid, apjpeal surety bonds and completion guarantees
provided by the Issuer or any of its Restricteds&dibries in the ordinary course of business;

(13) (a) Indebtedness or Disqualified Stock of the Issunel Indebtedness, Disqualified Stock or
Preferred Stock of the Issuer or any Restrictedsilidry equal to 100.0% of the net cash proceetksived by the
Issuer since immediately after the Issue Date fitwerissue or sale of Equity Interests of the Issueash
contributed to the capital of the Issuer (in eaabeg other than Excluded Contributions or proceédxsqualified
Stock or sales of Equity Interests to the Issuanyrof its Subsidiaries) as determined in accardamith clauses
(3)(b) and (3)(c) of the first paragraph of “—Limiton on Restricted Payments” to the extent sutltagh
proceeds or cash have not been applied pursuanttoclauses to make Restricted Payments or to othke
Investments, payments or exchanges pursuant gettend paragraph of “—Limitation on Restricted Pagta” or
to make Permitted Investments (other than Permitteelstments specified in clauses (1) and (3) efdéfinition
thereof) and (b) Indebtedness or Disqualified Staiclssuer and Indebtedness, Disqualified StodRreferred
Stock of the Issuer or any Restricted Subsidiatyotizerwise permitted hereunder in an aggregateipdl amount
or liquidation preference, which when aggregatetth wie principal amount and liquidation preferentall other
Indebtedness, Disqualified Stock and PreferredkSttoen outstanding and incurred pursuant to tliase (13)(b),
does not at any one time outstanding exceed $25illi0n; provided, howeverthat on gro forma basis together
with any amounts incurred and outstanding by Retsti Subsidiaries that are not Guarantors purdoght secon
proviso to the first paragraph of this covenant eladises (15) and (20), no more than $250.0 mithbn
Indebtedness, Disqualified Stock or Preferred Stickny one time outstanding and incurred pursigetitis
clause (13)(b) shall be incurred by Restricted Blidnses that are not Guarantors (it being undedtthat any
Indebtedness, Disqualified Stock or Preferred Stoclrred pursuant to this clause (13)(b) shalkeda be deem:
incurred or outstanding for purposes of this clads$g(b) but shall be deemed incurred for the psegsoof the first
paragraph of this covenant from and after the €éiege on which the Issuer or such Restricted Sidrgidould have
incurred such Indebtedness, Disqualified StockrefdéPred Stock under the first paragraph of thiseoc@ant without
reliance on this clause (13)(b));

(14) the incurrence or issuance by the Issuer or anyriBtesl Subsidiary of Indebtedness, Disqualit
Stock or Preferred Stock which serves to refuncetfinance any Indebtedness, Disqualified Stockrefdpred
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Stock of the Issuer or any Restricted Subsidiacyiired as permitted under the first paragraph isfdbvenant and
clauses (2), (3), (4), (5) and (13)(a) above, thasise (14) and clause (15) below or any Indebtsgjrizisqualified
Stock or Preferred Stock of the Issuer or any Rastt Subsidiary issued to so refund or refinancgs
Indebtedness, Disqualified Stock or Preferred Stifcke Issuer or any Restricted Subsidiary incigdadditional
Indebtedness, Disqualified Stock or Preferred Stoclrred to pay premiums (including reasonableléen
premiums), defeasance costs and fees in conngbgoewith (the ‘Refinancing Indebtedne¥sprior to its
respective maturityprovided, however, that such Refinancing Indebtedness:

(@) has a Weighted Average Life to Maturity at the tisneh Refinancing Indebtedness is
incurred which is not less than the remaining WeddhAverage Life to Maturity of the Indebtedness,
Disqualified Stock or Preferred Stock being refuhde refinanced,

(b) to the extent such Refinancing Indebtedness redes(i) Indebtedness subordinated or
pari passuo the Senior Notes or any Guarantee thereof, Refimancing Indebtedness is subordinated or
pari passuo the Senior Notes or the Guarantee at leasetgdime extent as the Indebtedness being
refinanced or refunded or (ii) Disqualified StoakRyeferred Stock, such Refinancing Indebtedness mu
be Disqualified Stock or Preferred Stock, respetyivand

() shall not include Indebtedness, Disqualified StocRreferred Stock of a Subsidiary of
the Issuer that is not a Guarantor that refinahmdsbtedness, Disqualified Stock or Preferred Stfdke
Issuer or a Guarantor;

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

(15) Indebtedness, Disqualified Stock or Preferred Stfgk) the Issuer or a Restricted Subsidiary
incurred to finance an acquisition of any Persoassets or (y) Persons that are acquired by theriss any
Restricted Subsidiary or merged into the Issuexr Restricted Subsidiary in accordance with the sesfithe Senia
Indentureprovidedthat after giving effect to such acquisition or gex; either:

(@) the Issuer would be permitted to incur at leasd@bf additional Indebtedness pursuant
to the Fixed Charge Coverage Ratio test set forthe first sentence of this covenant, or

(b) the Fixed Charge Coverage Ratio of the Issuer laadRestricted Subsidiaries is greater
than immediately prior to such acquisition or merge

provided, howevertthat on goro formabasis, together with amounts incurred and outstanpirsuant to the secc
proviso to the first paragraph of this covenant eladises (13)(b) and (20), no more than $250.0anitf
Indebtedness, Disqualified Stock or Preferred Stdckny one time outstanding and incurred by Raetli
Subsidiaries that are not Guarantors pursuantgathuse (15) shall be incurred and outstanding;

(16) Indebtedness arising from the honoring by a bardtteer financial institution of a check, draft or
similar instrument drawn against insufficient furnidshe ordinary course of businegsovidedthat such
Indebtedness is extinguished within two Businesgsi its incurrence;

(17) Indebtedness of the Issuer or any of its RestriSidasidiaries supported by a letter of credit
issued pursuant to any Credit Facilities, in ag@pal amount not in excess of the stated amoustiofi letter of
credit;

(18) (a) any guarantee by the Issuer or a Restrictedi8iaby of Indebtedness or other Obligations of
any Restricted Subsidiary, so long as the incueericsuch Indebtedness incurred by such Restristddidiary is
permitted under the terms of the Senior Indentoréh) any guarantee by a Restricted Subsidiatpddébtedness
the Issuer permitted to be incurred under the terinise Senior Indentur@rovidedthat such guarantee is incurred
in accordance with the covenant described beloveutig-Limitation on Guarantees of Indebtedness bgtReted
Subsidiaries”;
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(19) Indebtedness of Foreign Subsidiaries of the Issuan amount not to exceed at any one 1
outstanding and together with any other Indebteslimesirred under this clause (19) 5.0% of the TAtdets of the
Foreign Subsidiaries (it being understood thatladgbtedness incurred pursuant to this clauseqi@) cease to
be deemed incurred or outstanding for purposekisttause (19) but shall be deemed incurred fptirposes of
the first paragraph of this covenant from and dfterfirst date on which the Issuer or such RdsuliGubsidiaries
could have incurred such Indebtedness under thtepiragraph of this covenant without reliancehis t
clause (19));

(20)  Indebtedness, Disqualified Stock or Preferred Stifak Restricted Subsidiary incurred to finance
or assumed in connection with an acquisition imiagipal amount not to exceed $100.0 million in #ygregate at
any one time outstanding together with all othelelstedness, Disqualified Stock and/or PreferredikSssued
under this clause (20) (it being understood thatladebtedness, Disqualified Stock or PreferrectiStocurred
pursuant to this clause (20) shall cease to be eddéncurred or outstanding for purposes of thiss#a(20) but
shall be deemed incurred for the purposes of teegaragraph of this covenant from and after itst date on
which such Restricted Subsidiary could have incusuch Indebtedness, Disqualified Stock or Prefe@teck
under the first paragraph of this covenant withreliance on this clause (20provided, howeverthat, on gro
formabasis, together with amounts incurred and outstenbly Restricted Subsidiaries that are not Guaranto
pursuant to the second proviso to the first paggy this covenant and clauses (13)(b) and (1d)mare than
$250.0 million of Indebtedness would be incurred antstanding by Restricted Subsidiaries that ate n
Guarantors;

(21) Indebtedness of the Issuer or any of its Restritduksidiaries consisting of (i) the financing of
insurance premiums or (ii) take-or-pay obligaticogtained in supply arrangements, in each casesredtin the
ordinary course of business; and

(22) Indebtedness consisting of Indebtedness issuelebigsuer or any of its Restricted Subsidiaries
to current or former officers, directors and empgley thereof, their respective estates, spousesroef spouses, in
each case to finance the purchase or redemptiBquity Interests of the Issuer or any direct oiirect parent
company of the Issuer to the extent describedainsd (4) of the second paragraph under the captidimitation
on Restricted Payments.”

For purposes of determining compliance with thigez@mnt:

1) in the event that an item of Indebtedness, DistjedliStock or Preferred Stock (or any portion
thereof) meets the criteria of more than one ofctegories of permitted Indebtedness, Disqualifieatk or
Preferred Stock described in clauses (1) throughdBove or is entitled to be incurred pursuarth&first
paragraph of this covenant, the Issuer, in its dideretion, will classify or reclassify such iterhindebtedness,
Disqualified Stock or Preferred Stock (or any pmtthereof) and will only be required to include ttmount and
type of such Indebtedness, Disqualified Stock efd?red Stock in one of the above claugpesyidedthat all
Indebtedness outstanding under the Credit Fasilitiethe Issue Date will be treated as incurretherissue Date
under clause (1) of the preceding paragraph; and

2) at the time of incurrence, the Issuer will be éeditto divide and classify an item of Indebtedness
in more than one of the types of Indebtedness iestm the first and second paragraphs above.

Accrual of interest, the accretion of accreted gadud the payment of interest in the form of addai
Indebtedness, Disqualified Stock or Preferred Steitknot be deemed to be an incurrence of Indeisd,
Disqualified Stock or Preferred Stock for purposgthis covenant.

For purposes of determining compliance with any.ld@lar-denominated restriction on the incurreate
Indebtedness, the U.S. dollar-equivalent princgmobunt of Indebtedness denominated in a foreigrenay shall
be calculated based on the relevant currency egehaie in effect on the date such Indebtednessneased, in
the case of term debt, or first committed, in theecof revolving credit delpprovidedthat if such Indebtedness is
incurred to refinance other Indebtedness denomrdnata foreign currency, and such refinancing wa#dse the
applicable U.S. dollar-denominated restriction ¢oetxceeded if calculated at the relevant currerchiange rate in
effect on the date of such refinancing, such Udladdenominated restriction shall be deemed adtave been
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exceeded so long as the principal amount of suaareing Indebtedness does not exceed the prinaipaunt of
such Indebtedness being refinanced.

The principal amount of any Indebtedness incuroegttinance other Indebtedness, if incurred in a
different currency from the Indebtedness beingheefced, shall be calculated based on the curremtaage rate
applicable to the currencies in which such respedtidebtedness is denominated that is in effe¢herdate of
such refinancing.

The Senior Indenture provides that the Issuermat| and will not permit any Guarantor to, direatly
indirectly, incur any Indebtedness (including Aaggi Indebtedness) that is subordinated or junioigint of
payment to any Indebtedness of the Issuer or suehaBtor, as the case may be, unless such Indes®dn
expressly subordinated in right of payment to tBei& Notes or such Guarantor’'s Guarantee to ttkenéand in
the same manner as such Indebtedness is suboditoatther Indebtedness of the Issuer or such @Gtataas the
case may begrovidedthat this sentence shall not apply to Indebtedmessred under clause (1) of the second
paragraph of this covenant.

The Senior Indenture will not treat (1) unsecumedebtedness as subordinated or junior to Secured
Indebtedness merely because it is unsecured &ef@pr Indebtedness as subordinated or juniorymérer Senio
Indebtedness merely because it has a junior prisiith respect to the same collateral.

Liens

The Issuer will not, and will not permit any Guatarto, directly or indirectly, create, incur, asseior
suffer to exist any Lien (except Permitted Lierisgttsecures obligations under any Indebtednessyoretdated
Guarantee, on any asset or property of the IssusmyoGuarantor now owned or hereafter acquiredngrincome
or profits therefrom, or assign or convey any righteceive income therefrom, unless:

(1) in the case of Liens securing Subordinated Indetetes] the Senior Notes and related Guarantees
are secured by a Lien on such property, asset®oe@ds that is senior in priority to such Liens; o

2 in all other cases, the Senior Notes or the Guaesrare equally and ratably secured or are
secured by a Lien on such property, assets or pdschat is senior in priority to such Liens;

except that the foregoing shall not apply to (&ns securing Indebtedness permitted to be incumddr Credit
Facilities, including any letter of credit relatitigereto, that was permitted by the terms of th@@dndenture to b
incurred pursuant to clause (1) of the second papdgunder “—Limitation on Incurrence of Indebtessiand
Issuance of Disqualified Stock and Preferred Staeid (b) Liens incurred to secure Obligations Bpezt of any
Indebtedness permitted to be incurred pursuamtea@odvenant described above under “—Limitationrauirence
of Indebtedness and Issuance of Disqualified SémakPreferred Stockprovidedthat, with respect to Liens
securing Obligations permitted under this subcldbgeat the time of incurrence and after giving forma effect
thereto, the Consolidated Secured Debt Ratio wbeldo greater than 3.25 to 1.0. Any Lien whichranged to
secure the Senior Notes under this covenant sealldzharged at the same time as the dischardpe afie¢n (other
than through the exercise of remedies with resiheceto) that gave rise to the obligation to sasethe

Senior Notes.

Merger, Consolidation or Sale of All or Substantially All Assets

The Issuer may not consolidate or merge with ar artwind up into (whether or not the Issuer is the
surviving corporation), or sell, assign, transfease, convey or otherwise dispose of all or sullisity all of its
properties or assets, in one or more related tctinsa, to any Person unless:

(1) the Issuer is the surviving corporation or the Beifermed by or surviving any such consolida
or merger (if other than the Issuer) or to whicbtssale, assignment, transfer, lease, conveyanaiher
disposition will have been made is a corporatiaggaaized or existing under the laws of the jurigditof
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organization of the Issuer or the laws of the UhiBates, any state thereof, the District of Coliandr any
territory thereof (such Person, as the case malding herein called theSuccessor Compariy,

2) the Successor Company, if other than the Issueressgly assumes all the obligations of the ¢
under the Senior Notes and the Senior Indentursupmt to supplemental indentures or other docunuents
instruments in form reasonably satisfactory toThestee;

(3) immediately after such transaction, no Default tsxis

4 immediately after givingoro formaeffect to such transaction and any related financin
transactions, as if such transactions had occatréte beginning of the applicable four-quarteiiqugr

(@) the Successor Company would be permitted to incl@aat $1.00 of additional
Indebtedness pursuant to the Fixed Charge Covétatie test set forth in the first sentence of the
covenant described under “—Limitation on IncurrenEéndebtedness and Issuance of Disqualified Stock
and Preferred Stock,” or

(b) the Fixed Charge Coverage Ratio for the Successom@ny, the Issuer and its
Restricted Subsidiaries would be greater than said for the Issuer and its Restricted Subsidgarie
immediately prior to such transaction;

(5) each Guarantor, unless it is the other party tdriesactions described above, in which case
clause (b) of the second succeeding paragraphaghyal, shall have by supplemental indenture coréit that its
Guarantee shall apply to such Persasbligations under the Senior Indenture, the Sévades and the Registrati
Rights Agreement; and

(6) the Issuer shall have delivered to the Trusteeféine@s Certificate and an Opinion of Counsel,
each stating that such consolidation, merger osfea and such supplemental indentures, if any ptpmith the
Senior Indenture.

The Successor Company will succeed to, and beisubstfor the Issuer, as the case may be, unéer th
Senior Indenture, the Guarantees and the Senia@sNas applicable. Notwithstanding the foregoirgisés (3) and

(4),

(1) any Restricted Subsidiary may consolidate with erge into or transfer all or part of its
properties and assets to the Issuer, and

(2) the Issuer may merge with an Affiliate of the Issaes the case may be, solely for the purpose of
reincorporating the Issuer in a State of the UnB&aites or any state thereof, the District of Cddiamor any
territory thereof so long as the amount of Indebé=s of the Issuer and its Restricted Subsidigriest increased
thereby.

Subject to certain limitations described in theiBemdenture governing release of a Guarantee tpen
sale, disposition or transfer of a Guarantor, nar@ntor will, and the Issuer will not permit any asantor to,
consolidate or merge with or into or wind up imichéther or not the Issuer or Guarantor is the singi
corporation), or sell, assign, transfer, leaseyvegror otherwise dispose of all or substantiallyoéits properties or
assets, in one or more related transactions, td?anson unless:

(1) (a) such Guarantor is the surviving corporatiotherPerson formed by or surviving any such
consolidation or merger (if other than such Guamgrdr to which such sale, assignment, transfasdeconveyan:
or other disposition will have been made is a cafion, partnership, limited partnership, limitéability
corporation or trust organized or existing underléws of the jurisdiction of organization of sugharantor, as the
case may be, or the laws of the United Statesstatg thereof, the District of Columbia, or anyitery thereof
(such Guarantor or such Person, as the case magibg, herein called theSuccessor Persdi;
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(b) the Successor Person, if other than such Guaraxpressly assumes all the obligati
of such Guarantor under the Senior Indenture aod 8uarantor’s related Guarantee pursuant to
supplemental indentures or other documents orimstnts in form reasonably satisfactory to the Eeist

() immediately after such transaction, no Default tsxiand

(d) the Issuer shall have delivered to the TrusteeféingDs Certificate and an Opinion of
Counsel, each stating that such consolidation, emargtransfer and such supplemental indenturesyif
comply with the Senior Indenture; or

(2) the transaction is made in compliance with the nané described under “Repurchase at the
Option of Holders—Asset Sales.”

Subject to certain limitations described in theiBemdenture, the Successor Person will succegealri
be substituted for, such Guarantor under the Sénitemture and such Guarantor’'s Guarantee. Nottaitiasng the
foregoing, any Guarantor may (i) merge into or $fanall or part of its properties and assets witzer Guarantor
or the Issuer, (ii) merge with an Affiliate of thesuer solely for the purpose of reincorporatirg Guarantor in the
United States, any state thereof, the District ofu@bia or any territory thereof or (iii) conventd a corporation,
partnership, limited partnership, limited liabilitprporation or trust organized or existing undier laws of the
jurisdiction of organization of such Guarant

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteel,
lease, transfer or otherwise dispose of any giritperties or assets to, or purchase any propedgsets from, or
enter into or make or amend any transaction, contagreement, understanding, loan, advance oagtes with, ¢
for the benefit of, any Affiliate of the Issuer @eof the foregoing, anAffiliate Transactior) involving aggregat
payments or consideration in excess of $15.0 millimless:

(1) such Affiliate Transaction is on terms that are materially less favorable to the Issuer or its
relevant Restricted Subsidiary than those that avbalve been obtained in a comparable transactighebissuer o
such Restricted Subsidiary with an unrelated Peosoan arm’s-length basis; and

(2) the Issuer delivers to the Trustee with respeentpAffiliate Transaction or series of related
Affiliate Transactions involving aggregate paymemtgonsideration in excess of $25.0 million, ahason
adopted by the majority of the board of directdrghe Issuer approving such Affiliate Transaction et forth in
an Officer’s Certificate certifying that such Affite Transaction complies with clause (1) above.

The foregoing provisions will not apply to the falling:
(1) transactions between or among the Issuer or aity Beestricted Subsidiaries;

(2) Restricted Payments permitted by the provisionth®fSenior Indenture described above under
the covenant “—Limitation on Restricted Paymentsd ¢he definition of “Permitted Investments”;

(3) the payment of management, consulting, monitorimdjadvisory fees and related expenses to the
Investors pursuant to the Sponsor Management Agree(plus any unpaid management, consulting, mongo
and advisory fees and related expenses accruew ipréor year) and the termination fees pursuarihéoSponsor
Management Agreement, in each case as in effettteotssue Date, or any amendment thereto (so Is@gasuch
amendment is not disadvantageous in the goodjtadtiment of the board of directors of the Issugh®Holders
when taken as a whole as compared to the Sponsuadédaent Agreement in effect on the Issue Date);

4 the payment of reasonable and customary fees pashtl indemnities provided for the benefit
officers, directors, employees or consultants sfi¢s, any of its direct or indirect parent comparmeany of its
Restricted Subsidiaries;
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(5) transactions in which the Issuer or any of its Retstd Subsidiaries, as the case may be, del
to the Trustee a letter from an Independent Fimdralvisor stating that such transaction is faithte Issuer or sut
Restricted Subsidiary from a financial point ofwier stating that the terms are not materially fassrable to the
Issuer or its relevant Restricted Subsidiary ttensé that would have been obtained in a compataiisaction by
the Issuer or such Restricted Subsidiary with aelated Person on an arm’s-length basis;

(6) any agreement as in effect as of the Issue Damyamendment thereto (so long as any such
amendment is not disadvantageous to the Holdera tahen as a whole as compared to the applicaléeagnt
as in effect on the Issue Date in the reasonaligrdenation of the Issuer);

(7 the existence of, or the performance by the Issuany of its Restricted Subsidiaries of its
obligations under the terms of, any stockholders@ment (including any registration rights agreenoeempurchase
agreement related thereto) to which it is a pastpfahe Issue Date and any similar agreementshwhioay enter
into thereafterprovided, however, that the existence of, or the performance byigheer or any of its Restricted
Subsidiaries of obligations under any future ameswinto any such existing agreement or under anijasim
agreement entered into after the Issue Date shillbee permitted by this clause (7) to the exteat the terms of
any such amendment or new agreement are not odeedigadvantageous to the Holders when taken &oke wn
the reasonable determination of the Issuer;

(8) the Transactions and the payment of all fees apdreses related to the Transactions, in each case
as disclosed in the offering documentation relatomthe outstanding notes;

9) transactions with customers, clients, supplierguchasers or sellers of goods or services, in
each case in the ordinary course of business drvaise in compliance with the terms of the Seimdenture
which are fair to the Issuer and its Restricteds®liaries, in the reasonable determination of thexrdh of directors
of the Issuer or the senior management thereafieoon terms at least as favorable as might reh§ohave been
obtained at such time from an unaffiliated party;

(10) the issuance of Equity Interests (other than Dikfigh Stock) of the Issuer to any Permitted
Holder or to any director, officer, employee or soltant;

(11) sales of accounts receivable, or participationeethein connection with the ABL Facility and &
Receivables Facility;

(12) payments by the Issuer or any of its Restrictedslidries to any of the Investors made for any
financial advisory, financing, underwriting or ptanent services or in respect of other investmenkibg
activities, including, without limitation, in conogon with acquisitions or divestitures, which pagms are
approved by a majority of the board of directorshef Issuer in good faith;

(13) payments or loans (or cancellation of loans) toleyges or consultants of the Issuer, any of its
direct or indirect parent companies or any of igstRcted Subsidiaries and employment agreemdptsk sption
plans and other similar arrangements with such eyegls or consultants which, in each case, are apgpioy the
Issuer in good faith;

(14) investments by the Investors in securities of #seiér or any of its Restricted Subsidiaries so long
as (i) the investment is being offered generallgtteer investors on the same or more favorablesemd (ii) the
investment constitutes less than 5.0% of the preghos outstanding issue amount of such class offties;

(15) payments to or from, and transactions with, angtjeentures in the ordinary course of business;
and

(16) payments by the Issuer (and any direct or indipacent thereof) and its Subsidiaries pursuant to
tax sharing agreements among the Issuer (and ahypswent) and its Subsidiaries on customary teortise extent
attributable to the ownership or operation of tsgukr and its Subsidiariggovidedthat in each case the amount of
such payments in any fiscal year does not exceedrtiount that the Issuer, its Restricted Subsetiaand its
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Unrestricted Subsidiaries (to the extent of amougtgived from Unrestricted Subsidiaries) woulddéguired to
pay in respect of foreign, federal, state and lteeds for such fiscal year were the Issuer anReétstricted
Subsidiaries (to the extent described above) tospah taxes separately from any such parent entity.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Issuer will not, and will not permit any of Restricted Subsidiaries that are not Guarantorditectly
or indirectly, create or otherwise cause or suffezxist or become effective any consensual encanagror
consensual restriction on the ability of any suestRcted Subsidiary to:

1) (a) pay dividends or make any other distributianthe Issuer or any of its Restricted Subsidiaries
on its Capital Stock or with respect to any otimeiiest or participation in, or measured by, itifs, or
(b) pay any Indebtedness owed to the Issuer or artg &fdstricted Subsidiaries;
2) make loans or advances to the Issuer or any Bfatdricted Subsidiaries; or
(3) sell, lease or transfer any of its properties getssto the Issuer or any of its Restricted

Subsidiaries,
except (in each case) for such encumbrances oictesis existing under or by reason of:

(@) contractual encumbrances or restrictions in efbecthe Issue Date, including pursuar
the Senior Credit Facilities and the related doauatéon;

(b) the Senior Indenture, the Senior Notes, the Sedubordinated Indenture and the Senior
Subordinated Notes;

(c) purchase money obligations for property acquiretthénordinary course of business that
impose restrictions of the nature discussed inselg8) above on the property so acquired;

(d) applicable law or any applicable rule, regulatiororler;

(e) any agreement or other instrument of a Person eetjby the Issuer or any Restricted

Subsidiary in existence at the time of such actjoisibut not created in connection therewith or in
contemplation thereof), which encumbrance or retin is not applicable to any Person, or the pribgpe
or assets of any Person, other than the Persoitsa@dbsidiaries, or the property or assets oftbeson
and its Subsidiaries, so acquired;

() contracts for the sale of assets, including custgpmestrictions with respect to a
Subsidiary of the Issuer pursuant to an agreenhahhias been entered into for the sale or dispositf all
or substantially all of the Capital Stock or assdtsuch Subsidiary;

Secured Indebtedness that limits the right of #igtar to dispose of the assets securing
such Indebtedness that is otherwise permitted fadared pursuant to the covenants described urder
Limitation on Incurrence of Indebtedness and Issaeaif Disqualified Stock and Preferred Stock” ard “
Liens”;

(h) restrictions on cash or other deposits or net wioanffosed by customers under contracts
entered into in the ordinary course of business;

0] other Indebtedness, Disqualified Stock or PrefeSttk of Foreign Subsidiaries
permitted to be incurred subsequent to the Issue Parsuant to the provisions of the covenant dlesdr
under “—Limitation on Incurrence of Indebtednesd &suance of Disqualified Stock and Preferred
Stock”;
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customary provisions in joint venture agreements@her agreements or arrangeme
relating solely to such joint venture;

(k) customary provisions contained in leases or liceo$éntellectual property and other
agreements, in each case entered into in the oydioairse of business;

() any encumbrances or restrictions of the type refeto in clauses (1), (2) and (3) above
imposed by any amendments, modifications, restaineenewals, increases, supplements, refundings,
replacements or refinancings of the contractsyunsénts or obligations referred to in clausesi{g)ugh
(k) above;providedthat such amendments, modifications, restatemesriswals, increases, supplements,
refundings, replacements or refinancings are,eéngitod faith judgment of the Issuer, no more resig
with respect to such encumbrance and other ra@stictaken as a whole than those prior to such
amendment, modification, restatement, renewaleeme, supplement, refunding, replacement or
refinancing; and

(m) restrictions created in connection with any Redairs Facility that, in the good faith
determination of the Issuer, are necessary or alldgo effect the transactions contemplated usdein
Receivables Facility.

Limitation on Guarantees of | ndebtedness by Restricted Subsidiaries

The Issuer will not permit any of its Wholly-Own&dibsidiaries that are Restricted Subsidiaries (emd
Wholly-Owned Subsidiaries if such non-Wholly-Owredbsidiaries guarantee other capital markets dshtrisies
of the Issuer or any Guarantor), other than a Guaraa Foreign Subsidiary or a Receivables Sussidio
guarantee the payment of any Indebtedness of shed®r any other Guarantor unless:

(1) such Restricted Subsidiary within 30 days execatesdelivers a supplemental indenture to the
Senior Indenture providing for a Guarantee by fRehtricted Subsidiary, except that with respeet gmarantee of
Indebtedness of the Issuer or any Guarantor:

(@) if the Senior Notes or such GuarangoGuarantee are subordinated in right of payme
such Indebtedness, the Guarantee under the suppkarimeslenture shall be subordinated to such Rest
Subsidiary’s guarantee with respect to such Indktetes substantially to the same extent as the Senio
Notes are subordinated to such Indebtedness; and

(b) if such Indebtedness is by its express terms sirtet in right of payment to the Ser
Notes or such Guarantor’'s Guarantee, any such gegrdy such Restricted Subsidiary with respect to
such Indebtedness shall be subordinated in rightgfent to such Guarantee substantially to theesam
extent as such Indebtedness is subordinated t®ahier Notes; and

(2) such Restricted Subsidiary waives, and will namy manner whatsoever claim or take the
benefit or advantage of, any rights of reimbursetmademnity or subrogation or any other rightsiagthe Issuer
or any other Restricted Subsidiary as a resulhgfayment by such Restricted Subsidiary unddgitarantee;

providedthat this covenant shall not be applicable toifiy guarantee of any Restricted Subsidiary thateciat
the time such Person became a Restricted Subsatiaryvas not incurred in connection with, or inteomplation
of, such Person becoming a Restricted Subsidiatyigrguarantees of any Receivables Facility by Receivable
Subsidiary.

Reports and Other Information
Notwithstanding that the Issuer may not be sulifetite reporting requirements of Section 13 or 16(d

the Exchange Act or otherwise report on an anm@lcaiarterly basis on forms provided for such ahand
quarterly reporting pursuant to rules and regutegipromulgated by the SEC, the Senior Indentureraguire the
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Issuer to file with the SEC (and make availableheo Trustee and Holders (without exhibits), withoost to any
Holder, within 15 days after it files with the SEffgm and after the Issue Date,

1) within 90 days (or any other time period then ifeef under the rules and regulations of the
Exchange Act with respect to the filing of a ForfiK by a non-accelerated filer) after the end afrefiscal year,
annual reports on Form 10-K, or any successor mpeoable form, containing the information requitede
contained therein, or required in such successoomparable form;

(2) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year, repants o
Form 10-Q containing all information that would tegjuired to be contained in Form 10-Q, or any sssmeor
comparable form;

(3) promptly from time to time after the occurrenceaafevent required to be therein reported, such
other reports on Form 8-K, or any successor or @aige form; and

4) any other information, documents and other repghtich the Issuer would be required to file v
the SEC if it were subject to Section 13 or 15@dhe Exchange Act;

in each case in a manner that complies in all nedterspects with the requirements specified irhsiocm;
providedthat the Issuer shall not be so obligated to filehsreports with the SEC if the SEC does not pesatgh
filing, in which event the Issuer will make availatsuch information to prospective purchasers oi@eNotes, in
addition to providing such information to the Trsstand the Holders, in each case within 15 dags #ie time the
Issuer would be required to file such informaticittwthe SEC if it were subject to Section 13 ord)5ff the
Exchange Act. In addition, to the extent not setisby the foregoing, the Issuer will agree that,do long as any
Senior Notes are outstanding, it will furnish tolthers and to securities analysts and prospectiesiors, upon
their request, the information required to be dmidd pursuant to Rule 144A(d)(4) under the Seesgrifict.

In the event that any direct or indirect parent pany of the Issuer becomes a Guarantor of the Eenio
Notes, the Senior Indenture will permit the Issieesatisfy its obligations in this covenant witlspect to financia
information relating to the Issuer by furnishingdncial information relating to such paremtpvidedthat the same
is accompanied by consolidating information thailaixs in reasonable detail the differences betwieen
information relating to such parent, on the onechamd the information relating to the Issuer aadRiestricted
Subsidiaries on a standalone basis, on the ottmet. ha

Notwithstanding the foregoing, such requirementdidie deemed satisfied prior to the commencemient o
the exchange offer or the effectiveness of thef shgistration statement described in the RegisinaRights
Agreement (1) by the filing with the SEC of the bange offer registration statement or shelf regiigin statement
(or any other similar registration statement), ang amendments thereto, with such financial infaiomathat
satisfies Regulation S-X, subject to exceptionssiztant with the presentation of financial inforroatin the
offering documentation relating to the outstandinges, to the extent filed within the times specifabove, or
(2) by posting reports that would be required tdileel substantially in the form required by theGBn the Issues’
website (or that of any of its parent companieg)roviding such reports to the Trustee within 1gsdafter the tim
the Issuer would be required to file such informtvith the SEC if it were subject to Section 136(d) of the
Exchange Act, the financial information (includiagManagement’s Discussion and Analysis of Findncia
Condition and Results of Operations” section) thatild be required to be included in such reporbjext to
exceptions consistent with the presentation ofrfiiel information in the offering documentationatithg to the
outstanding notes, to the extent filed within tinests specified above. Notwithstanding anything imet@ the
contrary, the Issuer will not be deemed to haviediatio comply with any of its agreements set fontider this
covenant for purposes of clause (3) under “EvehBefault and Remedies” until 120 days after theecgay report
is required to be filed with the SEC (or postedioaIssuer’s website or provided to the Trustee3yant to this
covenant.
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Events of Default and Remedie
The Senior Indenture provides that each of the¥dhg is an “Event of Default:

1) default in payment when due and payable, upon rptiem acceleration or otherwise, of
principal of, or premium, if any, on the Senior Bt

2) default for 30 days or more in the payment whenafuaterest or Special Interest on or with
respect to the Senior Notes;

() failure by the Issuer or any Guarantor for 60 dafysr receipt of written notice given by the
Trustee or the Holders of not less 30% in princgrabunt of the Senior Notes then outstanding utideSenior
Indenture to comply with any of its obligationsyeoants or agreements (other than a default reféoren clauses
(1) and (2) above) contained in the Senior Indenturthe Senior Notes;

4 default under any mortgage, indenture or instruroeder which there is issued or by which there
is secured or evidenced any Indebtedness for miooegwed by the Issuer or any of its Restrictedsglibries or
the payment of which is guaranteed by the Issuangrof its Restricted Subsidiaries, other tharebtddness owed
to the Issuer or a Restricted Subsidiary, whetheh $ndebtedness or guarantee now exists or isettedter the
issuance of the Senior Notes, if both:

(@) such default either results from the failure to pay principal of such Indebtedness a
stated final maturity (after giving effect to anypdicable grace periods) or relates to an obligatither
than the obligation to pay principal of any suctidhtedness at its stated final maturity and resulise
holder or holders of such Indebtedness causing sugbtedness to become due prior to its stated
maturity; and

(b) the principal amount of such Indebtedness, togetiitarthe principal amount of any
other such Indebtedness in default for failureap principal at stated final maturity (after giviaeffect to
any applicable grace periods), or the maturity biol has been so accelerated, aggregate $50.0mlti
more at any one time outstanding;

(5) failure by the Issuer or any Significant Subsidigry group of Subsidiaries that together would
constitute a Significant Subsidiary) to pay finadlgments aggregating in excess of $50.0 milliorictvfinal
judgments remain unpaid, undischarged and unstiayedperiod of more than 60 days after such judgr
becomes final, and in the event such judgmentvereal by insurance, an enforcement proceeding éas b
commenced by any creditor upon such judgment ardeehich is not promptly stayed,;

(6) certain events of bankruptcy or insolvency withpexs to the Issuer or any Significant Subsidiary
(or group of Subsidiaries that together would citust a Significant Subsidiary); or

(7 the Guarantee of any Significant Subsidiary (omugrof Subsidiaries that together would
constitute a Significant Subsidiary) shall for aegison cease to be in full force and effect ordmaded null and
void or any responsible officer (or the responsdifecers of any group of Subsidiaries that togetleuld
constitute a Significant Subsidiary) of any Guaoatiat is a Significant Subsidiary, as the casg be denies that
it has any further liability under its Guaranteggores notice to such effect, other than by reafdhe termination
of the Senior Indenture or the release of any §uaérantee in accordance with the Senior Indenture.

If any Event of Default (other than of a type sfiiediin clause (6) above) occurs and is continwinder
the Senior Indenture, the Trustee or the Holdeet éfast 30% in principal amount of the Seniordddhen
outstanding under the Senior Indenture may dedfer@rincipal, premium, if any, interest and anfyastmonetary
obligations on all the Senior Notes then outstagdinder the Senior Indenture to be due and payainfediately.

Upon the effectiveness of such declaration, suttcipal premium, if any, and interest will be duela
payable immediately. Notwithstanding the foregoiimghe case of an Event of Default arising undause (6) of
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the first paragraph of this section, all outstagdi®nior Notes will become due and payable witfiatber action
or notice. The Senior Indenture provides that thestee may withhold from the Holders notice of aoptinuing
Default, except a Default relating to the paymdrgrincipal, premium, if any, or interest, if it temines that
withholding notice is in their interest. In additidhe Trustee shall have no obligation to acctddiae Senior Note
if in the best judgment of the Trustee acceleraiamot in the best interest of the Holders.

The Senior Indenture provides that the Holders migority in aggregate principal amount of the $eni
Notes then outstanding under the Senior Indentymeokice to the Trustee may on behalf of the Hadsfrall of the
Senior Notes waive any existing Default and itssemuences under the Senior Indenture except ancorgi
Default in the payment of interest on, premiungrify, or the principal of any Senior Note held hyoa-consenting
Holder. In the event of any Event of Default spiecifin clause (4) above, such Event of Default alhd
consequences thereof (excluding any resulting paydefault, other than as a result of acceleratfaine Senior
Notes) shall be annulled, waived and rescindeanaatically and without any action by the Truste¢har Holders
if within 20 days after such Event of Default arose

(1) the Indebtedness or guarantee that is the basssiédr Event of Default has been discharged;

2) the Holders thereof have rescinded or waived tiselatation, notice or action (as the case may
be) giving rise to such Event of Default; or

(3) the default that is the basis for such Event ofaD&fhas been cured.

Subject to the provisions of the Senior Indentetating to the duties of the Trustee thereundecase an
Event of Default occurs and is continuing, the Teaswill be under no obligation to exercise anyhaf rights or
powers under the Senior Indenture at the requeditection of any of the Holders unless the Holdese offered
to the Trustee reasonable indemnity or securitynagjany loss, liability or expense. Except to eoéathe right to
receive payment of principal, premium, if any, mterest when due, no Holder may pursue any reméithyrespect
to the Senior Indenture or the Senior Notes unless:

(1) such Holder has previously given the Trustee ndliaéan Event of Default is continuing;

(2) Holders of at least 30% in principal amount of tihen outstanding Senior Notes have requested
the Trustee to pursue the remedy;

(3) Holders have offered the Trustee reasonable sgaurindemnity against any loss, liability or
expense;

4) the Trustee has not complied with such requestinvB days after the receipt thereof and the

offer of security or indemnity; and

(5) Holders of a majority in principal amount of thethoutstanding Senior Notes have not given the
Trustee a direction inconsistent with such requatstin such 60-day period.

Subject to certain restrictions, under the Semdehture the Holders of a majority in principal ambof
the total outstanding Senior Notes are given thletio direct the time, method and place of coridgcany
proceeding for any remedy available to the Trusteaf exercising any trust or power conferred om Thustee. Th
Trustee, however, may refuse to follow any direttivat conflicts with law or the Senior Indenturdlmat the
Trustee determines is unduly prejudicial to thétsgof any other Holder or that would subject thestee to
personal liability.

The Senior Indenture provides that the Issuergsired to deliver to the Trustee annually a statgme
regarding compliance with the Senior Indenture, liedissuer is required, within five Business Dagsn
becoming aware of any Default, to deliver to thastee a statement specifying such Default.
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No Personal Liability of Directors, Officers, Employees and Shareholder

No director, officer, employee, incorporator or ihelder of the Issuer or any Guarantor or anyeirt
parent companies (other than the Issuer and thea@taas) shall have any liability for any obligat®of the Issuer
or the Guarantors under the Senior Notes, the Gtesa or the Senior Indenture or for any claim dase in
respect of, or by reason of such obligations air treation. Each Holder by accepting the SenioteNavaives and
releases all such liability. The waiver and releasepart of the consideration for issuance ofSbeior Notes. Suc
waiver may not be effective to waive liabilitiesden the federal securities laws, and it is the viéthe SEC that
such a waiver is against public policy.

Legal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guarantodeuthe Senior Indenture will terminate (other than
certain obligations) and will be released upon paynin full of all of the Senior Notes issued untler Senior
Indenture. The Issuer may, at its option and attemg, elect to have all of its obligations disajeat with respect t
the Senior Notes issued under the Senior Indeatuiehave the Issuer’'s and each Guarastligation discharge
with respect to its Guaranteel(egal Defeasanc§ and cure all then existing Events of Default epcfor:

(1) the rights of Holders of Senior Notes issued urtderSenior Indenture to receive
payments in respect of the principal of, premiunany, and interest on the Senior Notes when such
payments are due solely out of the trust createsuaint to the Senior Indenture;

2 the Issuer’s obligations with respect to Seniords$atoncerning issuing temporary notes,
registration of such Senior Notes, mutilated, dgstd, lost or stolen Senior Notes and the maintema
an office or agency for payment and money for sgcpayments held in trust;

() the rights, powers, trusts, duties and immunitiethe Trustee, and the Issuer’s
obligations in connection therewith; and

4) the Legal Defeasance provisions of the Senior Ihden

In addition, the Issuer may, at its option andrat ime, elect to have its obligations and thoseauth
Guarantor released with respect to certain coverthat are described in the Senior Indentur@genant
Defeasanc”) and thereafter any omission to comply with sobtigations shall not constitute a Default with
respect to the Senior Notes. In the event Covelafgasance occurs, certain events (not includimcriogtcy,
receivership, rehabilitation and insolvency evergiaining to the Issuer) described under “Evehidedault and
Remedies” will no longer constitute an Event of &éf with respect to the Senior Notes.

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

(1) the Issuer must irrevocably deposit with the Treiste trust, for the benefit of the
Holders, cash in U.S. dollars, Government Secstitie a combination thereof, in such amounts asbeil
sufficient, in the opinion of a nationally recogedzfirm of independent public accountants, to ey t
principal of, premium, if any, and interest duetbe Senior Notes issued under the Senior Indeotutae
stated maturity date or on the redemption datthesase may be, of such principal, premium, if, amy
interest on such Senior Notes, and the Issuer spastify whether such Senior Notes are being dedeiase
maturity or to a particular redemption date;

2) in the case of Legal Defeasance, the Issuer shadl Helivered to the Trustee an Opin
of Counsel reasonably acceptable to the Trustefroong that, subject to customary assumptions and
exclusions,

(@) the Issuer has received from, or there has beelispatl by, the United States

Internal Revenue Service a ruling, or
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(b) since the original issuance of the Senior Notemetias been a change in
applicable U.S. federal income tax law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary
assumptions and exclusions, the Holders will ncbgaize income, gain or loss for U.S. federal inedax
purposes, as applicable, as a result of such Bgf@lasance and will be subject to U.S. federalrimetax on the
same amounts, in the same manner and at the saegds would have been the case if such Legal Esfea had
not occurred;

(3) in the case of Covenant Defeasance, the Issudrtshal delivered to the Trustee an
Opinion of Counsel reasonably acceptable to thest€ruconfirming that, subject to customary asswng
and exclusions, the Holders will not recognize imepgain or loss for U.S. federal income tax puesass
a result of such Covenant Defeasance and will beesuto such tax on the same amounts, in the same
manner and at the same times as would have beeaghdf such Covenant Defeasance had not occurred;

4) no Default (other than that resulting from borrogviands to be applied to make such
deposit and any similar and simultaneous depdsiting to other Indebtedness and, in each case, the
granting of Liens in connection therewith) shalV@accurred and be continuing on the date of such
deposit;

(5) such Legal Defeasance or Covenant Defeasancershatisult in a breach or violation
of, or constitute a default under the Senior CrEditilities, the Senior Subordinated Indenture Shaior
Subordinated Notes or any other material agreeoreinstrument (other than the Senior Indenture) to
which the Issuer or any Guarantor is a party owhich the Issuer or any Guarantor is bound (othant
that resulting from borrowing funds to be appliedrtake such deposit and any similar and simultasieou
deposit relating to other Indebtedness and, in eash, the granting of Liens in connection there)yit

(6) the Issuer shall have delivered to the Trustee @ini@n of Counsel to the effect that, as
of the date of such opinion and subject to custgraasumptions and exclusions following the deptisit,
trust funds will not be subject to the effect oten 547 of Title 11 of the United States Code;

(7) the Issuer shall have delivered to the TrusteeféingDs Certificate stating that the
deposit was not made by the Issuer with the ireédefeating, hindering, delaying or defrauding any
creditors of the Issuer or any Guarantor or othemsl;

(8) the Issuer shall have delivered to the TrusteeféineDs Certificate and an Opinion of
Counsel (which Opinion of Counsel may be subjectustomary assumptions and exclusions) each stating
that all conditions precedent provided for or rielgto the Legal Defeasance or the Covenant Defeasa
as the case may be, have been complied with.

Satisfaction and Discharge

The Senior Indenture will be discharged and wilseto be of further effect as to all Senior Nidesed
thereunder, when either:

(1) all Senior Notes theretofore authenticated andseiedid, except lost, stolen or destroyed
Senior Notes which have been replaced or paid anibENotes for whose payment money has theret
been deposited in trust, have been delivered td thetee for cancellation; or

(2) (a) all Senior Notes not theretofore delivered® Trustee for cancellation have become
due and payable by reason of the making of a noficedemption or otherwise, will become due and
payable within one year or may be called for redgmnpwithin one year under arrangements satisfsctor
to the Trustee for the giving of notice of rederaptby the Trustee in the name, and at the expensae
Issuer, and the Issuer or any Guarantor has ireslpaleposited or caused to be deposited with thet@e
as trust funds in trust solely for the benefittod Holders, cash in U.S. dollars, Government Stesrior a
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combination thereof, in such amounts as will bdicieht without consideration of any reinvestmeft o
interest to pay and discharge the entire indebtslar the Senior Notes not theretofore deliverdgtdo
Trustee for cancellation for principal, premiumaify, and accrued interest to the date of matarity
redemption;

(b) no Default (other than that resulting from borrogviainds to be applied to ma
such deposit and any similar and simultaneous diegbating to other Indebtedness and, in each
case, the granting of Liens in connection theréwitith respect to the Senior Indenture or the
Senior Notes shall have occurred and be continoimthe date of such deposit or shall occur as a
result of such deposit, and such deposit will esuit in a breach or violation of, or constitute a
default under, the Senior Credit Facilities, th@iS8eSubordinated Indenture, the Senior
Subordinated Notes or any other material agreemrenstrument (other than the Senior
Indenture) to which the Issuer or any Guaranter figrty or by which the Issuer or any Guarantor
is bound (other than that resulting from borrowingds to be applied to make such deposit and
any similar and simultaneous deposit relating teeptndebtedness and, in each case, the granting
of Liens in connection therewith);

(©) the Issuer has paid or caused to be paid all sayahybe by it under the Senior
Indenture; and

(d) the Issuer has delivered irrevocable instructiorthé Trustee to apply the
deposited money toward the payment of the SenioedNat maturity or the redemption date, as
the case may be.

In addition, the Issuer must deliver an Office€ertificate and an Opinion of Counsel to the Feastatin
that all conditions precedent to satisfaction aisdtthrge have been satisfied.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papds, the Senior Indenture, any Guarantee, and the
Senior Notes may be amended or supplemented vétbahsent of the Holders of at least a majoritgrincipal
amount of the Senior Notes then outstanding, inotpdonsents obtained in connection with a purclodser
tender offer or exchange offer for, Senior Notes| any existing Default or compliance with any psin of the
Senior Indenture, the Senior Notes issued thereuadg Guarantee may be waived with the consetiieoHolders
of a majority in principal amount of the then oatsiing Senior Notes, other than Senior Notes bea#§i owned
by the Issuer or its Affiliates (including consentstained in connection with a purchase of or tendfer or
exchange offer for the Senior Notes).

The Senior Indenture provides that, without thesemt of each affected Holder, an amendment or waive
may not, with respect to any Senior Notes held hgraconsenting Holder:

(1) reduce the principal amount of such Senior NotessglHolders must consent to an
amendment, supplement or waiver;

(2) reduce the principal of or change the fixed finaltanity of any such Senior Note or alter
or waive the provisions with respect to the redeompdf such Senior Notes (other than provisionatiedy
to the covenants described above under the cafRigpurchase at the Option of Holders”);

(3) reduce the rate of or change the time for paymeimterest on any Senior Note;

(4) waive a Default in the payment of principal of eemium, if any, or interest on the
Senior Notes, except a rescission of accelerafidineoSenior Notes by the Holders of at least aonitgjin
aggregate principal amount of the Senior Notesaawdiver of the payment default that resulted fsuoh
acceleration, or in respect of a covenant or pionisontained in the Senior Indenture or any Guaen
which cannot be amended or modified without theseon of all Holders;
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(5) make any Senior Note payable in money other thanhstiated thereir

(6) make any change in the provisions of the Senioentate relating to waivers of past
Defaults or the rights of Holders to receive payteai principal of or premium, if any, or interest the
Senior Notes;

) make any change in these amendment and waiversposi

(8) impair the right of any Holder to receive paymehponcipal of, or interest on such
Holder’s Senior Notes on or after the due dateetbe or to institute suit for the enforcement afa
payment on or with respect to such Holder’'s SeNiates;

9) make any change to or modify the ranking of thei@dWotes that would adversely
affect the Holders; or

(10) except as expressly permitted by the Senior Indenmodify the Guarantees of any
Significant Subsidiary in any manner adverse toHbklers.

Notwithstanding the foregoing, the Issuer, any @otor (with respect to a Guarantee or the Senior
Indenture to which it is a party) and the Trustesyramend or supplement the Senior Indenture, arydatee or
Notes without the consent of any Hold

(1) to cure any ambiguity, omission, mistake, defedhoonsistency;

(2) to provide for uncertificated Senior Notes of ssehies in addition to or in place of
certificated Senior Notes;

(3) to comply with the covenant relating to mergersysmidations and sales of assets;

(4) to provide for the assumption of the Issuer’s or @uarantor’s obligations to the
Holders;

(5) to make any change that would provide any additidghts or benefits to the Holders or

that does not adversely affect the legal rightseutlle Senior Indenture of any such Holder;

(6) to add covenants for the benefit of the Holdero@urrender any right or power
conferred upon the Issuer or any Guarantor;

(7) to comply with requirements of the SEC in ordeefi@ct or maintain the qualification
the Senior Indenture under the Trust Indenture Act;

(8) to evidence and provide for the acceptance andiagopent under the Senior Indenture
of a successor Trustee thereunder pursuant tetugrements thereof;

9) to provide for the issuance of Senior Exchange Sloteprivate exchange notes, which
are identical to Senior Exchange Notes exceptthiegt are not freely transferable;

(10)  to add a Guarantor under the Senior Indenture;

(11)  to conform the text of the Senior Indenture, Gutees or the Senior Notes to any
provision of this “Description of Senior Notes”ttee extent that such provision in this “Descriptafn
Senior Notes” was intended to be a verbatim récitadf a provision of the Senior Indenture, Guaganir
Senior Notes; or
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(12) to make any amendment to the provisions of thedgéndenture relating to the trans
and legending of Senior Notes as permitted by #eds Indenture, including, without limitation, to
facilitate the issuance and administration of teai& Notesprovided, however, that (i) compliance with
the Senior Indenture as so amended would not rigs8knior Notes being transferred in violatiorthod
Securities Act or any applicable securities law @nguch amendment does not materially and a@éhers
affect the rights of Holders to transfer Senior &¢ot

The consent of the Holders will not be necessadeuthe Senior Indenture to approve the partidiolan
of any proposed amendment. It is sufficient if saohsent approves the substance of the proposeddameat.

Notices

Natices given by publication will be deemed giventbe first date on which publication is made and
notices given by first-class mail, postage prepait,be deemed given five calendar days after imqil

Concerning the Trustee

The Senior Indenture contains certain limitationglee rights of the Trustee thereunder, shoulédbime
creditor of the Issuer, to obtain payment of claimeertain cases, or to realize on certain prgpeteived in
respect of any such claim as security or otherwike. Trustee is permitted to engage in other ti@imsss;
however, if it acquires any conflicting interesiritist eliminate such conflict within 90 days, apiaythe SEC for
permission to continue or resign.

The Senior Indenture provides that the Holders mi&gority in principal amount of the outstandinghiee
Notes will have the right to direct the time, mathand place of conducting any proceeding for exargiany
remedy available to the Trustee, subject to cegaaeptions. The Senior Indenture provides thaase an Event
Default shall occur (which shall not be cured), Timastee will be required, in the exercise of ibsver, to use the
degree of care of a prudent person in the condudsmwn affairs. Subject to such provisions, Timastee is under
no obligation to exercise any of its rights or posvender the Senior Indenture at the request otHauiger, unless
such Holder shall have offered to the Trustee siycamd indemnity satisfactory to it against angdpliability or
expense.

Governing Law

The Senior Indenture, the Senior Notes and anydhtee are governed by and construed in accordance
with the laws of the State of New York.

Certain Definitions

Set forth below are certain defined terms usetiénSenior Indenture. For purposes of the Senior
Indenture, unless otherwise specifically indicatbd,term “consolidated” with respect to any Pensdars to such
Person on a consolidated basis in accordance WithFG but excluding from such consolidation any Wtrieted
Subsidiary as if such Unrestricted Subsidiary werean Affiliate of such Person.

“ ABL Facility” means the Asset-Based Revolving Credit Agreerteebe entered into as of the Issue
Date by and among the Issuer, the lenders partgtthén their capacities as lenders thereunderTéuedCIT
Group/Business Credit Inc., as Administrative Agémtluding any guarantees, collateral documengraments
and agreements executed in connection therewithaap amendments, supplements, modifications, siies,
renewals, restatements, refundings or refinandimng®of and any indentures, notes, debenturesdit dacilities
or commercial paper facilities with banks or otmstitutional lenders or investors that replac&jmd or refinance
any part of the loans, notes, other credit faesitor commitments thereunder, including any suplacement,
refunding or refinancing facility or indenture thatreases the amount borrowable thereunder asahie maturity
thereof (providedthat such increase in borrowings is permitted uri@ertain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didpdbtock and Preferred Stock” above).
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“ ABL Facility Cap” means an amount equal to the greater of (x) &LQLaillion and (y) the sum of
(i) 85% of the net orderly liquidation value aseatatined in good faith by the Issuer of inventonttad Issuer and
each Guarantor and (ii) 90% of all credit card iesteles of the Issuer and each Guarantor determimadcordanc
with GAAP.

“ ABL Obligations’ means Obligations under the ABL Facility.

“ ABL Secured Partigsmeans each of (i) the ABL Collateral Agent on aklof itself and the lenders
under the ABL Facility and lenders or their affiéa counterparty to related Hedging Obligations @heach other
holder of ABL Obligations.

“ Acquired Indebtednesaneans, with respect to any specified Person,

1) Indebtedness of any other Person existing at tive such other Person is merged witl
into or became a Restricted Subsidiary of suchiipederson, including Indebtedness incurred in
connection with, or in contemplation of, such otRerson merging with or into or becoming a Restdct
Subsidiary of such specified Person, and

(2) Indebtedness secured by a Lien encumbering any aspaired by such specified
Person.

“ Affiliate ” of any specified Person means any other Perseettli or indirectly controlling or controlled
by or under direct or indirect common control wstiich specified Person. For purposes of this diefinit
“control” (including, with correlative meanings,gterms “controlling,” “controlled by” and “undeommon
control with”), as used with respect to any Persbrall mean the possession, directly or indirecththe power to
direct or cause the direction of the managemepbticies of such Person, whether through the owrigrsf voting
securities, by agreement or otherwise.

“ Applicable Premiumi means, with respect to any Senior Note on anyeRgdion Date, the greater of:
(1) 1.0% of the principal amount of such Senior Note a

(2) the excess, if any, of (a) the present value at Redemption Date of (i) the redemption
price of such Senior Note at July 15, 2011 (sudemgption price being set forth in the tables appgar
above under the captions “Optional Redemption)sgli) all required interest payments due on such
Senior Note through July 15, 2011 (excluding acdroet unpaid interest to the Redemption Date),
computed using a discount rate equal to the TrgdRate as of such Redemption Date plus 50 basidg;
over (b) the principal amount of such Senior Note.

“ Asset Salé means:

(1) the sale, conveyance, transfer or other dispositibrether in a single transaction or a
series of related transactions, of property ortaggecluding by way of a Sale and Lease-Back
Transaction) of the Issuer or any of its Restri@edsidiaries (each referred to in this definitama “
disposition”); or

2 the issuance or sale of Equity Interests of anytriRésd Subsidiary, whether in a single
transaction or a series of related transactiode(dhan Preferred Stock of Restricted Subsidiasgsed il
compliance with the covenant described under “@e@avenants—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock”);

in each case, other than:
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(@) any disposition of Cash Equivalents or Investmeratd® Securities or obsolete or wi
out equipment in the ordinary course of businesngrdisposition of inventory or goods (or otheseds)
held for sale in the ordinary course of business;

(b) the disposition of all or substantially all of thesets of the Issuer in a manner permitted
pursuant to the provisions described above undertath Covenants—Merger, Consolidation or Sale of
All or Substantially All Assets” or any dispositidhat constitutes a Change of Control pursuartieo t
Senior Indenture;

(©) the making of any Restricted Payment or Permittegdtment that is permitted to be
made, and is made, under the covenant describe ainaler “Certain Covenants—Limitation on
Restricted Payments”;

(d) any disposition of assets or issuance or sale oitfénterests of any Restricted
Subsidiary in any transaction or series of relatadsactions with an aggregate fair market valuess
than $25.0 million;

(e) any disposition of property or assets or issuarficecurities by a Restricted Subsidiary
of the Issuer to the Issuer or by the Issuer oestiitted Subsidiary of the Issuer to another Ristt
Subsidiary of the Issuer;

) to the extent allowable under Section 1031 of thde&Cor any comparable or successor
provision, any exchange of like property (excludamy boot thereon) for use in a Similar Business;

(@) the lease, assignment or sub-lease of any rearsopal property in the ordinary course
of business;

(h) any issuance or sale of Equity Interests in, oebtddness or other securities of, an
Unrestricted Subsidiary;

0] foreclosures on assets;

)] sales of accounts receivable, or participationgeihein connection with the ABL

Facility or any Receivables Facility;

(K) any financing transaction with respect to propenift or acquired by the Issuer or any
Restricted Subsidiary after the Issue Date, inclgdale and Lease-Back Transactions and asset
securitizations permitted by the Senior Indenture;

()] dispositions in the ordinary course of businesaty Restricted Subsidiary engaged in
the insurance business in order to provide inswamdthe Issuer and its Subsidiaries;

(m) the unwinding of any Hedging Obligations; and

(n) sales, transfers and other dispositions of Investsnia joint ventures to the extent
required by, or made pursuant to, customary buydselngements between the joint venture parties se
forth in joint venture arrangements and similardiig arrangements.

“ Asset Sale Offérhas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of

Holders—Asset Sales.”

“ Bankruptcy Codé means Title 11 of the United States Code, as aedn

“ Bankruptcy Law means the Bankruptcy Code and any similar fedstate or foreign law for the relief

of debtors.
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“ Business Day means each day which is not a Legal Holiday.
“ Capital Stock means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entifyaad all shares, interests, participations, sght
or other equivalents (however designated) of caigostock;

(3) in the case of a partnership or limited liabilignepany, partnership or membership interests
(whether general or limited); and

4) any other interest or participation that confersadPerson the right to receive a share of thetgl
and losses of, or distributions of assets of, $lsaing Person.

“ Capitalized Lease Obligatidhmeans, at the time any determination theread iset made, the amount of
the liability in respect of a capital lease thatebat such time be required to be capitalizedrafidcted as a
liability on a balance sheet (excluding the foo#isothereto) in accordance with GAAP.

“ Capitalized Software Expenditurémeans, for any period, the aggregate of all edjgares (whether
paid in cash or accrued as liabilities) by a Peeswhits Restricted Subsidiaries during such pdrigéspect of
purchased software or internally developed softvagie software enhancements that, in conformity GifAP, are
or are required to be reflected as capitalizedscostthe consolidated balance sheet of a PersoitsaRdstricted
Subsidiaries.

“ Cash Equivalent§ means:
(1) United States dollars;

2) euro or any national currency of any participatimgmber state of the EMU or such local
currencies held by the Issuer and its Restrictdubigliaries from time to time in the ordinary coudddusiness;

(3) securities issued or directly and fully and unctindally guaranteed or insured by the U.S.
government (or any agency or instrumentality thitiee securities of which are unconditionally gudesd as a fu
faith and credit obligation of the U.S. governmenmith maturities of 24 months or less from the daftacquisition;

4) certificates of deposit, time deposits and eur@ddlime deposits with maturities of one year or
less from the date of acquisition, bankers’ acaeg#a with maturities not exceeding one year andniglet bank
deposits, in each case with any commercial bankgasapital and surplus of not less than $500.0ignilin the
case of U.S. banks and $100.0 million (or the dd¥ar equivalent as of the date of determinatiarthe case of
non-U.S. banks;

(5) repurchase obligations for underlying securitietheftypes described in clauses (3) and
(4) entered into with any financial institution ntieg the qualifications specified in clause (4) a0

(6) commercial paper rated at least P-1 by Moody’'s ¢east A-1 by S&P and in each case maturing
within 24 months after the date of creation thereof

7) marketable short-term money market and similar séesi having a rating of at least P-2 or A-2
from either Moody’s or S&P, respectively (or, ifaty time neither Moody’s nor S&P shall be ratingts
obligations, an equivalent rating from another Rathgency) and in each case maturing within 24 mmeafter the
date of creation thereof;

(8) investment funds investing 95% of their asset®usties of the types described in clauses
(1) through (7) above;
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9 readily marketable direct obligations issued by stage, commonwealth or territory of the Uni
States or any political subdivision or taxing auityathereof having an Investment Grade Rating frgither
Moody’s or S&P with maturities of 24 months or Iéssm the date of acquisition;

(10) Indebtedness or Preferred Stock issued by Persiémswnating of “A” or higher from S&P or
“A2” or higher from Moody’s with maturities of 24 emths or less from the date of acquisition; and

(11) Investments with average maturities of 24 monthgess from the date of acquisition in money
market funds rated AAA- (or the equivalent theremfpetter by S&P or Aaa3 (or the equivalent thBrepbetter
by Moody’s.

Notwithstanding the foregoing, Cash Equivalentdlshelude amounts denominated in currencies other
than those set forth in clauses (1) and (2) abprajidedthat such amounts are converted into any currastdl
in clauses (1) and (2) as promptly as practicabteia any event within ten Business Days followihg receipt of
such amounts.

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

(1) the sale, lease or transfer, in one or a serieslated transactions, of all or substantially &fite
assets of the Issuer and its Subsidiaries, takenxd®le, to any Person other than a Permitted é#ptat

(2) the Issuer becomes aware (by way of a report oo#myr filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or othisey of the acquisition by any Person or grouph{imithe
meaning of Section 13(d)(3) or Section 14(d)(2)hef Exchange Act, or any successor provision)uitiog any
group acting for the purpose of acquiring, holdimglisposing of securities (within the meaning oldr13d5(b)(1)
under the Exchange Act or any successor provisaihgr than the Permitted Holders, in a singlesaation or in a
related series of transactions, by way of mergmsolidation or other business combination or pasehof
beneficial ownership (within the meaning of RuleliBunder the Exchange Act, or any successor ponyisf
50% or more of the total voting power of the Voti@tpck of the Issuer or any of its direct or indirparent
companies holding directly or indirectly 100% oé tlotal voting power of the Voting Stock of theuss

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

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any period,
the total amount of depreciation and amortizatigpease, including the amortization of deferredffitiag fees,
debt issuance costs, commissions, fees and expandd&3apitalized Software Expenditures, of suclséteand its
Restricted Subsidiaries for such period on a cedsiEd basis and otherwise determined in accordaitheGAAP.

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

(1) consolidated interest expense of such Person sutki#tricted Subsidiaries for such period, to the
extent such expense was deducted (and not addkpibaomputing Consolidated Net Income (including
(a) amortization of original issue discount resgtfrom the issuance of Indebtedness at less thar{lp all
commissions, discounts and other fees and chawed with respect to letters of credit or bankerzeptances,
(c) non-cash interest payments (but excluding am¢cash interest expense attributable to the momeiméhe
mark to market valuation of Hedging Obligationsotiter derivative instruments pursuant to GAAP),tfd) interes
component of Capitalized Lease Obligations, ansh¢epayments, if any, pursuant to interest ratégiiey
Obligations with respect to Indebtedness, and exotu(u) accretion or accrual of discounted lialkg8 not
constituting Indebtedness, (v) any expense reguftom the discounting any Indebtedness in conardtiith the
application of recapitalization accounting or, fifipéicable, purchase accounting, (w) any Speciarést and any
comparable “additional interest” with respect thestsecurities, (x) amortization of deferred finagdees, debt
issuance costs, commissions, fees and expenses)y(¥xpensing of bridge, commitment and othemfiiag fees
and (z) commissions, discounts, yield and othes &a®l charges (including any interest expensefetta any
Receivables Facility); plus
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(2) consolidated capitalized interest of such PersahitarRestricted Subsidiaries for such per
whether paid or accrued; less

(3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest
rate reasonably determined by such Person to bathef interest implicit in such Capitalized Led3bligation in
accordance with GAAP.

“ Consolidated Leverage Rati@s of any date of determination, means the rat{@)€onsolidated Total
Indebtedness of the Issuer and its Restricted Bialigis as of the end of the most recent fiscabpefor which
internal financial statements are available immiedijgpreceding the date on which such event forctvisiuch
calculation is being made shall occur to (2) tleiés’s EBITDA for the most recently ended four full #dquarter:
for which internal financial statements are avdddammediately preceding the date on which suchefar which
such calculation is being made shall occur, in eade with such pro forma adjustments to Cons@diabtal
Indebtedness and EBITDA as are appropriate andstenswith the pro forma adjustment provisionsfeeh in
the definition of “Fixed Charge Coverage Ratio.”

“ Consolidated Net Incomiemeans, with respect to any Person for any petloelaggregate of the Net
Income of such Person for such period, on a cotst@d basis, and otherwise determined in accordaitice
GAAP; provided, however, that, without duplication,

(1) any after-tax effect of extraordinary, non-recugror unusual gains or losses (less all fees and
expenses relating thereto) or expenses (includitaging to the Transactions to the extent incumear prior to
May 1, 2008), severance, relocation costs, coratidid and closing costs, integration and facilibpgning costs,
business optimization costs, transition costsruesiring costs, signing, retention or completiamirses, and
curtailments or modifications to pension and pesirement employee benefit plans shall be excluded,

(2) the cumulative effect of a change in accounting@ples during such period shall be excluded,

(3) any aftertax effect of income (loss) from disposed, abandavediscontinued operations and :
net after-tax gains or losses on disposal of disgposbandoned, transferred, closed or discontinpecations shall
be excluded,

(4) any after-tax effect of gains or losses (lessesdbfand expenses relating thereto) attributable to
asset dispositions or abandonments other thareiortinary course of business, as determined id f@ith by the
Issuer, shall be excluded,

(5) the Net Income for such period of any Person thani Unrestricted Subsidiary shall be excluded,
and, solely for the purpose of determining the am@wailable for Restricted Payments under clagagd the firs
paragraph of “Certain Covenants—Limitation on Rettd Payments,” the Net Income for such periodrof
Person that is not a Subsidiary or that is accalfateby the equity method of accounting shall keleded;
providedthat Consolidated Net Income of the Issuer shalhbeeased by the amount of dividends or distrimsti
or other payments that are actually paid in caslo(the extent converted into cash) to the Issuer Restricted
Subsidiary thereof in respect of such period, ®dktent not already included therein,

(6) solely for the purpose of determining the amoutilable for Restricted Payments under
clause (3)(a) of the first paragraph of “Certainv@wants—Limitation on Restricted Payments,” the INebme for
such period of any Restricted Subsidiary (othen thiay Guarantor) shall be excluded to the exteaitttie
declaration or payment of dividends or similar wdlsttions by that Restricted Subsidiary of its INetome is not at
the date of determination wholly permitted withaualy prior governmental approval (which has not be®ained)
or, directly or indirectly, by the operation of ttegms of its charter or any agreement, instrunjadgment, decree,
order, statute, rule, or governmental regulatiopliapble to that Restricted Subsidiary or its stualklers, unless
such restriction with respect to the payment ofd#imds or similar distributions has been legallywed; provided
that Consolidated Net Income of the Issuer wililiFeased by the amount of dividends or otheriBistions or
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other payments actually paid in cash (or to themxtonverted into cash) or Cash Equivalents tésbger or a
Restricted Subsidiary thereof in respect of sugiodeto the extent not already included therein,

(7 effects of adjustments (including the effects affsadjustments pushed down to the Issuer and its
Restricted Subsidiaries) in the property, equipmienentory, software and other intangible assiferred revent
and debt line items in such Person’s consolidateth€ial statements pursuant to GAAP resulting fthen
application of recapitalization accounting or, fiipéicable, purchase accounting in relation to then$actions or a
consummated acquisition or the amortization orewoif of any amounts thereof, net of taxes, shalkekcluded,

(8) any after-tax effect of income (loss) from the ga&tinguishment of Indebtedness or Hedging
Obligations or other derivative instruments shallexcluded,

9) any impairment charge or asset write-off, inclugdwgthout limitation, impairment charges or
asset write-offs related to intangible assets, Joregl assets or investments in debt and equityriges, in each
case, pursuant to GAAP and the amortization ohigitales arising pursuant to GAAP shall be excluded,

(10) any non-cash compensation expense recorded framsgrhistock appreciation or similar rights,
stock options, restricted stock or other rightsl any cash charges associated with the rolloveglation or
payout of Equity Interests by management of the @amy or any of its direct or indirect parent comparin
connection with the Transactions, shall be excluded

(11) any fees and expenses incurred during such pexiathy amortization thereof for such period, in
connection with any acquisition, Investment, AsSale, issuance or repayment of Indebtedness, isswdrEquity
Interests, refinancing transaction or amendmentadification of any debt instrument (in each caseluding any
such transaction consummated prior to the Issue &ad any such transaction undertaken but not aied)l and
any charges or non-recurring merger costs incuttethg such period as a result of any such traiwashall be
excluded,

(12)  accruals and reserves that are established ortedjudthin twelve months after the Issue Date
that are so required to be established as a r&fsihie Transactions in accordance with GAAP, omgjes as a rest
of adoption or modification of accounting policiskall be excluded, and

(13) to the extent covered by insurance and actualiylvarsed, or, so long as the Issuer has made a
determination that there exists reasonable evid#ratesuch amount will in fact be reimbursed byitteurer and
only to the extent that such amount is (a) notektihy the applicable carrier in writing within 188ys and (b) in
fact reimbursed within 365 days of the date of senidence (with a deduction for any amount so aduek to the
extent not so reimbursed within 365 days), expensgtbsrespect to liability or casualty events osimess
interruption shall be excluded.

Notwithstanding the foregoing, for the purposehaf tovenant described under “Certain Covenants—
Limitation on Restricted Payments” only (other ttidause (3)(d) thereof), there shall be excludedhfr
Consolidated Net Income any income arising from salg or other disposition of Restricted Investraenade by
the Issuer and its Restricted Subsidiaries, anyrodgases and redemptions of Restricted Investnfientsthe Issue
and its Restricted Subsidiaries, any repaymenisanfs and advances which constitute Restrictedstnwents by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsidargny distributior
or dividend from an Unrestricted Subsidiary, infeaase only to the extent such amounts increasantiogint of
Restricted Payments permitted under such covenastgnt to clause (3)(d) thereof.

“ Consolidated Secured Debt Ratia$ of any date of determination, means the rat{@)€onsolidated
Total Indebtedness of the Issuer and its Restristdabidiaries that is secured by Liens as of tlieoéthe most
recent fiscal period for which internal financightements are available immediately preceding #te dn which
such event for which such calculation is being mstuil occur to (2) the Issuer’s EBITDA for the rhoscently
ended four full fiscal quarters for which interfiglancial statements are available immediately @détg the date
on which such event for which such calculationésly made shall occur, in each case with suchqmod
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adjustments to Consolidated Total IndebtednesE8I@DA as are appropriate and consistent with tteefprma
adjustment provisions set forth in the definitidrifeixed Charge Coverage Ratio.”

“ Consolidated Total Indebtednésmeans, as of any date of determination, an amegual to the sum of
(1) the aggregate amount of all outstanding Ind#iess of the Issuer and its Restricted Subsidiaries
consolidated basis consisting of Indebtednessdmolved money, Obligations in respect of Capitalizease
Obligations and debt obligations evidenced by pssry notes and similar instruments (and excludmgthe
avoidance of doubt, all obligations relating to Beables Facilities) and (2) the aggregate amoftiali @utstandini
Disqualified Stock of the Issuer and all Prefer&tdck of its Restricted Subsidiaries on a constdid#asis, with
the amount of such Disqualified Stock and PrefeBgatk equal to the greater of their respectiveinviary or
involuntary liquidation preferences and maximunetfixepurchase prices, in each case determined on a
consolidated basis in accordance with GAAP. Foppses hereof, the “maximum fixed repurchase prideiny
Disqualified Stock or Preferred Stock that doeshaote a fixed repurchase price shall be calculatedcordance
with the terms of such Disqualified Stock or PreddrStock as if such Disqualified Stock or Preféi®&tock were
purchased on any date on which Consolidated Totidtedness shall be required to be determinedgoir$o the
Indenture, and if such price is based upon, or oredsby, the fair market value of such Disqualifi&tdck or
Preferred Stock, such fair market value shall derdgined reasonably and in good faith by the Issuer

“ Contingent Obligation$ means, with respect to any Person, any obligatiosuch Person guaranteeing
any leases, dividends or other obligations thatataconstitute Indebtednessgfimary obligations’) of any other
Person (the primary obligor”) in any manner, whether directly or indirectigcluding, without limitation, any
obligation of such Person, whether or not contihgen

(1) to purchase any such primary obligation or any ertypconstituting direct or indirect security
therefor,
2) to advance or supply funds:
(@) for the purchase or payment of any such primarigabbn, or
(b) to maintain working capital or equity capital oéthrimary obligor or otherwise to

maintain the net worth or solvency of the primabjigor, or

(3) to purchase property, securities or services piiyntr the purpose of assuring the owner of any
such primary obligation of the ability of the primgaobligor to make payment of such primary obligatagainst
loss in respect thereof.

“ Credit Facilities” means, with respect to the Issuer or any of itdriRésd Subsidiaries, one or more d
facilities, including the Senior Credit Facilities, other financing arrangements (including, withlimitation,
commercial paper facilities or indentures) provigdfor revolving credit loans, term loans, lettef€@dit or other
long-term indebtedness, including any notes, mgegaguarantees, collateral documents, instrunagts
agreements executed in connection therewith, apdarendments, supplements, modifications, exteasion
renewals, restatements or refundings thereof apdnaientures, notes, debentures or credit faglitiecommercial
paper facilities that replace, refund or refinaaog part of the loans, notes, other credit faesitor commitments
thereunder, including any such replacement, refundr refinancing facility or indenture that incsea the amount
permitted to be borrowed thereunder or alters thturity thereof (providedthat such increase in borrowings is
permitted under “Certain Covenants—Limitation ondrrence of Indebtedness and Issuance of Disoel8itock
and Preferred Stock”) or adds Restricted Subsi&haas additional borrowers or guarantors thereusadwhether
by the same or any other agent, lender or grolgnafers.

“ Default” means any event that is, or with the passagaraf or the giving of notice or both would be, an
Event of Default.

“ Designated Non-cash Consideratibmeans the fair market value of non-cash constaeraeceived by
the Issuer or a Restricted Subsidiary in conneatiith an Asset Sale that is so designated as DasdriNon-cash
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Consideration pursuant to an OfficeCertificate, setting forth the basis of such atibn, executed by the princig
financial officer of the Issuer, less the amountash or Cash Equivalents received in connectitim assubsequent
sale of or collection on such Designated Non-cashs@leration.

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any parergoration thereof (in
each case other than Disqualified Stock) thatsisad for cash (other than to a Restricted Subygidiaan employe
stock ownership plan or trust established by teadsor any of its Subsidiaries) and is so des@ghat Designated
Preferred Stock, pursuant to an Officer’'s Certiicaxecuted by the principal financial officer bétlssuer or the
applicable parent corporation thereof, as the o@ebe, on the issuance date thereof, the caskguef which
are excluded from the calculation set forth in s@B) of the first paragraph under “Certain CovégaLimitation
on Restricted Payments.”

“ Disqualified StockR means, with respect to any Person, any Capitaksof such Person which, by its
terms, or by the terms of any security into whicis iconvertible or for which it is putable or extigeable, or upon
the happening of any event, matures or is mandiagtedeemable (other than solely as a result dfaange of
control or asset sale) pursuant to a sinking fusi@yation or otherwise, or is redeemable at théoopof the holder
thereof (other than solely as a result of a charig®ntrol or asset sale), in whole or in parteath case prior to tl
date 91 days after the earlier of the maturity dditthe Senior Notes or the date the Senior Naesa longer
outstandingprovided, however, that if such Capital Stock is issued to any gtarthe benefit of employees of the
Issuer or its Subsidiaries or by any such plaruthmployees, such Capital Stock shall not caristDisqualified
Stock solely because it may be required to be odyased by the Issuer or its Subsidiaries in oeatisfy
applicable statutory or regulatory obligations.

“ EBITDA” means, with respect to any Person for any pettoel Consolidated Net Income of such Person
for such period

(1) increased (without duplication) by:

(@) provision for taxes based on income or profitsapital gains, including, without
limitation, foreign, federal, state, franchise anmilar taxes and foreign withholding taxes (inéhgl
penalties and interest related to such taxes singrirom tax examinations) of such Person paidogruec
during such period deducted (and not added baatgnmputing Consolidated Net Income in such period;
plus

(b) Fixed Charges of such Person for such period (@iictu(x) net losses on Hedging
Obligations or other derivative instruments entantd for the purpose of hedging interest rate &l
(y) costs of surety bonds in connection with finagcactivities, in each case, to the extent inctlighe
Fixed Charges), together with items excluded frbmdefinition of “Consolidated Interest Expense”
pursuant to clauses (1)(u), (v), (w), (x), (y) da¥lof the definition thereof, and, in each sucke;do the
extent the same were deducted (and not added lachlculating such Consolidated Net Income in such

period;plus

(c) Consolidated Depreciation and Amortization Expesfsguch Person for such period to
the extent the same was deducted (and not add&)lihammputing Consolidated Net Income in such
period;plus

(d) any expenses or charges (other than depreciatiamortization expense) related to any

Equity Offering, Permitted Investment, acquisitidisposition, recapitalization or the incurrence of
Indebtedness permitted to be incurred by the Séndmnture (including a refinancing thereof) (whestbr
not successful), including (i) such fees, expemsaharges related to the offering of the SenioreN@nd
any Credit Facilities and (ii) any amendment oreotmodification of the Senior Notes, and, in eaabeg
deducted (and not added back) in computing CoreseliiNet Income in such periquus
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(e) the amount of any restructuring charge or reseedricted (and not added back) in s
period in computing Consolidated Net Income, inglgdany one-time costs incurred in connection with
acquisitions after the Issue Date and costs retatéttk closure and/or consolidation of facilitipks

() any other non-cash charges, including any write-offwrite-downs, reducing
Consolidated Net Income for such perigat¢videdthat if any such non-cash charges represent analccr
or reserve for potential cash items in any futwdqa, the cash payment in respect thereof in fuicine
period shall be subtracted from EBITDA to such ektand excluding amortization of a prepaid cashit
that was paid in a prior period)lus

the amount of any minority interest expense coimgjsif income attributable to minority
equity interests of third parties deducted (andaglated back) in such period in calculating Constéd
Net Income in such periogjus

(h) the amount of management, monitoring, consultirdyaavisory fees and related
expenses paid in such period to the Investorsa@kitent otherwise permitted under “Certain Covisian
Transactions with Affiliates”plus

() the amount of net cost savings projected by theelsim good faith to be realized as a
result of specified actions taken or to be taketic(dated on @ro formabasis as though such cost savings
had been realized on the first day of such perioef) of the amount of actual benefits realizedrmuguch
period from such actiongrovidedthat (w) such cost savings are reasonably idebtdiand factually
supportable, (x) such actions have been takeneatodse taken within 12 months after the date of
determination to take such action, (y) no costregwishall be added pursuant to this clause (He@ktent
duplicative of any expenses or charges relatirguti cost savings that are included in clauseb@ea
with respect to such period and (z) the aggregateuat of cost savings added pursuant to this cléuse
shall not exceed $25.0 million for any four conde@uquarter period (which adjustments may be
incremental tro formaadjustments made pursuant to the second paragfdpé definition of “Fixed
Charge Coverage Ratiopjus

)] the amount of loss on sales of receivables antekkssets to the Receivables Subsi
in connection with a Receivables Facilipfus

(K) an amount equal to the impact on cost of goodsawddoperating profit of incremental
markdowns taken as a result of Project Alpha asrite=sd in the offering documentation relating te th
outstanding notegrovidedthat this clause (k) shall not apply to any quéytperiod beginning after
February 1, 200&)lus

()] any expenses associated with Project Alpha invgrand real estate initiatives as
described in the offering documentation relatingh® outstanding noteprovidedthat this clause (I) shall
not apply to any quarterly period beginning aftebkiary 1, 2008plus

(m) any costs or expense incurred by the Issuer os&riBled Subsidiary pursuant to any
management equity plan or stock option plan or@hgr management or employee benefit plan or
agreement or any stock subscription or sharehalgerement, to the extent that such cost or expemses
funded with cash proceeds contributed to the clapiitdoe Issuer or net cash proceeds of an issuaince
Equity Interests of the Issuer (other than DisdigaliStock) solely to the extent that such net qasiceed
are excluded from the calculation set forth in s@B) of the first paragraph under “Certain Covésia-
Limitation on Restricted Payments”;

2 decreased by (without duplication) non-cash gainsesiasing Consolidated Net Income of such
Person for such period, excluding any non-cashsgaithe extent they represent the reversal otarual or
reserve for a potential cash item that reduced BRI any prior period; and

©)) increased or decreased by (without duplication):
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€)) any net gain or loss resulting in such period fitdedging Obligations and tt
application of Statement of Financial Accountingriétards No. 133lusor minus, as applicable, and

(b) any net gain or loss resulting in such period fmrency translation gains or losses
related to currency remeasurements of Indebtedimedsding any net loss or gain resulting from Hiedg
Obligations for currency exchange risk).

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

“ Equity Interest§ means Capital Stock and all warrants, optionstber rights to acquire Capital Stock,
but excluding any debt security that is convertibte, or exchangeable for, Capital Stock.

“ Equity Offering’ means any public or private sale of common stmcRreferred Stock of the Issuer or
any of its direct or indirect parent companies [(gstimg Disqualified Stock), other than:

(1) public offerings with respect to the Issuer’s oy direct or indirect parent company’s common
stock registered on Form S-8;

2 issuances to any Subsidiary of the Issuer; and

©)) any such public or private sale that constituteE®ariuded Contribution.

“ euro” means the single currency of participating mengiates of the EMU.
“ Event of Default has the meaning set forth under “Events of Ddéfantl Remedies.”

“ Excess Proceedshas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of
Holders—Asset Sales.”

“ Exchange Act means the Securities Exchange Act of 1934, asxded and the rules and regulations of
the SEC promulgated thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securiti@sialified Proceeds received
by the Issuer after the Issue Date from

(1) contributions to its common equity capital, and

2 the sale (other than to a Subsidiary of the Issués any management equity plan or stock option
plan or any other management or employee benefit pf agreement of the Issuer) of Capital Stodkgiothan
Disqualified Stock and Designated Preferred Stoflthe Issuer,

in each case designated as Excluded Contributiorssipnt to an Officer’s Certificate executed by phiecipal
financial officer of the Issuer on the date sucpited contributions are made or the date such Edoterests are
sold, as the case may be, which are excluded fnencdlculation set forth in clause (3) of the fjyatagraph under
“Certain Covenants—Limitation on Restricted Payrs€nt

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any perfadratio of EBITDA o
such Person for such period to the Fixed Chargesaf Person for such period. In the event thatstheer or any
Restricted Subsidiary incurs, assumes, guaranm@#sems, retires or extinguishes any Indebtedmgissr(than
Indebtedness incurred under any revolving creditifg unless such Indebtedness has been permagmepthid and
has not been replaced) or issues or redeems Difsedi@tock or Preferred Stock subsequent to thremencement
of the period for which the Fixed Charge Coveragédsis being calculated but prior to or simultangly with the
event for which the calculation of the Fixed Cha@mverage Ratio is made (thé&ixed Charge Coverage Ratio
Calculation Dat€’), then the Fixed Charge Coverage Ratio shalldleutated givingpro formaeffect to such
incurrence, assumption, guarantee, redemptiomene¢int or extinguishment of Indebtedness, or sssaince or
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redemption of Disqualified Stock or Preferred Staakif the same had occurred on the first dapefapplicable
four-quarter period.

For purposes of making the computation referregbimve, Investments, acquisitions, dispositions geres
consolidations and disposed operations (as detethimaccordance with GAAP) that have been madédyssue
or any of its Restricted Subsidiaries during therfquarter reference period or subsequent to sefelence period
and on or prior to or simultaneously with the Fixgldarge Coverage Ratio Calculation Date shall beutzted on
pro formabasis assuming that all such Investments, acquisitidispositions, mergers, consolidations andodisg
operations (and the change in any associated tikathe obligations and the change in EBITDA resglti
therefrom) had occurred on the first day of therfquarter reference period. If, since the beginmfiguch period,
any Person that subsequently became a Restrictesidiary or was merged with or into the Issuermy af its
Restricted Subsidiaries since the beginning of fuesiod shall have made any Investment, acquisiteposition,
merger, consolidation or disposed operation thatlevbave required adjustment pursuant to this é@&fim then the
Fixed Charge Coverage Ratio shall be calculatemgipro formaeffect thereto for such period as if such
Investment, acquisition, disposition, merger, cdidation or disposed operation had occurred orfiteseday of the
applicable four-quarter period.

For purposes of this definition, wheneyeo formaeffect is to be given to a transaction, thie forma
calculations shall be made in good faith by a rasfie financial or accounting officer of the Issuéany
Indebtedness bears a floating rate of interesisahding giverpro formaeffect, the interest on such Indebtedness
shall be calculated as if the rate in effect onRbed Charge Coverage Ratio Calculation Date lezhlthe
applicable rate for the entire period (taking iatwount any Hedging Obligations applicable to dudebtedness).
Interest on a Capitalized Lease Obligation shalié&emed to accrue at an interest rate reasonatdyndaed by a
responsible financial or accounting officer of tesuer to be the rate of interest implicit in s@zpitalized Lease
Obligation in accordance with GAAP. For purposesnaking the computation referred to above, intepasany
Indebtedness under a revolving credit facility comepl on gro formabasis shall be computed based upon the
average daily balance of such Indebtedness dunmgpplicable period except as set forth in trst fiaragraph of
this definition. Interest on Indebtedness that matjonally be determined at an interest rate bagpeth a factor of
prime or similar rate, a eurocurrency interbanle#tl rate or other rate shall be deemed to havetmesed upon
the rate actually chosen, or, if none, then bagec such optional rate chosen as the Issuer magrids.

“ Fixed Charges means, with respect to any Person for any petiogl sum of:
(1) Consolidated Interest Expense of such Person fr gariod;

2) all cash dividends or other distributions paid (ading items eliminated in consolidation) on any
series of Preferred Stock during such period; and

(3) all cash dividends or other distributions paid (ading items eliminated in consolidation) on any
series of Disqualified Stock during such period.

“ Foreign Subsidiary means, with respect to any Person, any Restristdssidiary of such Person that is
not organized or existing under the laws of thetéthStates, any state thereof or the District du@bia and any
Restricted Subsidiary of such Foreign Subsidiary.

“ GAAP” means generally accepted accounting principlekénUnited States which are in effect on the
Issue Date.

“ General Credit Facility' means the credit agreement to be entered intd te Issue Date by and
among the Issuer, the lenders party thereto im tagiacities as lenders thereunder and CiticorphNamerica,
Inc., as Administrative Agent, including any gudeses, collateral documents, instruments and agneisregecute:
in connection therewith, and any amendments, sopgis, modifications, extensions, renewals, resiatgs,
refundings or refinancings thereof and any indesgunotes, debentures or credit facilities or corasiakepaper
facilities with banks or other institutional lender investors that replace, refund or refinangepart of the loans,
notes, other credit facilities or commitments thimeer, including any such replacement, refundingeinancing
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facility or indenture that increases the amountdwable thereunder or alters the maturity thergobgidedthat
such increase in borrowings is permitted under t&erCovenants—Limitation on Incurrence of Indelotess and
Issuance of Disqualified Stock and Preferred Statidve).

“ Government Securiti€aneans securities that are:

(1) direct obligations of the United States of Amefficathe timely payment of which its full faith
and credit is pledged,; or

2) obligations of a Person controlled or supervise@diy acting as an agency or instrumentality of
the United States of America the timely paymenwbich is unconditionally guaranteed as a full faitid credit
obligation by the United States of America,

which, in either case, are not callable or rededenaiithe option of the issuers thereof, and siladl include a
depository receipt issued by a bank (as definedkiction 3(a)(2) of the Securities Act), as custodiith respect to
any such Government Securities or a specific paywigorincipal of or interest on any such Governtrg@acurities
held by such custodian for the account of the hadlsuch depository receigirovidedthat (except as required by
law) such custodian is not authorized to make adudtion from the amount payable to the holdewuchs
depository receipt from any amount received byciiigodian in respect of the Government Securitiekespecifi
payment of principal of or interest on the Governirfeecurities evidenced by such depository receipt.

“ guarante€’ means a guarantee (other than by endorsemermtgaftiable instruments for collection in the
ordinary course of business), direct or indirettany manner (including letters of credit and raimsiement
agreements in respect thereof), of all or any plany Indebtedness or other obligations.

“ Guarante€ means the guarantee by any Guarantor of the f'ssO®ligations under the Senior
Indenture.

“ Guarantor” means each Restricted Subsidiary that GuararieeSenior Notes in accordance with the
terms of the Senior Indenture.

“ Hedging Obligation$ means, with respect to any Person, the obligatafrsuch Person under any
interest rate swap agreement, interest rate cagagmnt, interest rate collar agreement, commodips
agreement, commodity cap agreement, commodityrcafjfeeement, foreign exchange contract, curren@psw
agreement or similar agreement providing for taedfer or mitigation of interest rate or currenicks either
generally or under specific contingencies.

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

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

(1) any indebtedness (including principal and premiofrguch Person, whether or not
contingent:
(@) in respect of borrowed money;
(b) evidenced by bonds, notes, debentures or simisarniments or letters of credit

or bankers’ acceptances (or, without duplicatiemmbursement agreements in respect thereof);

(©) representing the balance deferred and unpaid gfuhshase price of any
property (including Capitalized Lease Obligatiorey¢ept (i) any such balance that constitutes a
trade payable or similar obligation to a trade ttoedin each case accrued in the ordinary course
of business and (ii) any earn-out obligations wsith obligation becomes a liability on the
balance sheet of such Person in accordance withFGAA

(d) representing any Hedging Obligations;
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if and to the extent that any of the foregoing Inteelness (other than letters of credit and Hed
Obligations) would appear as a liability upon aabak sheet (excluding the footnotes thereto) of
such Person prepared in accordance with GAAP;

2 to the extent not otherwise included, any obligatiy such Person to be liable for, or to
pay, as obligor, guarantor or otherwise on, thégakibns of the type referred to in clause (1) tiied
Person (whether or not such items would appear thmbalance sheet of the such obligor or guargntor
other than by endorsement of negotiable instrumfentsollection in the ordinary course of businemsd

(3) to the extent not otherwise included, the obligatiof the type referred to in clause (1
a third Person secured by a Lien on any asset obysdch first Person, whether or not such Indet#es
is assumed by such first Person;

provided, however, that notwithstanding the foregoing, Indebtedrstsdl be deemed not to include (a) Contingent
Obligations incurred in the ordinary course of bess or (b) obligations under or in respect of Rextdes
Facilities.

“ Independent Financial Advisémeans an accounting, appraisal, investment bagnfikim or consultant
to Persons engaged in Similar Businesses of ndijaraognized standing that is, in the good faittigment of the
Issuer, qualified to perform the task for whichas been engaged.

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

“ insolvency or liquidation proceedirigneans:

(1) any case commenced by or against the Issuer oGaayantor under any Bankruptcy Law for the
relief of debtors, any other proceeding for thergaaization, recapitalization or adjustment or rhaling of the
assets or liabilities of the Issuer or any Guanaratny receivership or assignment for the benéifireditors relating
to the Issuer or any Guarantor or any similar caggoceeding relative to the Issuer or any Guaramt its
creditors, as such, in each case whether or nahtanly;

2) any liquidation, dissolution, marshalling of assatdiabilities or other winding up of or relatirig
the Issuer or any Guarantor, in each case whethastooluntary and whether or not involving bargay or
insolvency; or

3) any other proceeding of any type or nature in wisighstantially all claims of creditors of the
Issuer or any Guarantor are determined and any @atyan distribution is or may be made on accoursuch
claims.

“ Investment Grade Ratirigneans a rating equal to or higher than Baa3Hereiquivalent) by Moody’s
and BBB- (or the equivalent) by S&P, or an equinalating by any other Rating Agency.

“ Investment Grade Securitiggneans:

1) securities issued or directly and fully guaranteethsured by the United States government or
any agency or instrumentality thereof (other thastCEquivalents);

2 debt securities or debt instruments with an InvesinGrade Rating, but excluding any debt
securities or instruments constituting loans oraexbes among the Issuer and its Subsidiaries;
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3) investments in any fund that invests exclusivelinirestments of the type described in clat
(1) and (2) which fund may also hold immaterial amis of cash pending investment or distributiord an

4 corresponding instruments in countries other thanunited States customarily utilized for high
quality investments.

“ Investment8 means, with respect to any Person, all investsbgtsuch Person in other Persons
(including Affiliates) in the form of loans (incliny guarantees), advances or capital contributfersluding
accounts receivable, trade credit, advances toess, commissions, travel and similar advancesficers and
employees, in each case made in the ordinary caditsgsiness), purchases or other acquisitionsdasideration
of Indebtedness, Equity Interests or other seegrigsued by any other Person and investmentardagquired by
GAAP to be classified on the balance sheet (exclythie footnotes) of the Issuer in the same maasi¢ne other
investments included in this definition to the esttsuch transactions involve the transfer of casttlwer property.
For purposes of the definition of “Unrestricted Sidiary” and the covenant described under “Cer@inenants—
Limitation on Restricted Payments”:

(1) “Investments” shall include the portion (proportite to the Issuer’s equity interest in such
Subsidiary) of the fair market value of the netets®f a Subsidiary of the Issuer at the time skhiah Subsidiary is
designated an Unrestricted Subsidigmgvided, however, that upon a redesignation of such Subsidiary as a
Restricted Subsidiary, the Issuer shall be deemedrtinue to have a permanent “Investment” in anelstricted
Subsidiary in an amount (if positive) equal to:

(@) the Issuer’s “Investment” in such Subsidiary attinee of such redesignatiolgss

(b) the portion (proportionate to the Issuer equitgiast in such Subsidiary) of the fair
market value of the net assets of such Subsidiateaime of such redesignation; and

(2) any property transferred to or from an Unrestricedbsidiary shall be valued at its fair market
value at the time of such transfer, in each casketesmined in good faith by the Issuer.

“ Investors’ means Kohlberg Kravis Roberts & Co. L.P., GS @adrartners VI Fund, L.P. and funds
managed by Citigroup Private Equity LP, and eactheifr respective Affiliates but not including, hever, any
portfolio companies of any of the foregoing.

“ Issue Daté means July 6, 2007.

“ Issuer” has the meaning set forth in the first paragraptier “General’providedthat when used in the
context of determining the fair market value ofaeset or liability under the Senior Indenture othan in
calculating the ABL Facility Cap, “Issueshall be deemed to mean the board of directoriseofssuer when the fi
market value is equal to or in excess of $50.0iomil{unless otherwise expressly stated).

“ Legal Holiday” means a Saturday, a Sunday or a day on which @wgial banking institutions are not
required to be open in the State of New York.

“ Lien” means, with respect to any asset, any mortgage($tatutory or otherwise), pledge,
hypothecation, charge, security interest, prefexepdority or encumbrance of any kind in respdauxh asset,
whether or not filed, recorded or otherwise peddainder applicable law, including any conditioselke or other
title retention agreement, any lease in the nahaeeof, any option or other agreement to selliee g security
interest in and any filing of or agreement to giwey financing statement under the Uniform Commé@ade (or
equivalent statutes) of any jurisdictiqgrpvidedthat in no event shall an operating lease be deémeahstitute a
Lien.

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

“ Net Incomé means, with respect to any Person, the net incdoss) of such Person, determined in
accordance with GAAP and before any reduction épeet of Preferred Stock dividends.
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“ Net Proceed$ means the aggregate cash proceeds received lyster or any of its Restricted
Subsidiaries in respect of any Asset Sale, inclydiny cash received upon the sale or other disposif any
Designated Non-cash Consideration received in asefASale, net of the direct costs relating to sisset Sale
and the sale or disposition of such Designated d&mt Consideration, including legal, accounting iamdstment
banking fees, and brokerage and sales commissiagsglocation expenses incurred as a result thaee@s paid
or payable as a result thereof (after taking irtwoant any available tax credits or deductionsamgdtax sharing
arrangements), amounts required to be appliedetogipayment of principal, premium, if any, and iegt on Senic
Indebtedness required (other than required by elélisof the second paragraph of “Repurchase a@fimn of
Holders—Asset Sales”) to be paid as a result ofi $stamsaction and any deduction of appropriate antsaio be
provided by the Issuer or any of its Restrictedsidibries as a reserve in accordance with GAAPragainy
liabilities associated with the asset disposedh aiich transaction and retained by the Issueryp#its Restricted
Subsidiaries after such sale or other dispositi@neof, including pension and other post-employrbemefit
liabilities and liabilities related to environmehiaatters or against any indemnification obligati@ssociated with
such transaction.

“ Obligations” means any principal, interest (including any et accruing subsequent to the filing of a
petition in bankruptcy, reorganization or similaopeeding at the rate provided for in the docuntemtavith
respect thereto, whether or not such interest mllawed claim under applicable state, federaboeifyn law),
premium, penalties, fees, indemnifications, reinsburents (including reimbursement obligations wétspect to
letters of credit and bankers’ acceptances), dasage other liabilities, and guarantees of payroéatich
principal, interest, penalties, fees, indemnificasi, reimbursements, damages and other liabilji@gable under
the documentation governing any Indebtedness.

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the President, any Executive
Vice President, Senior Vice President or Vice Piesi, the Treasurer or the Secretary of the Issuer.

“ Officer’s Certificate” means a certificate signed on behalf of the Issyean Officer of the Issuer, who
must be the principal executive officer, the priatifinancial officer, the treasurer or the priradipccounting
officer of the Issuer, that meets the requiremeatgorth in the Senior Indenture.

“ Opinion of Counsel means a written opinion from legal counsel whadseptable to the Trustee. The
counsel may be an employee of or counsel to theeiss the Trustee.

“ Permitted Asset Swdpmeans the concurrent purchase and sale or exel@frigelated Business Assets
or a combination of Related Business Assets and @a€ash Equivalents between the Issuer or aiitg of
Restricted Subsidiaries and another Perpooyided, that any cash or Cash Equivalents received mauapplied it
accordance with the covenant described under “Réjpse at the Option of Holders—Asset Sales.”

“ Permitted Holder$ means each of the Investors, members of manageshéme Issuer (or its direct or
indirect parent) and any assignees of the equityneitments of the Investors on the Issue Date wbd@rwill be
pursuant to the agreements referenced in “The @ddiosns” section included elsewhere in this progpdolders
of Equity Interests of the Issuer (or any of iteedt or indirect parent companies) and any grough{wthe meanin
of Section 13(d)(3) or Section 14(d)(2) of the Exabe Act or any successor provision) of which aiihe
foregoing are memberprovidedthat, in the case of such group and without giffgct to the existence of such
group or any other group, such Investors, memkemsamnagement and assignees of the equity commignuéithe
Investors, collectively, have beneficial ownersbipnore than 50% of the total voting power of thetiig Stock o'
the Issuer or any of its direct or indirect paremmpanies.

“ Permitted Investmentsmeans:
(1) any Investment in the Issuer or any of its Residc@ubsidiaries;

2) any Investment in cash and Cash Equivalents oistment Grade Securities;
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3) any Investment by the Issuer or any of its Resgtticubsidiaries in a Person that is engagec
Similar Business if as a result of such Investment:

(@) such Person becomes a Restricted Subsidiary; or

(b) such Person, in one transaction or a series deckteansactions, is merged or
consolidated with or into, or transfers or conveybstantially all of its assets to, or is liquidhbeto, the
Issuer or a Restricted Subsidiary,

and, in each case, any Investment held by suclRgmovided,that such Investment was not acquired by such
Person in contemplation of such acquisition, mergensolidation or transfer;

4 any Investment in securities or other assets nugtdating cash, Cash Equivalents or Investment
Grade Securities and received in connection withAsset Sale made pursuant to the provisions destribder
“Repurchase at the Option of Holders—Asset Salesiny other disposition of assets not constituingAsset
Sale;

(5) any Investment existing on the Issue Date;
(6) any Investment acquired by the Issuer or any dRéstricted Subsidiaries:
(@) in exchange for any other Investment or accourtsivable held by the Issuer or any

such Restricted Subsidiary in connection with oa assult of a bankruptcy, workout, reorganization
recapitalization of the issuer of such other Inresit or accounts receivable; or

(b) as a result of a foreclosure by the Issuer or diitg Restricted Subsidiaries with respect
to any secured Investment or other transfer @& titith respect to any secured Investment in default

7) Hedging Obligations permitted under clause (1ithefsecond paragraph of the covenant
described in “Certain Covenants—Limitation on Irremce of Indebtedness and Issuance of Disqual#tedk and
Preferred Stock™;

(8) any Investment in a Similar Business having an eggpe fair market value, taken together with
all other Investments made pursuant to this clé8sthat are at that time outstanding, not to edc¢&&0.0 million a
the time of such Investment (with the fair markafue of each Investment being measured at thertiage and
without giving effect to subsequent changes in@glu

9) Investments the payment for which consists of Bouiterests (exclusive of Disqualified Stock)
of the Issuer or any of its direct or indirect pareompaniesprovided, however, that such Equity Interests will n
increase the amount available for Restricted Paysnarder clause (3) of the first paragraph undercthvenant
described in “Certain Covenants—Limitations on Rettd Payments”;

(10)  guarantees of Indebtedness permitted under thenaaveescribed in “Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaeaf Disqualified Stock and Preferred Stock”;

(11)  any transaction to the extent it constitutes ams$twment that is permitted and made in accordance
with the provisions of the second paragraph ofcthheenant described under “Certain Covenarifsansactions wit
Affiliates” (except transactions described in cleai$2), (5) and (9) of such paragraph);

(12) Investments consisting of purchases and acquisitidiventory, supplies, material or
equipment;

(13) additional Investments having an aggregate faiketaralue, taken together with all other
Investments made pursuant to this clause (13)afeaat that time outstanding (without giving effexthe sale of ¢
Unrestricted Subsidiary to the extent the proceddsich sale do not consist of cash or marketaddardies), not t
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exceed $100.0 million at the time of such Investnesith the fair market value of each Investmenhgemeasure:
at the time made and without giving effect to sgjpsst changes in value);

(14) Investments relating to a Receivables Subsidiaay; th the good faith determination of the Iss
are necessary or advisable to effect the ABL Rgaili any Receivables Facility, as the case may be;

(15) advances to, or guarantees of Indebtedness ofpgegd not in excess of $10.0 million
outstanding at any one time, in the aggregate;

(16) loans and advances to officers, directors and eyepofor business-related travel expenses,
moving expenses and other similar expenses, in@sdhincurred in the ordinary course of busines®osistent
with past practices or to fund such Person’s pweltd Equity Interests of the Issuer or any dicgdhdirect parent
company thereof; and

(17) Investments consisting of purchases and acquisitidimventory, supplies, material or equipm
or the licensing or contribution of intellectuabperty pursuant to joint marketing arrangements wther Persons.

“ Permitted Liens means, with respect to any Person:

(1) pledges or deposits by such Person under workneempensation laws, unemployment
insurance laws or similar legislation, or goodHaieposits in connection with bids, tenders, catréother than fc
the payment of Indebtedness) or leases to whidh Becson is a party, or deposits to secure publitadutory
obligations of such Person or deposits of cash.8t government bonds to secure surety or appealsbionwvhich
such Person is a party, or deposits as securitydiotested taxes or import duties or for the payroérent, in each
case incurred in the ordinary course of business;

2 Liens imposed by law, such as carriers’, warehoesesrand mechanics’ Liens, in each case for
sums not yet overdue for a period of more than8&ar being contested in good faith by approppateeedings
or other Liens arising out of judgments or awamgist such Person with respect to which such Resisall then
be proceeding with an appeal or other proceediogeeliew if adequate reserves with respect theasdo
maintained on the books of such Person in accoedaitt GAAP;

(3) Liens for taxes, assessments or other governmeimiagjes not yet overdue for a period of more
than 30 days or payable or subject to penaltieadapayment or which are being contested in goibll fey
appropriate proceedings diligently conducted, #quhte reserves with respect thereto are maintaiméide books
of such Person in accordance with GAAP;

4) Liens in favor of issuers of performance and substyds or bid bonds or with respect to other
regulatory requirements or letters of credit isspasuant to the request of and for the accousuoh Person in t
ordinary course of its business;

(5) minor survey exceptions, minor encumbrances, eassme reservations of, or rights of others
for, licenses, rights-of-way, sewers, electric $inkelegraph and telephone lines and other simpilgroses, or
zoning or other restrictions as to the use of peaperties or Liens incidental to the conduct &f blusiness of such
Person or to the ownership of its properties whiehe not incurred in connection with Indebtednesswahich do
not in the aggregate materially adversely affeetwhlue of said properties or materially impairthise in the
operation of the business of such Person;

(6) Liens securing Indebtedness permitted to be indystesuant to clauses (1), (5), (13), (14),
(19) or (20) of the second paragraph under “Ce/@ainenants—Limitation on Incurrence of Indebtedrerss
Issuance of Disqualified Stock and Preferred Stppkdvidedthat (a) Liens securing Indebtedness, Disqualified
Stock or Preferred Stock permitted to be incurrespant to clause (14) relate only to Refinancimdebtedness
that serves to refund or refinance Indebtednessjuaiified Stock or Preferred Stock incurred urddause (5) or
(13) of the second paragraph under “Certain Cousrahimitation on Incurrence of Indebtedness anddsse of
Disqualified Stock and Preferred Stock,” (b) Liesezuring Indebtedness permitted to be incurredupmtsto
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clause (19) extend only to the assets of Foreidisifliaries, (c) Liens securing Indebtedness pesohiib be
incurred pursuant to clause (20) are solely on iaedyproperty or the assets of the acquired erdiythe case may
be and (d) Liens securing Indebtedness, DisqudlBieck or Preferred Stock permitted to be incupedsuant to
clause (5) of the second paragraph under “Certaire@ants—Limitation on Incurrence of Indebtedness$ a
Issuance of Disqualified Stock and Preferred Sta#&nd only to the assets so financed, purchasedtructed or
improved;

(7) Liens existing on the Issue Date (other than Liarfavor of the lenders under the Senior Credit
Facilities);
(8) Liens on property or shares of stock of a Persdheatime such Person becomes a Subsidiary;

provided, however, such Liens are not created or incurred in conmeatith, or in contemplation of, such other
Person becoming such a Subsidigmgvided, further, however, that such Liens may not extend to any other
property owned by the Issuer or any of its Regd@ubsidiaries;

9) Liens on property at the time the Issuer or a Restt Subsidiary acquired the property, incluc
any acquisition by means of a merger or consobdatiith or into the Issuer or any of its RestricRubsidiaries;
provided, however, that such Liens are not created or incurred fmegtion with, or in contemplation of, such
acquisition;provided, further, however, that the Liens may not extend to any other prgp@rvned by the Issuer
any of its Restricted Subsidiaries;

(10) Liens securing Indebtedness or other obligatiores Réstricted Subsidiary owing to the Issuer or
another Restricted Subsidiary permitted to be iremiin accordance with the covenant described ut@kstain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediSt

(11) Liens securing Hedging Obligations so long as #hated Indebtedness is, and is permitted to be
under the Senior Indenture, secured by a Lien erséime property securing such Hedging Obligations;

(12) Liens on specific items of inventory or other goadisl proceeds of any Person securing such
Person’s obligations in respect of bankers’ acceyas issued or created for the account of sucloR¢osfacilitate
the purchase, shipment or storage of such invemtoogher goods;

(13) leases, subleases, licenses or sublicenses gtantéters in the ordinary course of business
which do not materially interfere with the ordinargnduct of the business of the Issuer or anysdréstricted
Subsidiaries and do not secure any Indebtedness;

(14) Liens arising from Uniform Commercial Code finargistatement filings regarding operating
leases entered into by the Issuer and its Restristdsidiaries in the ordinary course of business;

(15)  Liens in favor of the Issuer or any Guarantor,

(16) Liens on equipment of the Issuer or any of its Reisid Subsidiaries granted in the ordinary
course of business;

(17)  Liens on accounts receivable and related asseatsr@ttin connection with a Receivables Faci

(18) Liens to secure any refinancing, refunding, extemsienewal or replacement (or successive
refinancing, refunding, extensions, renewals otaggments) as a whole, or in part, of any Indel#edrsecured by
any Lien referred to in the foregoing clauses (B), (8) and (9)provided, however, that (a) such new Lien shall
be limited to all or part of the same property thetured the original Lien (plus improvements achgoroperty),
and (b) the Indebtedness secured by such Lierchttgue is not increased to any amount greater tiesum of
(i) the outstanding principal amount or, if greatymmitted amount of the Indebtedness describddruriauses
(6), (7), (8) and (9) at the time the original Lieecame a Permitted Lien under the Senior Indendune (ii) an
amount necessary to pay any fees and expensasgjimglpremiums, related to such refinancing, refiugd
extension, renewal or replacement;
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(19) deposits made in the ordinary course of businessdare liability to insurance carrie

(20) other Liens securing obligations incurred in theimary course of business which obligations do
not exceed $20.0 million at any one time outstagdin

(21) Liens securing judgments for the payment of mormyconstituting an Event of Default under
clause (5) under the caption “Events of Default Redhedies’so long as such Liens are adequately bonded an
appropriate legal proceedings that may have benimtiated for the review of such judgment hava been
finally terminated or the period within which suptoceedings may be initiated has not expired;

(22) Liens in favor of customs and revenue authoritiésreg as a matter of law to secure payment of
customs duties in connection with the importatibgaods in the ordinary course of business;

(23) Liens (i) of a collection bank arising under Sect#210 of the Uniform Commercial Code, or
any comparable or successor provision, on itentisdrcourse of collection, (ii) attaching to commygdrading
accounts or other commodity brokerage accountgiiedun the ordinary course of business, andiiifavor of
banking institutions arising as a matter of lawwenbering deposits (including the right of set-@ffid which are
within the general parameters customary in the inankdustry;

(24) Liens deemed to exist in connection with Investra@émtrepurchase agreements permitted under
“Certain Covenants—Limitation on Incurrence of lhteiness and Issuance of Disqualified Stock anfkiPeel
Stock”; providedthat such Liens do not extend to any assets dtlaarthose that are the subject of such repurchase
agreements;

(25) Liens that are contractual rights of set-off (iating to the establishment of depository relations
with banks not given in connection with the issiaotIndebtedness, (ii) relating to pooled deposigweep
accounts of the Issuer or any of its Restrictedslidries to permit satisfaction of overdraft andar obligations
incurred in the ordinary course of business ofltiseer and its Restricted Subsidiaries or (iiiatielg to purchase
orders and other agreements entered into with mes®of the Issuer or any of its Restricted Subsiel in the
ordinary course of business;

(26) Liens encumbering reasonable customary initial dép@and margin deposits and similar Liens
attaching to commodity trading accounts or othekbrage accounts incurred in the ordinary courdausiness ar
not for speculative purposes; and

(27) Liens arising out of conditional sale, title reient consignment or similar arrangements for the
sale or purchase of goods entered into by the 1ssuEny Restricted Subsidiary in the ordinary seunf business.

For purposes of this definition, the term “Indelntesls” shall be deemed to include interest on such
Indebtedness.

“ Person” means any individual, corporation, limited lidhjlcompany, partnership, joint venture,
association, joint stock company, trust, unincoaped organization, government or any agency otipali
subdivision thereof or any other entity.

“ Plan of Reorganizatiohmeans any plan of reorganization, plan of liqtidla agreement for
composition, or other type of plan of arrangemeanppsed in or in connection with any insolvencyiquidation
proceeding.

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

“ Purchase Money Obligatiorisneans any Indebtedness incurred to finance anaete the acquisition,
leasing, construction or improvement of properga(or personal) or assets (other than Capitaktaad whether
acquired through the direct acquisition of suchpprty or assets, or otherwise.
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“ Qualified Proceed$ means the fair value of assets that are usedefulin, or Capital Stock of any
Person engaged in, a Similar Busingssyidedthat the fair market value of any such assets git@aStock shall
be determined by the Issuer in good faith.

“ Rating Agencies means Moody’s and S&P or if Moody’s or S&P or bahall not make a rating on the
Senior Notes publicly available, a nationally resizgd statistical rating agency or agencies, asdise may be,
selected by the Issuer which shall be substituteditbody’s or S&P or both, as the case may be.

“ Receivables Facility means any of one or more receivables financiegifi@s as amended,
supplemented, modified, extended, renewed, restatezfunded from time to time, the Obligationsadfich are
non-recourse (except for customary representatisaganties, covenants and indemnities made inaxtion with
such facilities) to the Issuer or any of its Restrdl Subsidiaries (other than a Receivables Swrgjddbursuant to
which the Issuer or any of its Restricted Subsidgpurports to sell its accounts receivable toegi{a) a Person
that is not a Restricted Subsidiary or (b) a Readdizs Subsidiary that in turn funds such purchggeulporting to
sell its accounts receivable to a Person thattigmestricted Subsidiary or by borrowing from sadRerson or
from another Receivables Subsidiary that in tumdiuitself by borrowing from such a Person.

“ Receivables Fe€aneans distributions or payments made directlipyomeans of discounts with respect
to any accounts receivable or participation intettesrein issued or sold in connection with, arfitofees paid to a
Person that is not a Restricted Subsidiary in cotoe with any Receivables Facility.

“ Receivables Subsidiatymeans any Subsidiary formed for the purpose diifating or entering into one
or more Receivables Facilities, and in each cagagas only in activities reasonably related ordantal thereto.

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

“ Registration Rights Agreeméhieans the Registration Rights Agreement relateitié Senior Notes,
dated as of the Issue Date, among the Issuer,ubea@tors and the Initial Purchasers.

“ Related Business Assétsieans assets (other than cash or Cash Equivplesgd or useful in a Similar
Businessprovidedthat any assets received by the Issuer or a Restrf@ubsidiary in exchange for assets
transferred by the Issuer or a Restricted Subgidigt not be deemed to be Related Business Ask#isy consist
of securities of a Person, unless upon receigtetecurities of such Person, such Person woulthbea
Restricted Subsidiary.

“ Restricted Investmehimeans an Investment other than a Permitted |nverst

“ Restricted Subsidiarymeans, at any time, any direct or indirect Suiasidof the Issuer (including any
Foreign Subsidiary) that is not then an Unrestd@ebsidiaryprovided, however, that upon an Unrestricted
Subsidiary’s ceasing to be an Unrestricted Subsidiauch Subsidiary shall be included in the détni of
“Restricted Subsidiary.”

“ S&P " means Standard & Poor’s, a division of The McGidill Companies, Inc., and any successor to
its rating agency business.

“ Sale and Lease-Back Transactiomeans any arrangement providing for the leasinthke Issuer or any
of its Restricted Subsidiaries of any real or tateggpersonal property, which property has bees tw be sold or
transferred by the Issuer or such Restricted Sigrgitb a third Person in contemplation of suctsieg.

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

“ Secured Indebtednessneans any Indebtedness of the Issuer or any Beit¢ricted Subsidiaries secu
by a Lien.
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“ Securities Act means the Securities Act of 1933, as amendedttandules and regulations of the SEC
promulgated thereunder.

“ Senior Credit Facilities means the ABL Facility and the General Creditifigc

“ Senior Exchange Noté&sneans any notes issued in exchange for the Salutas pursuant to the
Registration Rights Agreement or similar agreement.

“ Senior Indebtednessneans:

(1) all Indebtedness of the Issuer or any Guarantatamtiing under the Senior Credit Facilities or
the Senior Notes and related Guarantees (includbegest accruing on or after the filing of anyipet in
bankruptcy or similar proceeding or for reorgariaf the Issuer or any Guarantor (at the rateiges for in the
documentation with respect thereto, regardlesshafther or not a claim for post-filing interest iaed in such
proceedings)), and any and all other fees, expeisdursement obligations, indemnification amoupé&nalties,
and other amounts (whether existing on the Issue Bathereafter created or incurred) and all @tians of the
Issuer or any Guarantor to reimburse any bankterd®erson in respect of amounts paid under |latfersedit,
acceptances or other similar instruments;

(2) all Hedging Obligations (and guarantees thereofpgwo a Lender (as defined in the Senior
Credit Facilities) or any Affiliate of such Lend@r any Person that was a Lender or an Affiliatswth Lender at
the time the applicable agreement giving rise tthddedging Obligation was entered intp)ovidedthat such
Hedging Obligations are permitted to be incurredarrthe terms of the Senior Indenture;

©)) any other Indebtedness of the Issuer or any Guaraetmitted to be incurred under the terms of
the Senior Indenture, unless the instrument undéctwsuch Indebtedness is incurred expressly pesvidat it is
subordinated in right of payment to the Senior Nateany related Guarantee; and

4) all Obligations with respect to the items listedhie preceding clauses (1), (2) and (3);

provided, however, that Senior Indebtedness shall not include:

(@) any obligation of such Person to the Issuer ordadnts Subsidiaries;

(b) any liability for federal, state, local or othexrés owed or owing by such Person;

(c) any accounts payable or other liability to traded@tors arising in the ordinary course of business;
(d) any Indebtedness or other Obligation of such Perduah is subordinate or junior in any respect

to any other Indebtedness or other Obligation ohdeerson; or

(e) that portion of any Indebtedness which at the trfiecurrence is incurred in violation of the
Senior Indenture.

“ Senior Subordinated Indentuteneans the Senior Subordinated Indenture dated the Issue Date,
among the Issuer, the Guarantors, as guarantortharitustee, as trustee, pursuant to which thesen
Subordinated Notes are issued.

“ Senior Subordinated Notésneans the $725,000,000 aggregate principal amafutit.875%/12.625%
Senior Subordinated Toggle Notes due 2017 issudllébissuer under the Senior Subordinated Indeuthe
Issue Date.

“ Significant Subsidiary means any Restricted Subsidiary that would bsigrtificant subsidiary” as

defined in Article 1, Rule 1-02 of Regulation Sptpmulgated pursuant to the Securities Act, as segtlation is
in effect on the Issue Date.
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“ Similar Busines$ means any business conducted or proposed tormucted by the Issuer and its
Restricted Subsidiaries on the Issue Date or asinbss that is similar, reasonably related, indilesr ancillary
thereto.

“ Special Interest means all additional interest then owing pursuarthé Registration Rights Agreeme

“ Sponsor Management Agreemémneans the management agreement between certtia of
management companies associated with the Investadrghe Issuer.

“ Subordinated Indebtednesmeans, with respect to the Senior Notes,

(1) any Indebtedness of the Issuer which is by its $esabordinated in right of payment to the Senior
Notes, anc

2) any Indebtedness of any Guarantor which is byeit®i$ subordinated in right of payment to the
Guarantee of such entity of the Senior Notes.

“ Subsidiary’ means, with respect to any Person:

(1) any corporation, association, or other businestygther than a partnership, joint venture,
limited liability company or similar entity) of wbh more than 50% of the total voting power of shareCapital
Stock entitled (without regard to the occurrencamjf contingency) to vote in the election of dioest managers or
trustees thereof is at the time of determinatiomedvor controlled, directly or indirectly, by suelrson or one or
more of the other Subsidiaries of that Person@mbination thereof or is consolidated under GAAB\wuch
Person at such time; and

2 any partnership, joint venture, limited liabilitpmpany or similar entity of which

(X) more than 50% of the capital accounts, distributights, total equity and voting
interests or general or limited partnership intexeas applicable, are owned or controlled, diyeatl
indirectly, by such Person or one or more of thepSubsidiaries of that Person or a combinatienethf
whether in the form of membership, general, speamidimited partnership or otherwise, and

such Person or any Restricted Subsidiary of sucoRes a controlling general partner
or otherwise controls such entity.

“ Total Asset$ means the total assets of the Issuer and itsiRiest Subsidiaries on a consolidated basis,
as shown on the most recent consolidated balares shthe Issuer or such other Person as mayressty
stated.

“ Transactions’ means the acquisition of all of the outstandiagital stock of Dollar General
Corporation, including the payment of the acquisittonsideration in connection therewith, the gguivestment
by the Investors and members of management, tharise of the Senior Notes and the Senior Subostiridotes,

the tender offer and consent solicitation for angl all of the outstanding ® g %0 Notes due 2010 of Dollar Gene

Corporation and the execution of, and borrowingshenlssue Date under, the Senior Credit Facildied, the
pledge and security arrangements in connection tvétforegoing, in each case as in effect on thgelPate, and
the related transactions described in this prosgamder the section thereof entitled “The Trarisast”

“ Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of
United States Treasury securities with a constattirity (as compiled and published in the mostmeéederal
Reserve Statistical Release H.15 (519) that hasnbe@ublicly available at least two Business Daywr o the
Redemption Date (or, if such Statistical Releas®itonger published, any publicly available sowtsimilar
market data)) most nearly equal to the period fleenRedemption Date to July 15, 20pigvided, however, that
if the period from the Redemption Date to July 2311 is less than one year, the weekly averagd gielactually
traded United States Treasury securities adjustadconstant maturity of one year will be used.
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“ Trust Indenture Act means the Trust Indenture Act of 1939, as amerftidd).S.C 88 77aaa-777bbbb).

“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer which at the timeeatedmination is an Unrestricted Subsidiary (as
designated by the Issuer, as provided below); and

2) any Subsidiary of an Unrestricted Subsidiary.

The Issuer may designate any Subsidiary of theets$ncluding any existing Subsidiary and any newly
acquired or newly formed Subsidiary) to be an Unieted Subsidiary unless such Subsidiary or aniysof
Subsidiaries owns any Equity Interests or Indel#sdrof, or owns or holds any Lien on, any propeftyhe Issuer
or any Subsidiary of the Issuer (other than sadely Subsidiary of the Subsidiary to be so desighapeovided
that:

(1) any Unrestricted Subsidiary must be an entity oichvithe Equity Interests entitled to cast at least
a majority of the votes that may be cast by alliggunterests having ordinary voting power for #lection of
directors or Persons performing a similar functie owned, directly or indirectly, by the Issuer;

(2) such designation complies with the covenants desdrinder “Certain Covenantd-imitation on
Restricted Payments”; and

(3) each of:
(@) the Subsidiary to be so designated; and
(b) its Subsidiaries

has not at the time of designation, and does moé#iter, create, incur, issue, assume, guarantee o
otherwise become directly or indirectly liable witgspect to any Indebtedness pursuant to whicletite|
has recourse to any of the assets of the IssummpoRestricted Subsidiary.

The Issuer may designate any Unrestricted Subgithane a Restricted Subsidiaprovidedthat,
immediately after giving effect to such designatioo Default shall have occurred and be continaing either:

(1) the Issuer could incur at least $1.00 of additidndebtedness pursuant to the Fixed Charge
Coverage Ratio test described in the first pardgrapler “Certain Covenants—Limitation on Incurrente
Indebtedness and Issuance of Disqualified StockPamterred Stock”; or

2 the Fixed Charge Coverage Ratio for the IssueilitariRlestricted Subsidiaries would be greater
than such ratio for the Issuer and its Restrictdloks®#liaries immediately prior to such designatiareach case on a
pro formabasis taking into account such designation.

The Issuer shall notify the Trustee of any suchgiedion by promptly filing with the Trustee a copfythe
resolution of the board of directors of the Issoreany committee thereof giving effect to such geation and an
Officer’s Certificate certifying that such desigiaait complied with the foregoing provisions.

“ Voting StocK of any Person as of any date means the CapibakSif such Person that is at the time
entitled to vote in the election of the board atdtors of such Person.

“ Weighted Average Life to Maturityneans, when applied to any Indebtedness, DisfipaiStock or
Preferred Stock, as the case may be, at any Hatgubtient obtained by dividing:
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1) the sum of the products of the number of years fitoendate of determination to the date of €
successive scheduled principal payment of suchbtiedi@ess or redemption or similar payment witheeso such
Disqualified Stock or Preferred Stock multiplied ttwe amount of such payment; by

(2) the sum of all such payments.

“ Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Ped€ii¥6 of the outstanding
Equity Interests of which (other than directorsatifying shares) shall at the time be owned by d@etson or by
one or more Wholly-Owned Subsidiaries of such Rerso
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DESCRIPTION OF SENIOR SUBORDINATED NOTES
General
Certain terms used in this description are defunedier the subheading “Certain Definitions.”

Buck Acquisition Corp. issued $725,000,000 aggregaincipal amount of 11.875%/12.625% senior
subordinated toggle notes due 2017 (ti8z=hior Subordinated Not&sunder an indenture dated July 6, 2007 (the “
Senior Subordinated Indentufpamong Buck Acquisition Corp., the Guarantors &h8. Bank National
Association (the successor trustee), as trusteg'@hccessor Trustee”). Immediately following thesing of the
offering and as part of the Transactions, Buck Asitjan Corp. merged with and into Dollar Generalr@oration,
with Dollar General Corporation continuing as thevé/ing corporation and assuming all the obligati@f Buck
Acquisition Corp. under the Senior Subordinatecetdre. In this description, the termw&,” “ our,”“ us,”“
the Issuef’ and “the Company refer to Buck Acquisition Corp. prior to the mergdescribed above and to Dollar
General Corporation as the surviving corporatiothenmerger, together with its consolidated Subsiels (except
that “the Issuer” does not include consolidatedsalibiries). As of the date of this prospectus, $8%5,000
aggregate principal amount of Senior Subordinategélremained outstanding.

Effective February 25, 2009 (the “Effective Datéells Fargo Bank, National Association (the “Prior
Trustee”)resigned as Trustee under the Senior Subordinatehture. The Company entered into an Instrumie
Resignation, Appointment and Acceptance (the “Umagnt of Resignation”), effective as of the EffeetDate,
with the Prior Trustee and the Successor Trusiée instrument of Resignation provides that, effecas of the
Effective Date, (1) the Prior Trustee assigns,dfars, delivers and confirms to the Successor €euall of its
rights, title, interest under the Senior Subordiddndenture and all of its rights, title, intessstapacities,
privileges, duties and responsibilities as Trusteger the Senior Subordinated Indenture; (2) thegamy accepts
the resignation of the Prior Trustee as Trusteeuntite Senior Subordinated Indenture and appdistSticcessor
Trustee as Trustee under the Senior Subordinatkhtare; and (3) the Successor Trustee accepptEntment
as successor Trustee, and shall be vested widh gdé rights, title, interests, capacities, pegiés, duties and
responsibilities of the Trustee, under the Senidrdddinated Indenture. Nothing contained in therimeent of
Resignation shall in any way affect the Companyhkgations to the Prior Trustee under Section ‘aDthe Senior
Subordinated Indenture or any lien created thereund this description, the term “Trustee” refayghe Prior
Trustee during the period prior to the Effectivet®and to the Successor Trustee for the period amimg on the
Effective Date.

The following description is only a summary of thaterial provisions of the Senior Subordinated
Indenture, does not purport to be complete andaddified in its entirety by reference to the praors of that
agreement, including the definitions therein oftaierterms used below. We urge you to read thedeni
Subordinated Indenture because it, and not thisrigiéi®n, will define your rights as Holders of Sen
Subordinated Notes. You may request copies of #mof Subordinated Indenture at our address seit fmder the
heading “Summary.”

Brief Description of the Senior Subordinated Notes
The Senior Subordinated Notes:
- are general unsecured senior subordinated obligatbthe Issuer;

« are subordinated in right of payment to all exgtéamd future Senior Indebtedness of the Issuer,
including Indebtedness under the Issuer’s SeniediCFacilities and the Issuer’s Senior Notes;

- arepari passun right of payment with all future unsecured Sersobordinated Indebtedness of the
Issuer,

- are effectively subordinated to all Secured Indééss of the Issuer, including Indebtedness ura
Issuer’s Senior Credit Facilities, to the extentr®f collateral securing such Indebtedness;
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« are senior in right of payment to all future Subivated Indebtedness of the Isst

« are structurally subordinated to any existing artdre indebtedness and liabilities of non-guarantor
Subsidiaries, including the Issuer’s Foreign Suhbsigls and any Unrestricted Subsidiaries;

« are initially unconditionally guaranteed on a joamtd several and senior subordinated basis by each
Restricted Subsidiary that guarantees the Geneeaitd-acility; and

« are subject to registration with the SEC pursuaithé Registration Rights Agreement.
Guarantees

The Guarantors, as primary obligors and not maslgureties, initially jointly and severally fuliyd
unconditionally guarantee, on a senior subordinbgsis, the performance and full and punctual paymwéen due
whether at maturity, by acceleration or otherwidell obligations of the Issuer under the Seniob&dinated
Indenture and the Senior Subordinated Notes, whéh@ayment of principal of, premium, if any, ioterest or
Special Interest in respect of the Senior Subotdihdlotes, expenses, indemnification or othervasehe terms
set forth in the Senior Subordinated Indenturexscating the Senior Subordinated Indenture.

The Restricted Subsidiaries which guarantee theefaéredit Facility initially guarantee the Senior
Subordinated Notes. Each Guarantee is a genereturezl senior subordinated obligation of the applie
Guarantor, is subordinated in right of paymentlt@xisting and any future Senior IndebtednessushsGuarantor,
is pari passuin right of payment with any future Senior Suboatad Indebtedness of such Guarantor, is effectively
subordinated to all Secured Indebtedness of sueha@tor to the extent of the value of the colldteezuring such
Indebtedness, and will rank senior in right of paytrto any future Subordinated Indebtedness of &udrantor.
The Senior Subordinated Notes are structurally slibated to Indebtedness and other liabilities utis$diaries of
the Issuer that do not guarantee the Senior Sutsteti Notes.

Not all of the Issuer’s Subsidiaries guaranteeSéerior Subordinated Notes. In the event of a barikyy
liquidation or reorganization of any of these nona@ntor Subsidiaries, the non-Guarantor Subsatianill pay
the holders of their debt and their trade credib@fre they will be able to distribute any of thassets to the
Issuer. None of the Issuer’s Subsidiaries whichFameign Subsidiaries, non-Wholly Owned Subsidadeany
Receivables Subsidiaries will guarantee the Sediedit Facilities, the Senior Notes or the Senigl@dinated
Notes. Our No-Guarantor Subsidiaries accounted for approxima@.9 million of net revenues and
approximately $26.2 million of net income, in eaese, for 2008 and approximately $313.3 millionovél assets,
and approximately $250.5 million of total liabiés, in each case as of January 30, 2009.

The obligations of each Guarantor under its Guaraniill be limited as necessary to prevent the
Guarantee from constituting a fraudulent conveyamuer applicable law.

Any entity that makes a payment under its Guarawiltde entitled upon payment in full of all guataec
obligations under the Senior Subordinated Inderttugecontribution from each other Guarantor iraarount eque
to such other Guarantorso rata portion of such payment based on the respectivasssits of all the Guarantors
at the time of such payment determined in accoravith GAAP.

If a Guarantee were rendered voidable, it coulduimrdinated by a court to all other indebtedness
(including guarantees and other contingent liaesit of the Guarantor, and, depending on the amaiusuch
indebtedness, a Guarantor’s liability on its Gusgarctould be reduced to zero. See “Risk Fact®tisks Related t
the Notes—Federal and state fraudulent transfes taay permit a court to void the guarantees, drikdat occurs,
you may not receive any payments on the n”
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Each Guarantee by a Guarantor will provide byetss that it will be automatically and uncondititypa
released and discharged upon:

(1) (a) any sale, exchange or transfer (by merger or otisejvof the Capital Stock of such
Guarantor (including any sale, exchange or trahsifter which the applicable
Guarantor is no longer a Restricted Subsidiaryl@raubstantially all the assets of
such Guarantor, which sale, exchange or transfaatde in compliance with the
applicable provisions of the Senior Subordinatetehture;

(o) the release or discharge of the guarantee by suahe@tor of the Senior Credit
Facilities or such other guarantee that resultdtiercreation of such guarantee,
except a discharge or release by or as a respliyfhient under such guarantee;

(c) the designation of any Restricted Subsidiary that Guarantor as an Unrestricted
Subsidiary in compliance with the applicable prawis of the Senior Subordinated
Indenture; or

(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance
option as described under “Legal Defeasance anéi@mnt Defeasance” or the
discharge of the Issuer’s obligations under the@eSubordinated Indenture in
accordance with the terms of the Senior Subordihbtdenture; and

(2) such Guarantor delivering to the Trustee an Offic€ertificate and an Opinion of
Counsel, each stating that all conditions precedmntided for in the Senior Subordinated Indenture
relating to such transaction have been complied.wit

Other Senior Subordinated Indebtedness Versus Seni®ubordinated Notes

Only Indebtedness of the Issuer or a Guarantorist¢nior Indebtedness ranks senior to the Senior
Subordinated Notes and the Guarantees in accoradtitéhe provisions of the Senior Subordinateceimtdire. Thi
Senior Subordinated Notes and the Guaranteespambpassuwith all future Senior Subordinated Indebtedness of
the Issuer and the Guarantors.

The Issuer and the Guarantors agree in the Senlmr8inated Indenture not to incur any Indebtedness
that is subordinate or junior in right of paymemtS&enior Indebtedness, unless such Indebtedn&enisr
Subordinated Indebtedness of the applicable peys@nexpressly subordinated in right of paymersémior
Subordinated Indebtedness of such person. The ISeaimrdinated Indenture does not treat (i) unsstur
Indebtedness as subordinated or junior to Secumeiebtedness merely because it is unsecured &sefiijor
Indebtedness as subordinated or junior to any @kaior Indebtedness merely because it has a jpriamity with
respect to the same collateral.

Payment of Senior Subordinated Notes

Neither the Issuer nor any Guarantor are permitiedake payments of principal of or premium, if aay
interest on the Senior Subordinated Notes (or payother obligations relating to the Senior Subeated Notes,
including Special Interest, fees, costs, expernsdemnities and rescission or damage claims) orenaaly deposit
pursuant to the provisions described under “LegefeBsance and Covenant Defeasance” or “Satisfaatidn
Discharge” below and may not purchase, redeemharefse retire any Senior Subordinated Notes (ctilely, “
pay the Senior Subordinated No”) (except in the form of Permitted Junior Seces)i if either of the following
occurs (a ‘Payment Default):
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(1) any Obligation on any Designated Senior Indebtesipéthe Issuer is not paid in full
cash when due (after giving effect to any applieapbce period); or

(2) any other default on Designated Senior Indebtedokeee Issuer occurs and the matt
of such Designated Senior Indebtedness is accetkitmaccordance with its terms;

unless, in either case, the Payment Default has teed or waived and any such acceleration has teseinded
or such Designated Senior Indebtedness has begimngail in cash. Notwithstanding the foregoingetissuer is
permitted to pay the Senior Subordinated Notesand the Trustee receive written notice approginch payment
from the Representatives of all Designated Semidelbitedness with respect to which the Payment Ddfas
occurred and is continuing.

During the continuance of any default other thdagment Default (a Non-Payment Defaul) with
respect to any Designated Senior Indebtednessanirsuwhich the maturity thereof may be acceleratghout
further notice (except such notice as may be requip effect such acceleration) or the expiratibany applicable
grace periods, the Issuer is not permitted to paySenior Subordinated Notes (except in the forfesmitted
Junior Securities) for a period (ayment Blockage Periddl commencing upon the receipt by the Trustee (with
copy to the Issuer) of written notice (8lockage Noticé) of such default from the Representative of such
Designated Senior Indebtedness specifying an efetti effect a Payment Blockage Period and endi®ydhys
thereafter. The Payment Blockage Period will emtleraf such Payment Blockage Period is terminated

(1) by written notice to the Trustee and the Issuamnftbe Person or Persons who gave such
Blockage Notice;

(2) because the default giving rise to such Blockaggiceas cured, waived or otherwise no
longer continuing; or

(3) because such Designated Senior Indebtedness hasdibekarged or repaid in full in
cash.

Notwithstanding the provisions described aboveesmthe holders of such Designated Senior Indebss
or the Representative of such Designated Seni@biediness have accelerated the maturity of suciyisd
Senior Indebtedness, the Issuer and related Guasaante permitted to resume paying the Senior Siirted
Notes after the end of such Payment Blockage Pefioel Senior Subordinated Notes shall not be subjemore
than one Payment Blockage Period in any consecB6@eday period irrespective of the number of digawith
respect to Designated Senior Indebtedness durty@eriod;providedthat if any Payment Blockage Notice is
delivered to the Trustee by or on behalf of thelbm of Designated Senior Indebtedness of thengsther than
the holders of Indebtedness under the Senior Cradiltities), a Representative of holders of Inddbess under t
Senior Credit Facilities may give another PaymdontBage Notice within such period. However, in nem may
the total number of days during which any PaymdatiBage Period or Periods on the Senior Subordindtaes is
in effect exceed 179 days in the aggregate dumygcansecutive 360-day period, and there must keaat
181 days during any consecutive 360-day periochdusihich no Payment Blockage Period is in effect.
Notwithstanding the foregoing, however, no Defdludtt existed or was continuing on the date of éejivof any
Blockage Notice to the Trustee will be, or be madbe,basis for a subsequent Blockage Notice usiesis default
has been cured or waived for a period of not leas 80 consecutive days (it being acknowledgedathgat
subsequent action, or any breach of any finanoeants during the period after the date of dglied such
initial Blockage Notice, that, in either case, webgive rise to a Non-Payment Default pursuant tp@ovisions
under which a Non-Payment Default previously exisiewas continuing shall constitute a new Non-Payim
Default for this purpose).

Upon any payment or distribution of the asset$ieflssuer upon a total or partial liquidation csdilutior
or reorganization of or similar proceeding relatinghe Issuer or its property:

87




(1) the holders of Senior Indebtedness of the Issuébeientitled to receive payment in f
in cash of such Senior Indebtedness before thedtolte entitled to receive any payment;

2 until the Senior Indebtedness of the Issuer is pafdll in cash, any payment or
distribution to which Holders would be entitled ot the subordination provisions of the Senior
Subordinated Indenture will be made to holdersushsSenior Indebtedness as their interests mayaappe
except that Holders may receive Permitted Junicuftes; and

(3) if a distribution is made to Holders that, duehte subordination provisions, should not
have been made to them, such Holders are requireadld it in trust for the holders of Senior Indedess
of the Issuer and pay it over to them as their@gis may appear.

The subordination and payment blockage provisi@seidbed above will not prevent a Default from
occurring under the Senior Subordinated Indentponuhe failure of the Issuer to pay principal,rpi@m, if any,
or interest with respect to the Senior Subordin&tetes when due by their terms. If payment of teai&
Subordinated Notes is accelerated because of am B/®efault, the Issuer or the Trustee must priymmtify the
holders of Designated Senior Indebtedness or tipeeRentative of such Designated Senior Indebtedfabe
acceleration. So long as there shall remain oudstgrSenior Indebtedness under the Senior Creditifies, a
Blockage Notice with respect to the Senior Creditiities may only be given by the respective adstiative
agents thereunder unless otherwise agreed to fimgvhy the respective requisite lenders namecdethelf any
Designated Senior Indebtedness is outstandindyerdite Issuer nor any Guarantor may pay the Senior
Subordinated Notes until five Business Days afierRepresentatives of all the issues of Desigriasior
Indebtedness receive notice of such acceleratidnthareafter, may pay the Senior Subordinated \omdy if the
Senior Subordinated Indenture otherwise permitsngan at that time.

A Guarantor’s obligations under its Guarantee aress subordinated obligations. As such, the rigifits
Holders to receive payment by a Guarantor pursigeitd Guarantee will be subordinated in right ajment to the
rights of holders of Senior Indebtedness of suchr@utor. The terms of the subordination and payrleckage
provisions described above with respect to theeisswbligations under the Senior Subordinated blafaply
equally to a Guarantor and the obligations of s@dlarantor under its Guarantee.

A Holder by its acceptance of Senior Subordinatetell agrees to be bound by these subordination
provisions and authorizes and expressly directJthstee under the Senior Subordinated Indenturésdoehalf,
to take such action as may be necessary or apptepo effectuate the subordination provided fahm Senior
Subordinated Indenture and appoints the Trusteeritthd Senior Subordinated Indenture its attormefaét for
such purpose.

By reason of the subordination provisions containmettie Senior Subordinated Indenture, in the evéat
liquidation or insolvency proceeding, creditordiud Issuer or a Guarantor who are holders of Séndmbtedness
of the Issuer or such Guarantor, as the case maydyerecover more, ratably, than the Holders,@editors of th
Issuer or a Guarantor who are not holders of Séndebtedness may recover less, ratably, than rolfeSenior
Indebtedness of the Issuer or such Guarantor agd@saver more, ratably, than the Holders. Seek'Ractors—
Risks Related to the Notes—Your right to receivenpants on the senior subordinated notes will b&juo our
existing and future senior indebtedness, includiagowings under our new senior secured creditifiesi and the
senior notes.”

The terms of the subordination provisions descrétgolve will not apply to payments from money or the
proceeds of Government Securities deposited in truwith the Trustee, as applicable, for the paynod principal
of and interest on the Senior Subordinated Notesyaunt to the provisions described under “Legaksénce and
Covenant Defeasance” or “Satisfaction and Dischaifyghe subordination provisions described instction
were not violated at the time the applicable amewsre deposited in trust or with the Trustee pgdieable,
pursuant to such sections.
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Paying Agent and Registrar for the Senior Subordinted Notes

The Issuer maintains one or more paying agentaaadistrar for the Senior Subordinated Notes with
offices in the Borough of Manhattan, City of NewrKoAs of the date of this prospectus, the payiggra and the
registrar for the Senior Subordinated Notes isTihstee.

The registrar will maintain a register reflectingreership of the Senior Subordinated Notes outstandi
from time to time and will make payments on andlitate transfer of Senior Subordinated Notes onéabieof the
Issuer.

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

Transfer and Exchange

A Holder may transfer or exchange Senior Subordiha&totes in accordance with the Senior Subordinated
Indenture. The registrar and the Trustee may requifolder to furnish appropriate endorsementsramsdfer
documents in connection with a transfer of Senidvd@dinated Notes. Holders will be required to pHiyaxes due
on transfer. The Issuer will not be required tm$far or exchange any Senior Subordinated Notetseléor
redemption. Also, the Issuer will not be requiredransfer or exchange any Senior Subordinated fdot period
of 15 days before a selection of Senior Subordihitates to be redeemed.

Principal, Maturity and Interest

The Issuer issued $725,000,000 in aggregate pahaipount of Senior Subordinated Notes. As of tie
of this prospectus, $655,891,000 aggregate priheipaunt of Senior Subordinated Notes remainedauting.
The Senior Subordinated Notes will mature on J8ly2D17. Subject to compliance with the covenastdkeed
below under the caption “Certain Covenants—Limitaton Incurrence of Indebtedness and Issuance of
Disqualified Stock and Preferred Stock,” the Issuay issue additional Senior Subordinated Notaw fiime to
time after this offering under the Senior Subortidandenture (any such Senior Subordinated Nbtadditional
Senior Subordinated Not&s In addition, in connection with the paymentRiK Interest or Partial PIK Interest in
respect of the Senior Subordinated Notes, the igsmntitled, without the consent of the Holde¢osincrease the
outstanding principal amount of the Senior Subatdid Notes or issue additional Senior Subordinisitetes (the “
PIK Notes”) under the Senior Subordinated Indenture on #mesterms and conditions as the Senior Subordinated
Notes (in each case, t* PIK Payment). The Senior Subordinated Notes, the PIK Notes amy Additional
Senior Subordinated Notes subsequently issued uhe&enior Subordinated Indenture, are treatedsaggle
class for all purposes under the Senior Subordiniaigenture, including waivers, amendments, redemgtand
offers to purchase. Unless the context requiresratise, references to “Senior Subordinated Ndfmsall purpose
of the Senior Subordinated Indenture and this “Bpson of Senior Subordinated Notes” include anlf Rotes
and Additional Senior Subordinated Notes that atealy issued, and references to “principal ambohthe
Senior Subordinated Notes includes any increaigeiprincipal amount of the outstanding Senior Nate a result
of a PIK Payment.

Interest on the Senior Subordinated Notes is paysdrhi-annually in arrears on January 15 and July 1
commencing on January 15, 2008, to the Holdersadnd on the immediately preceding January 1 alydlu
Interest on the Senior Subordinated Notes accroes the most recent date to which interest has paghor, if no
interest has been paid, from and including thed$3ate. Interest on the Senior Subordinated Noikbev
computed on the basis of a 360-day year compritesledve 30-day months. For any interest paymenippeafter
the initial interest payment period and prior ttyJib, 2011,
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The Issuer may, at its option, elect to pay inteoesthe Senior Subordinated Notes:
« entirely in cash (‘Cash Interest);

» entirely by increasing the principal amount of tutstanding Senior Subordinated Notes or by issuing
PIK Notes (“PIK Interest”); or

« on 50% of the outstanding principal amount of tleeiS8r Subordinated Notes in cash and on 50% of
the principal amount by increasing the principabanmnt of the outstanding Senior Subordinated Notes
or by issuing PIK Notes (Partial PIK Interest’).

The Issuer must elect the form of interest paymstiit respect to each interest period by deliveeng
notice to the Trustee at least 30 days prior td#tginning of each interest period. The Trusted phamptly
deliver a corresponding notice to the Holdershimdbsence of such an election for any interegdghanterest on
the Senior Subordinated Notes shall be payablerdicgpto the election for the previous interestgetrinterest for
the first interest period commencing on the Issa&3hall be payable entirely in cash. After Ji@y2011, the
Issuer will make all interest payments on the Se8itdordinated Notes entirely in cash. Notwithstagénything
to the contrary, the payment of accrued interesbimection with any redemption of Senior SuborgidaNotes as
described under “—Optional Redemption” or “Repusshat the Option of Holders” shall be made solelgash.

Cash Interest on the Senior Subordinated Notesaadlfue at a rate of 11.875% per annum and be [gayab
in cash. PIK Interest on the Senior Subordinatetédlwill accrue at a rate of 12.625% per annumbengayable
(x) with respect to Senior Subordinated Notes regmted by one or more global notes registeredeim#ime of, or
held by, The Depository Trust CompanydTC ") or its nominee on the relevant record date,ryeasing the
principal amount of the outstanding global Seniob&dinated Note by an amount equal to the amduiRtto
Interest for the applicable interest period (rouhdp to the nearest $1,000) and (y) with respe8etoior
Subordinated Notes represented by certificatedsnbteissuing PIK Notes in certificated form inaggregate
principal amount equal to the amount of PIK Intefesthe applicable period (rounded up to the esewhole
dollar), and the Trustee will, at the request &f i¥suer, authenticate and deliver such PIK Notegitificated forn
for original issuance to the Holders on the relévanord date, as shown by the records of the tergi$ Holders. i
the event that the Issuer elects to pay PartiallRi&rest for any interest period, each Holder idlentitled to
receive Cash Interest in respect of 50% of thecjpal amount of the Senior Subordinated Notes bglduch
Holder on the relevant record date and PIK Interestspect of 50% of the principal amount of tkemisr
Subordinated Notes held by such Holder on the aglekecord date. Following an increase in the fpadcamount
of the outstanding global Senior Subordinated Natea result of a PIK Payment, such global Senibog&linated
Notes will bear interest on such increased prin@paount from and after the date of such PIK Paymény PIK
Notes issued in certificated form will be datedathe applicable interest payment date and wilirtieterest fron
and after such date. All Senior Subordinated N@®sed pursuant to a PIK Payment will mature o 16| 2017
and will be governed by, and subject to the tepnsyisions and conditions of, the Senior Subordiddhdenture
and shall have the same rights and benefits aSehmsr Subordinated Notes issued on the Issue Bate.
certificated PIK Notes will be issued with the dgsiton “PIK” on the face of such PIK Note.

If the Senior Subordinated Notes would otherwisastitute “applicable high yield discount obligats3n
within the meaning of Section 163(i)(1) of the Cpdethe end of each accrual period ending afefifth
anniversary of the Senior Subordinated Notes’ issedeach, an AHYDO redemption daty, the Issuer will be
required to redeem for cash a portion of each $&ubordinated Note then outstanding equal to khandatory
Principal Redemption Amount” (such redemption,Mandatory Principal Redemptidi). The redemption price
for the portion of each Senior Subordinated Notieeened pursuant to a Mandatory Principal Redemptibibe
100% of the principal amount of such portion plag accrued interest thereon on the date of redempfihe
“Mandatory Principal Redemption Amount” means, fisach AHYDO redemption date, the excess, if afly, o
(a) the aggregate amount of accrued and unpaicestteand all accrued and unpaid “original issuedlist” (as
defined in Section 1273(a)(1) of the Code) withpexs to the Senior Subordinated Notes, over (lgraaunt equal
to the product of (i) the “issue price” (as definadections 1273(b) and 1274(a) of the Code) efSanior
Subordinated Notes multiplied by (ii) the “yield nwaturity” (as defined in the Treasury Regulati@ti®n 1.1272-
1(b)(1)(i)) of the Senior Subordinated Notes. Naiphredemption or repurchase of the Senior Suibatdd Notes
prior to any AHYDO redemption date pursuant to ather provision of the Senior Subordinated Indestuill
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alter the Issuer’s obligation to make any Mandatrincipal Redemption with respect to any Senidsd@dinated
Notes that remain outstanding on the AHYDO redeomptiate

Special I nterest

Special Interest may accrue on the Senior Subdetindotes in certain circumstances pursuant to the
Registration Rights Agreement. Any Special Inteogsthe Senior Subordinated Notes will be payabklaé same
form elected by the Issuer for payment of intefesthe applicable interest payment period. Alerehces in the
Senior Subordinated Indenture, in any contextnioiaterest or other amount payable on or with eesfo the
Senior Subordinated Notes shall be deemed to iecimy Special Interest pursuant to the Registraights
Agreement. Principal of, premium, if any, and ietron the Senior Subordinated Notes will be payabthe
office or agency of the Issuer maintained for spetpose within the City and State of New York drthe option o
the Issuer, payment of interest may be made bykcmadled to the Holders at their respective addreset forth in
the register of Holdergrovidedthat all payments of principal, premium, if anydanterest with respect to the
Senior Subordinated Notes represented by one oz giobal notes registered in the name of or hel®BE or its
nominee will be made by wire transfer of immedig@lailable funds to the accounts specified byHbkler or
Holders thereof. Until otherwise designated byl#seier, the Issuer’s office or agency in New Yoik be the
office of the Trustee maintained for such purpose.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

Except as set forth in the last paragraph undeéntRral, Maturity and Interest,” the Issuer willtrme
required to make any mandatory redemption or smkimd payments with respect to the Senior Subatdih
Notes. However, under certain circumstances, thgelsmay be required to offer to purchase Seniboflinatec
Notes as described under the cap“Repurchase at the Option of Holders.” The Issuay finom time to time
acquire any Senior Subordinated Notes by means titae a redemption, whether by tender offer, iaromarket
purchases, through negotiated transactions orwiser

Optional Redemption

Except as set forth below, the Issuer will not bttied to redeem Senior Subordinated Notes atpt®on
prior to July 15, 2012.

At any time prior to July 15, 2012, the Issuer megieem all or a part of the Senior Subordinateddjot
upon not less than 30 nor more than 60 days’ mddice mailed by first-class mail to the registeagldiress of each
Holder or otherwise in accordance with the procedaf DTC, at a redemption price equal to 100%efgrincipa
amount of the Senior Subordinated Notes redeemegdtipe Applicable Premium as of, and accrued apaidn
interest and Special Interest, if any, to the ddtedemption (the Redemption Dat®, subject to the rights of
Holders on the relevant record date to receiveéstadue on the relevant interest payment date.

On and after July 15, 2012, the Issuer may redéensenior Subordinated Notes, in whole or in pgron
not less than 30 nor more than 60 days’ prior eatiailed by first-class mail to the registered addrof each
Holder or otherwise in accordance with the procedwf DTC, at the redemption prices (expressecasptages
of principal amount of the Senior Subordinated Ndtebe redeemed) set forth below, plus accruediapdid
interest thereon and Special Interest, if anyhéoapplicable Redemption Date, subject to the fhtolders of
record on the relevant record date to receiveeastatue on the relevant interest payment datedéemed during
the twelve-month period beginning on July 15 ofteatthe years indicated below:

Year Percentage
2012 105.938%
2013 103.958%
2014 101.979%
2015 and thereafter 100.000%
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In addition, until July 15, 2010, the Issuer mayifgoption, on one or more occasions redeem B5%
of the aggregate principal amount of Senior Sulatgid Notes at a redemption price equal to 111.85H%e
aggregate principal amount thereof, plus accruelduapaid interest thereon and Special Interesnyf to the
applicable Redemption Date, subject to the rightioliders of record on the relevant record dateteive interest
due on the relevant interest payment date, witm#teash proceeds of one or more Equity Offeripgsyidedthat
at least 50% of the sum of the original aggregatecipal amount of Senior Subordinated Notes isausder the
Senior Subordinated Indenture and the originalggpad amount of any Additional Senior Subordinatmtes
issued under the Senior Subordinated Indenture thitelssue Date remains outstanding immediatdégyr #ie
occurrence of each such redemptiprgvided furthetthat each such redemption occurs within 90 daykeflate
of closing of each such Equity Offering.

Notice of redemption may be given prior to the raggon thereof, and any such redemption or notice
may, at the Issuer’s discretion, be subject tommmore conditions precedent, including, but nmitéd to,
completion of an Equity Offering or other corpor&rensaction.

If the Issuer redeems less than all of the outstgn8enior Subordinated Notes, the Trustee shidtsthe
Senior Subordinated Notes to be redeemed in thaenatescribed under “Repurchase at the Option tdeis—
Selection and Notice.”

Repurchase at the Option of Holders
Change of Control

The Senior Subordinated Notes provide that if an@keaof Control occurs, unless the Issuer has pusiyio
or concurrently mailed a redemption notice withpexg to all the outstanding Senior Subordinatedeblas
described under “Optional Redemption,” the Issudrmake an offer to purchase all of the Senior @&dinated
Notes pursuant to the offer described below “ Change of Control Offe) at a price in cash (theChange of
Control Payment) equal to 101% of the aggregate principal amdhateof plus accrued and unpaid interest and
Special Interest, if any, to the date of purchaseject to the right of Holders of record on thievant record date
to receive interest due on the relevant interegingat date. Within 30 days following any Chang&ohtrol, the
Issuer will send notice of such Change of Contrfiéby first-class mail, with a copy to the Trustéo each
Holder to the address of such Holder appearingersecurity register or otherwise in accordanch ti¢
procedures of DTC, with the following information:

1) that a Change of Control Offer is being made purst@the covenant entitled “Change of
Control” and that all Senior Subordinated Notegprty tendered pursuant to such Change of Contifelr @ill be
accepted for payment by the Issuer;

(2) the purchase price and the purchase date, whittevito earlier than 30 days nor later than
60 days from the date such notice is mailed (tBdange of Control Payment Date

(3) that any Senior Subordinated Note not properly éead will remain outstanding and continue to
accrue interest;

(4) that unless the Issuer defaults in the paymertieofthange of Control Payment, all Senior
Subordinated Notes accepted for payment pursuaghet€hange of Control Offer will cease to accnteriest on
the Change of Control Payment Date;

(5) that Holders electing to have any Senior Subordih&totes purchased pursuant to a Change of
Control Offer will be required to surrender suci®e Subordinated Notes, with the form entitled tiop of
Holder to Elect Purchase” on the reverse of suctide&ubordinated Notes completed, to the payirenagnd at
the address specified in the notice prior to tlselof business on the third Business Day precabm@hange of
Control Payment Date;
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(6) that Holders will be entitled to withdraw their tisved Senior Subordinated Notes and t
election to require the Issuer to purchase sucioS8ubordinated Notegrovidedthat the paying agent receives,
not later than the close of business on the 30gfalbbwing the date of the Change of Control netia telegram,
facsimile transmission or letter setting forth tieane of the Holder, the principal amount of Sefiobordinated
Notes tendered for purchase, and a statementublattolder is withdrawing its tendered Senior Sdbmated
Notes and its election to have such Senior SubateihNotes purchase

(7 that if the Issuer is redeeming less than all ef$ienior Subordinated Notes, the Holders of the
remaining Senior Subordinated Notes will be issued Senior Subordinated Notes that will be equalrincipal
amount to the unpurchased portion of the Seniop&libated Notes surrendered. The unpurchased paithe
Senior Subordinated Notes must be equal to $2,080 mtegral multiple of $1,000 in excess therewoil

(8) the other instructions, as determined by us, ctergisvith the covenant described hereunder, that
a Holder must follow.

The Issuer will comply with the requirements of &Me-1 under the Exchange Act and any other
securities laws and regulations thereunder to xtenéthey are applicable in connection with theurehase of
Senior Subordinated Notes pursuant to a Chang®wotr@ Offer. To the extent that the provisionsaafy securities
laws or regulations conflict with the provisionstb&é Senior Subordinated Indenture, the Issueroithply with
the applicable securities laws and regulationssdradl not be deemed to have breached its obligatiescribed in
the Senior Subordinated Indenture by virtue thereof

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

(1) accept for payment all Senior Subordinated Notased by it or portions thereof properly
tendered pursuant to the Change of Control Offer;

(2) deposit with the paying agent an amount equaldatigregate Change of Control Payment in
respect of all Senior Subordinated Notes or postitrereof so tendered; and

(3) deliver, or cause to be delivered, to the Trusteeéncellation the Senior Subordinated Notes so
accepted together with an OfficelCertificate to the Trustee stating that such @ediuibordinated Notes or portic
thereof have been tendered to and purchased bgsher.

The paying agent will promptly mail to each Holdee Change of Control Payment for such Senior
Subordinated Notes, and the Trustee will promptihanticate and mail (or cause to be transferrelldok entry)
to each Holder a new Senior Subordinated Note @guaincipal amount to any unpurchased portiothef Senior
Subordinated Notes surrendered, if gmgvidedthat each such new Senior Subordinated Note wilhzeprincipa
amount of $2,000 or an integral multiple of $1,00@xcess thereof.

The Senior Credit Facilities and Senior Notes livilit, and future credit agreements or other agresis
relating to the Senior Indebtedness to which tkeds becomes a party may prohibit or limit, thei¢éssrom
purchasing any Senior Subordinated Notes as a @fsalChange of Control. In the event a ChangEaftrol
occurs at a time when the Issuer is prohibited fpamthasing the Senior Subordinated Notes, theetssauld seek
the consent of its lenders and the holders of #reéd® Notes to permit the purchase of the Senido&linated
Notes or could attempt to refinance the borrowisigd Senior Notes that contain such prohibitiorsuoh case, th
Issuer’s failure to purchase tendered Senior Stbated Notes would constitute an Event of Defantler the
Senior Subordinated Indenture. If, as a resuleibiera default occurs with respect to any Senidebtedness, the
subordination provisions in the Senior Subordinate®nture would restrict payments to the Holderdar certain
circumstances. The Senior Credit Facilities witidduture credit agreements or other agreemerdatinglto Senior
Indebtedness to which the Issuer becomes a pasty prnavide that certain change of control eventhwéspect to
the Issuer would constitute a default thereundwl{ding a Change of Control under the Senior Sdibated
Indenture). If we experience a change of contral thiggers a default under our Senior Credit Raedl, we could
seek a waiver of such default or seek to refinanoeSenior Credit Facilities. In the event we do elatain such a
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waiver or refinance the Senior Credit Facilitiag;ls default could result in amounts outstandingenrmdir Senior
Credit Facilities being declared due and payabtecauld cause a Receivables Facility to be wouwdndo

Our ability to pay cash to the Holders following tbccurrence of a Change of Control may be lintited
our then-existing financial resources. Therefou#ident funds may not be available when necestamake any
required repurchases.

The Change of Control purchase feature of the $é&hibordinated Notes may in certain circumstances
make more difficult or discourage a sale or take@fais and, thus, the removal of incumbent managenThe
Change of Control purchase feature is a resulegbtiations between the Initial Purchasers and\fter the Issue
Date, we have no present intention to engage ransaction involving a Change of Control, althoitghk possible
that we could decide to do so in the future. Sulifethe limitations discussed below, we couldthie future, enter
into certain transactions, including acquisitiorginancings or other recapitalizations, that waudd constitute a
Change of Control under the Senior Subordinatedrtge, but that could increase the amount of itedbiess
outstanding at such time or otherwise affect opitaastructure or credit ratings. Restrictionsaum ability to incut
additional Indebtedness are contained in the causrdescribed under “Certain Covenants—Limitatian o
Incurrence of Indebtedness and Issuance of DideBtock and Preferred Stock” and “Certain Covisia-
Liens.” Such restrictions in the Senior Subordinated Inglentan be waived only with the consent of the Hdd
a majority in principal amount of the Senior Suboated Notes then outstanding. Except for the &trons
contained in such covenants, however, the SeniboiSinated Indenture will not contain any covenamts
provisions that may afford Holders protection ie #vent of a highly leveraged transaction.

The Issuer will not be required to make a Changéaftrol Offer following a Change of Control if laiitd
party makes the Change of Control Offer in the neanat the times and otherwise in compliance with t
requirements set forth in the Senior Subordinatelémture applicable to a Change of Control Offedeniay us and
purchases all Senior Subordinated Notes validlgéesd and not withdrawn under such Change of Cb@ffer.
Notwithstanding anything to the contrary hereiGlange of Control Offer may be made in advance@fange o
Control, conditional upon such Change of Contifad, definitive agreement is in place for the Chaofj€ontrol at
the time the Change of Control Offer is made.

The definition of “Change of Control” includes aposition of all or substantially all of the assaftshe
Issuer to any Person. Although there is a limitedybof case law interpreting the phrase “substiytid,” there is
no precise established definition of the phrasestuagplicable law. Accordingly, in certain circuastes there mi
be a degree of uncertainty as to whether a paatictdnsaction would involve a disposition of “aflsubstantially
all” of the assets of the Issuer. As a result,ayrbe unclear as to whether a Change of Controbbesrred and
whether a Holder may require the Issuer to makeffan to repurchase the Senior Subordinated Nateteacribed
above.

The provisions under the Senior Subordinated Indenelating to the Issuer’s obligation to makeo#er
to repurchase the Senior Subordinated Notes asu#t of a Change of Control may be waived or medifivith the
written consent of the Holders of a majority innmipal amount of the Senior Subordinated Notes.

Asset Sales

The Senior Subordinated Indenture provides thatshiger will not, and will not permit any of its
Restricted Subsidiaries to consummate, directipdirectly, an Asset Sale, unless:

1) the Issuer or such Restricted Subsidiary, as the gy be, receives consideration at the time of
such Asset Sale at least equal to the fair mardeev(as determined in good faith by the Issuethefassets sold
otherwise disposed of; and

) except in the case of a Permitted Asset Swapaat k5% of the consideration therefor received
by the Issuer or such Restricted Subsidiary, asdlse may be, is in the form of cash or Cash Etgpnitsiprovided
that the amount of:
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(@) any liabilities (as shown on the Iss’s or such Restricted Subsidi’s most recer
balance sheet or in the footnotes thereto) oftkedr or such Restricted Subsidiary, other thdnilitias
that are by their terms subordinated to the SeSidiordinated Notes, that are assumed by the traesté
any such assets and for which the Issuer and @b &estricted Subsidiaries have been validlyasdel by
all creditors in writing,

(b) any securities received by the Issuer or such ResirSubsidiary from such transferee
that are converted by the Issuer or such Restristassidiary into cash (to the extent of the caskived)
within 180 days following the closing of such AsSeile, and

(c) any Designated Non-cash Consideration receivethdyssuer or such Restricted
Subsidiary in such Asset Sale having an aggregatenfarket value, taken together with all other
Designated Non-cash Consideration received purgaahis clause (c) that is at that time outstaggirot
to exceed 5.0% of Total Assets at the time of geeipt of such Designated Non-cash Consideratigh, w
the fair market value of each item of Designatedifdash Consideration being measured at the time
received and without giving effect to subsequesringfes in value,

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

Within 360 days after the receipt of any Net Proseaf any Asset Sale, the Issuer or such Restricted
Subsidiary, at its option, may apply the Net Prosefeom such Asset Sale,

(1) to permanently reduce:

(@) Obligations under any Senior Indebtedness, theoB&nibordinated Notes or any other
Senior Subordinated Indebtedness, in each casiee é§suer or any Guarantor (other than Obligations
owed to the Issuer or a Restricted Subsidiary) anthe case of Obligations under revolving credit
facilities or other similar Indebtedness, to copasdingly permanently reduce commitments with respe
thereto;providedthat if the Issuer or any Restricted Subsidiarylsftareduce Obligations under any
Senior Subordinated Indebtedness, the Issuer drGuarantor will, equally and ratably, reduce
Obligations under the Senior Subordinated Notesbits option, (A) redeeming Senior Subordinated
Notes, (B) making an offer (in accordance with pnecedures set forth below for an Asset Sale Ofter)
all Holders to purchase their Senior Subordinateteblat 100% of the principal amount thergddsthe
amount of accrued and unpaid interest and Speattialdst, if any, on the principal amount of Senior
Subordinated Notes to be repurchased or (C) purgp&enior Subordinated Notes through open market
purchases (to the extent such purchases are ateaggual to or higher than 100% of the principabant
thereof) in a manner that complies with the SeBigbordinated Indenture and applicable securitigs da

(b) Indebtedness of a Restricted Subsidiary that isr®@tarantor, other than Indebtedness
owed to the Issuer or another Restricted Subsidiary

(2) to make (a) an Investment in any one or more basgsprovidedthat such Investment in any
business is in the form of the acquisition of Calptock and results in the Issuer or anothersoR#stricted
Subsidiaries, as the case may be, owning an anobtime Capital Stock of such business such thadristitutes a
Restricted Subsidiary, (b) capital expendituregcdracquisitions of other assets, in each of @)aad (c), used or
useful in a Similar Business; or

3) to make an Investment in (a) any one or more basgsprovidedthat such Investment in any
business is in the form of the acquisition of Calpitock and results in the Issuer or anothersoRistricted
Subsidiaries, as the case may be, owning an anoftime Capital Stock of such business such thainstitutes a
Restricted Subsidiary, (b) properties or (c) adtjoiss of other assets that, in each of (a), (lg) @), replace the
businesses, properties and/or assets that arelfecsof such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@dirly commitment shall be treated as a permitted
application of the Net Proceeds from the date ohstommitment so long as the Issuer, or such dRlestricted
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Subsidiary enters into such commitment with thedjfaith expectation that such Net Proceeds wikhpglied to
satisfy such commitment within 180 days of such eatment (an “Acceptable Commitmehtand, in the event
any Acceptable Commitment is later cancelled anieated for any reason before the Net Proceedappied in
connection therewith, the Issuer or such Restrifigiosidiary enters into another Acceptable Comnmitre “
Second CommitmeRtwithin 180 days of such cancellation or termioat provided, further, that if any Second
Commitment is later cancelled or terminated for eegson before such Net Proceeds are appliedsti@mNet
Proceeds shall constitute Excess Proceeds.

Any Net Proceeds from Asset Sales that are nostedeor applied as provided and within the timequkr
set forth in the first sentence of the precedinggaph will be deemed to constitutEXcess Proceed$ When the
aggregate amount of Excess Proceeds exceeds $illio@,the Issuer shall make an offer to all Halslend, if
required or permitted by the terms of any Senidsdddinated Indebtedness, to the holders of sucioBSen
Subordinated Indebtedness (aAsset Sale Offé), to purchase the maximum aggregate principalwamhof the
Senior Subordinated Notes and such Senior Indebssdihat is a minimum of $2,000 or an integral ipltof
$1,000 in excess thereof that may be purchasedfdhé Excess Proceeds at an offer price in casin iamount
equal to 100% of the principal amount thereof, @glosrued and unpaid interest and Special Intdfesty, to the
date fixed for the closing of such offer, in acamde with the procedures set forth in the Senitwo&iinated
Indenture. The Issuer will commence an Asset Sé#ier @ith respect to Excess Proceeds within tenifizss Days
after the date that Excess Proceeds exceed $7Highrbly mailing the notice required pursuant te terms of the
Senior Subordinated Indenture, with a copy to thestee.

To the extent that the aggregate amount of Seniboiginated Notes and such Senior Subordinated
Indebtedness tendered pursuant to an Asset Sade i©fess than the Excess Proceeds, the Issueusasgny
remaining Excess Proceeds for general corporafgopas, subject to other covenants contained iS¢méor
Subordinated Indenture. If the aggregate princpabunt of Senior Subordinated Notes or such Senior
Subordinated Indebtedness surrendered by suchrbdhiEreof exceeds the amount of Excess Procderi$rtstee
shall select the Senior Subordinated Notes and asilngr Senior Subordinated Indebtedness to be psechon a
pro ratabasis based on the accreted value or principal ahafuihe Senior Subordinated Notes or such Senior
Subordinated Indebtedness tendered. Upon completiany such Asset Sale Offer, the amount of ExBesseed
shall be reset at zero. Additionally, the Issuey na its option, make an Asset Sale Offer usirggpeds from any
Asset Sale at any time after consummation of susdefASaleprovidedthat such Asset Sale Offer shall be in an
aggregate amount of not less than $75.0 milliororuponsummation of such Asset Sale Offer, any Matdeds
not required to be used to purchase Senior SulstetirNotes shall not be deemed Excess Proceeds.

Pending the final application of any Net Proceegispant to this covenant, the holder of such Net
Proceeds may apply such Net Proceeds temporanigdiace Indebtedness outstanding under a revobriijt
facility or otherwise invest such Net Proceedsrip mmanner not prohibited by the Senior Subordinatelénture.

The Issuer will comply with the requirements of &@K¥e-1 under the Exchange Act and any other
securities laws and regulations thereunder to xkené such laws or regulations are applicable imeation with
the repurchase of the Senior Subordinated Notesipat to an Asset Sale Offer. To the extent thaptovisions o
any securities laws or regulations conflict witke fhrovisions of the Senior Subordinated Indentime Issuer will
comply with the applicable securities laws and tatjons and shall not be deemed to have breachedbligations
described in the Senior Subordinated Indentureitbye/thereof.

The Senior Credit Facilities and the Senior Notédsprohibit or limit (subject to limited exceptia), and
future credit agreements or other agreements tohwthie Issuer becomes a party may limit or prohib& Issuer
from purchasing any Senior Subordinated Notesrasudt of an Asset Sale Offer. In the event thadsss required
to make an Asset Sale Offer at a time when theetsisyprohibited from purchasing the Senior Submat#id Notes,
the Issuer could seek the consent of its lendepsmmit the purchase of the Senior Subordinateé ot could
attempt to refinance the borrowings and Senior dltiat contain such prohibition. If the Issuer doesobtain
such consent or repay such borrowings or Senioef\ohe Issuer will remain prohibited from purchgsihe
Senior Subordinated Notes. In such case, the Issiadure to purchase tendered Senior Subordinkitetgs would
constitute an Event of Default under the Seniordgdimated Indenture.
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The provisions under the Senior Subordinated Indenelative to the Issuer’s obligation to makeoéar
to repurchase the Senior Subordinated Notes asu#t of an Asset Sale may be waived or modifiedhwhie writter
consent of the Holders of a majority in principai@unt of the Senior Subordinated Notes.

Selection and Notice

If the Issuer is redeeming less than all of thei@e®ubordinated Notes issued at any time, thet€euwill
select the Senior Subordinated Notes to be redeéméfthe Senior Subordinated Notes are liste@ioy national
securities exchange, in compliance with the requémts of the principal national securities exchamgevhich the
Senior Subordinated Notes are listed, (b) @noarata basis to the extent practicable or (c) by lot atsather
similar method in accordance with the procedurd3TE.

Notices of purchase or redemption shall be mailefirbt-class mail, postage prepaid, at least 30not
more than 60 days before the purchase or Redempttmto each Holder at such Holder’s registerettess or
otherwise in accordance with the procedures of DEXCept that redemption notices may be mailed riane
60 days prior to a Redemption Date if the noticessied in connection with a defeasance of thedBeni
Subordinated Notes or a satisfaction and dischafrtfee Senior Subordinated Indenture. If any SeSiadvordinate
Note is to be purchased or redeemed in part only natice of purchase or redemption that relatesitth Senio
Subordinated Note shall state the portion of thecgral amount thereof that has been or is to betmsed or
redeemed.

The Issuer will issue a new Senior SubordinateceNtog principal amount equal to the unredeemed
portion of the original Senior Subordinated Not¢hia name of the Holder upon cancellation of thgioal Senior
Subordinated Note. Senior Subordinated Notes cétlecedemption become due on the date fixed fdengption.
On and after the Redemption Date, interest ceasascrue on Senior Subordinated Notes or portioaiedf called
for redemption.

Certain Covenants
Limitation on Restricted Payments
The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectly

() declare or pay any dividend or make any paytneemistribution on account of the Issuer’s, oy aif
its Restricted Subsidiaries’ Equity Interests, irthg any dividend or distribution payable in cocti@n with any
merger or consolidation other than:

(@) dividends or distributions by the Issuer payablelgan Equity Interests (other than
Disqualified Stock) of the Issuer; or

(b) dividends or distributions by a Restricted Subsid&o long as, in the case of any
dividend or distribution payable on or in respefchny class or series of securities issued by arivtesl
Subsidiary other than a Wholl@wned Subsidiary, the Issuer or a Restricted Sidrgideceives at least i
pro ratashare of such dividend or distribution in accordawith its Equity Interests in such class or se
of securities;

(I purchase, redeem, defease or otherwise aequiretire for value any Equity Interests of theuer or
any direct or indirect parent of the Issuer, inahgdn connection with any merger or consolidation;

(11 make any principal payment on, or redeenpurehase, defease or otherwise acquire or retire fo

value in each case, prior to any scheduled repatyraigking fund payment or maturity, any Subordéthat
Indebtedness, other than:
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€)) Indebtedness permitted under clauses (8) and (@eafovenant described un¢“—
Limitation on Incurrence of Indebtedness and Issaaif Disqualified Stock and Preferred Stock”; or

(b) the purchase, repurchase or other acquisition bb&linated Indebtedness purchased in
anticipation of satisfying a sinking fund obligatigrincipal installment or final maturity, in eachse due
within one year of the date of purchase, repurcbasequisition; or

(IV) make any Restricted Investment

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

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

2) immediately after giving effect to such transactionapro formabasis, the Issuer could incur
$1.00 of additional Indebtedness under the prongsiaf the first paragraph of the covenant describeter “—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”; and

3) such Restricted Payment, together with the aggeesyabunt of all other Restricted Payments
made by the Issuer and its Restricted Subsidiaftes the Issue Date (including Restricted Paympetmitted by
clauses (1), (2) (with respect to the payment widéinds on Refunding Capital Stock (as definedwglmursuant t
clause (b) thereof only), (6)(c), (9) and (14)loé hext succeeding paragraph, but excluding adird®estricted
Payments permitted by the next succeeding paraprlss than the sum of (without duplication):

(@) 50% of the Consolidated Net Income of the IssuetHe period (taken as one accoun
period) beginning May 4, 2007, to the end of thsués’s most recently ended fiscal quarter for which
internal financial statements are available atithe of such Restricted Payment, or, in the cash su
Consolidated Net Income for such period is a dgfininus 100% of such deficiplus

(b) 100% of the aggregate net cash proceeds and thedaket value, as determined in g
faith by the Issuer, of marketable securities bieoproperty received by the Issuer since immelgiatieer
the Issue Date from the issue or sale of:

() (A) Equity Interests of the Issuer, including TregsCapital Stock (as defined
below), but excluding cash proceeds and the faiketavalue, as determined in good faith by the
Issuer, of marketable securities or other propextgived from the sale of:

(X) Equity Interests to members of management, direcior
consultants of the Issuer, any direct or indirerept company of the Issuer and
the Issuer’s Subsidiaries after the Issue Dathaektent such amounts have
been applied to Restricted Payments made in acocedaith clause (4) of the
next succeeding paragraph; and

) Designated Preferred Stock; and

(B) to the extent such net cash proceeds are ctmitributed to the Issuer, Equity
Interests of the Issuer’s direct or indirect pa@rnpanies (excluding contributions of the
proceeds from the sale of Designated PreferredkS@tbsuch companies or contributions to the
extent such amounts have been applied to RestiRaghents made in accordance with claus
of the next succeeding paragraph); or

(i) debt securities of the Issuer that have been cteti@nto or exchanged for such
Equity Interests of the Issuer;
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provided, however, that this clause (b) shall not include the prosefeom (V) Refunding Capital Stock
(as defined below), (W) Equity Interests of thaubssor convertible debt securities of the Issuéd tma
Restricted Subsidiary, as the case may be, (X)URisfied Stock or debt securities that have been
converted into Disqualified Stock, (Y) Excluded @dsutions or (Z) transactions whose proceeds were
used to incur Indebtedness, Disqualified Stockrefdfred Stock pursuant to clause (13)(a) of tiverse
paragraph of “—kimitation on Incurrence of Indebtedness and Isseaf Disqualified Stock and Prefer
Stock,” solely to the extent of such usaglers

(c) 100% of the aggregate amount of cash and the faikehvalue, as determined in good
faith by the Issuer, of marketable securities tdieoproperty contributed to the capital of the é&su
following the Issue Date (other than net cash prdsdo the extent such net cash proceeds (i) reere b
used to incur Indebtedness, Disqualified Stockrefdred Stock pursuant to clause (13)(a) of tiverse
paragraph of “—kimitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Prefer
Stock,” (ii) are contributed by a Restricted Sulssig or (iii) constitute Excluded Contributionsius

(d) to the extent not already included in Consolidatetl Income, 100% of the aggregate
amount received in cash and the fair market valseletermined in good faith by the Issuer, of maiie
securities or other property received by means of:

0] the sale or other disposition (other than to tlseds or a Restricted Subsidiary)
of Restricted Investments made by the Issuer drétstricted Subsidiaries and repurchases and
redemptions of such Restricted Investments fromdbeer or its Restricted Subsidiaries and
repayments of loans or advances, and releasesaddmfees, which constitute Restricted
Investments by the Issuer or its Restricted Suasas, in each case after the Issue Date; or

(i) the sale (other than to the Issuer or a Restrigtdzsidiary) of the stock of an
Unrestricted Subsidiary or a distribution from anréstricted Subsidiary (other than in each case
to the extent the Investment in such Unrestrictels&liary was made by the Issuer or a
Restricted Subsidiary pursuant to clause (7) ohld succeeding paragraph or to the extent such
Investment constituted a Permitted Investment) diwlend from an Unrestricted Subsidiary
after the Issue Dat@jus

(e) in the case of the redesignation of an UnrestriSiglisidiary as a Restricted Subsidiary
after the Issue Date, the fair market value ofitivestment in such Unrestricted Subsidiary, asrdetesd
by the Issuer in good faith (or if such fair markatue exceeds $75.0 million, in writing by an Ipdaden
Financial Advisor), at the time of the redesignatid such Unrestricted Subsidiary as a Restricted
Subsidiary other than to the extent the Investrimeatich Unrestricted Subsidiary was made by theelss
or a Restricted Subsidiary pursuant to clause f(f)eonext succeeding paragraph or to the extesit su
Investment constituted a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend within 60 days after date of declaration thereof, if at the date of
declaration such payment would have complied withgrovisions of the Senior Subordinated Indenture;

(2) (a) the redemption, repurchase, retirement or abeuisition of any Equity Interests Tteasury
Capital StocK) or Subordinated Indebtedness of the Issuer grEaquity Interests of any direct or indirect parent
company of the Issuer, in exchange for, or ouhefgroceeds of the substantially concurrent sakee(dhan to a
Restricted Subsidiary) of, Equity Interests of kssuer or any direct or indirect parent compantheflssuer to the
extent contributed to the Issuer (in each caserdtian any Disqualified Stock) Refunding Capital Stock and
(b) if immediately prior to the retirement of Treag Capital Stock, the declaration and paymentivitidnds
thereon was permitted under clause (6) of thisgraph, the declaration and payment of dividendgen
Refunding Capital Stock (other than Refunding Gastock the proceeds of which were used to redeem,
repurchase, retire or otherwise acquire any Eduoirests of any direct or indirect parent compafthe Issuer) in
an aggregate amount per year no greater than gregage amount of dividends per annum that werkaddde anc
payable on such Treasury Capital Stock immedigigty to such retirement;
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(3) the redemption, repurchase or other acquisitiaetitement of Subordinated Indebtedness ot
Issuer or a Guarantor made in exchange for, oobilte proceeds of the substantially concurrerd eflnew
Indebtedness of the Issuer or a Guarantor, asateeray be, which is incurred in compliance withLimitation
on Incurrence of Indebtedness and Issuance of Biifigal Stock and Preferred Stock” so long as:

(@) the principal amount (or accreted value) of such helebtedness does not exceed the
principal amount of (or accreted value, if appliedbplus any accrued and unpaid interest on, the
Subordinated Indebtedness being so redeemed, hesedt, acquired or retired for value, plus the arhou
of any reasonable premium (including reasonablégepremiums), defeasance costs and any reasonable
fees and expenses incurred in connection withshgaince of such new Indebtedness;

(b) such new Indebtedness is subordinated to the S8nlaordinated Notes or the applicz
Guarantee at least to the same extent as suchdbusied Indebtedness so purchased, exchanged,
redeemed, repurchased, acquired or retired foeyalu

(c) such new Indebtedness has a final scheduled nyatiaié equal to or later than the final
scheduled maturity date of the Subordinated Indktess being so redeemed, repurchased, acquired or
retired; and

(d) such new Indebtedness has a Weighted Averaged_Néaturity equal to or greater than

the remaining Weighted Average Life to Maturitytbé Subordinated Indebtedness being so redeemed,
repurchased, acquired or retired;

(4) a Restricted Payment to pay for the repurchasegmatnt or other acquisition or retirement for
value of Equity Interests (other than Disqualiffgimhck) of the Issuer or any of its direct or indirparent
companies held by any future, present or formerleyee, director or consultant of the Issuer, anitof
Subsidiaries or any of its direct or indirect paremmpanies pursuant to any management equitygolatock
option plan or any other management or employeefligsian or agreement, including any Equity Instserolled
over by management of the Company or any of iesadlior indirect parent companies in connection with
Transactionsprovided, however, that the aggregate Restricted Payments made thmdedause (4) do not exceed
in any calendar year $12.5 million (which shallrese to $25.0 million subsequent to the consunomati an
underwritten public Equity Offering by the Issueramy direct or indirect parent entity of the Isgugvith unused
amounts in any calendar year being carried oveutoeeding calendar years subject to a maximurhdwitgiving
effect to the following proviso) of $50.0 million iany calendar year (which shall increase to $160lbn
subsequent to the consummation of an underwrittitigpEquity Offering by the Issuer or any directimdirect
parent corporation of the Issuemypvided furthethat such amount in any calendar year may be isecehy an
amount not to exceed:

(@) the cash proceeds from the sale of Equity Inteest®r than Disqualified Stock) of the
Issuer and, to the extent contributed to the Isdtguity Interests of any of the Issuer’s directrmhirect
parent companies, in each case to members of maweagedirectors or consultants of the Issuer, drigsi
Subsidiaries or any of its direct or indirect paresmpanies that occurs after the Issue Date textent
the cash proceeds from the sale of such Equitydste have not otherwise been applied to the patyaien
Restricted Payments by virtue of clause (3) ofptezeding paragrapbjus

(b) the cash proceeds of key man life insurance pgligeeived by the Issuer or its
Restricted Subsidiaries after the Issue Diates

(c) the amount of any Restricted Payments previouslgewdth the cash proceeds descr
in clauses (a) and (b) of this clause (4);

andprovided, further, that cancellation of Indebtedness owing to tlseds or any Restricted Subsidiary from
members of management of the Issuer, any of theet'ssdirect or indirect parent companies or antheflssuer’s
Restricted Subsidiaries in connection with a repase of Equity Interests of the Issuer or anysfitect or
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indirect parent companies will not be deemed tcstitiute a Restricted Payment for purposes of thigoant or an
other provision of the Senior Subordinated Indesttur

(5) the declaration and payment of dividends to holdéemny class or series of Disqualified Stock of
the Issuer or any of its Restricted Subsidiariearyr class or series of Preferred Stock of anyriRéstl Subsidiary
issued in accordance with the covenant describddrdr—Limitation on Incurrence of Indebtedness #ssliance
of Disqualified Stock and Preferred Stock” to tixéeat such dividends are included in the definitidriFixed
Charges”;

(6) (&) the declaration and payment of dividends tddrs of any class or series of Designated
Preferred Stock (other than Disqualified Stockligssby the Issuer after the Issue Date;

(b) the declaration and payment of dividends tlirect or indirect parent company of the Issueg, th
proceeds of which will be used to fund the paynaértividends to holders of any class or series e$§iBnated
Preferred Stock (other than Disqualified Stocky}wéh parent company issued after the Issue Patgidedthat the
amount of dividends paid pursuant to this claujesigiall not exceed the aggregate amount of castalgct
contributed to the Issuer from the sale of suchiddesed Preferred Stock; or

(c) the declaration and payment of dividends ofuf#ing Capital Stock that is Preferred Stock iness
of the dividends declarable and payable thereosyaunt to clause (2) of this paragraph;

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended folit
fiscal quarters for which internal financial statamts are available immediately preceding the dbigsaance of
such Designated Preferred Stock or the declarafiench dividends on Refunding Capital Stock tea®iieferred
Stock, after giving effect to such issuance or @extlon on gro formabasis, the Issuer and its Restricted
Subsidiaries on a consolidated basis would haveaHésed Charge Coverage Ratio of at least 2.0000;

@) Investments in Unrestricted Subsidiaries havingggregate fair market value, taken together
with all other Investments made pursuant to thasisé (7) that are at the time outstanding, witlgoung effect to
the sale of an Unrestricted Subsidiary to the exttesnproceeds of such sale do not consist of castarketable
securities, not to exceed $50.0 million at the twheuch Investment (with the fair market valueeath Investment
being measured at the time made and without gigffert to subsequent changes in value);

(8) repurchases of Equity Interests deemed to occun agercise of stock options or warrants if such
Equity Interests represent a portion of the exerpisce of such options or warrants;

9) the declaration and payment of dividends on theeliss common stock (or the payment of
dividends to any direct or indirect parent entdyfund a payment of dividends on such entity’s camrstock),
following consummation of the first public offerirg the Issuer's common stock or the common stdang of its
direct or indirect parent companies after the I48ate, of up to 6% per annum of the net cash paxesceived by
or contributed to the Issuer in or from any suchljgwffering, other than public offerings with pet to the
Issuer’s common stock registered on Fori® &id other than any public sale constituting adlgled Contributior

(10)  Restricted Payments that are made with ExcludedriDations;

(11) other Restricted Payments in an aggregate amaoken tagether with all other Restricted
Payments made pursuant to this clause (11) notceeel $100.0 million at the time made;

(12)  distributions or payments of Receivables Fees;

(13) any Restricted Payment made as part of the Transaand the fees and expenses related thereto
or used to fund amounts owed to Affiliates (inchgldividends to any direct or indirect parent a&f thsuer to
permit payment by such parent of such amount)aghease to the extent permitted by the covenautrided
under “—Transactions with Affiliates”;
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(14) the repurchase, redemption or other acquisitiaeiirement for value of any Subordinal
Indebtedness in accordance with the provisionsairo those described under the captions “Repueehathe
Option of Holders—Change of Control” and “Repurahasthe Option of Holders—Asset Salgspvidedthat all
Senior Subordinated Notes tendered by Holdersmmection with a Change of Control Offer or AsseeSaffer,
as applicable, have been repurchased, redeemedwred for value;

(15) the declaration and payment of dividends by theds$o, or the making of loans to, any direct or
indirect parent in amounts required for any di@cindirect parent companies to pay, in each cageut
duplication,

(@ franchise and excise taxes and other fees, taxeexpenses required to maintain their
corporate existence;

(b) foreign, federal, state and local income taxeghéocextent such income taxes are
attributable to the income of the Issuer and itstReged Subsidiaries and, to the extent of thewarho
actually received from its Unrestricted Subsidiari@ amounts required to pay such taxes to thenéext
attributable to the income of such Unrestrictedssiries;providedthat in each case the amount of such
payments in any fiscal year does not exceed thaiatibat the Issuer and its Restricted Subsidiaries
would be required to pay in respect of foreignefed, state and local taxes for such fiscal yeaewte
Issuer, its Restricted Subsidiaries and its Unictstt Subsidiaries (to the extent described abt/pay
such taxes separately from any such parent entity;

(© customary salary, bonus and other benefits payatiéicers and employees of any
direct or indirect parent company of the Issughwextent such salaries, bonuses and other beaedit
attributable to the ownership or operation of ts&ukr and its Restricted Subsidiaries;

(d) general corporate operating and overhead costexpehses of any direct or indirect
parent company of the Issuer to the extent sucts evsl expenses are attributable to the ownership o
operation of the Issuer and its Restricted Subsetipand

(e) fees and expenses other than to Affiliates of seér related to any unsuccessful equity
or debt offering of such parent entity;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under
clause (11), no Default shall have occurred anddo¢inuing or would occur as a consequence thereof.

As of the Issue Date, all of the Issuer’s Subsidgawill be Restricted Subsidiaries. The Issuel mot
permit any Unrestricted Subsidiary to become arfiRéstl Subsidiary except pursuant to the last seetef the
definition of “Unrestricted Subsidiary.” For purpssof designating any Restricted Subsidiary asrmaedtricted
Subsidiary, all outstanding Investments by thedssund its Restricted Subsidiaries (except to tent repaid) in
the Subsidiary so designated will be deemed todmriRted Payments in an amount determined a®rhtih the
last sentence of the definition of “Investment.’cBuesignation will be permitted only if a ResettPayment in
such amount would be permitted at such time, whigthesuant to the first paragraph of this covemantnder
clause (7), (10) or (11) of the second paragraphisfcovenant, or pursuant to the definition oéritted
Investments,” and if such Subsidiary otherwise &gt definition of an Unrestricted Subsidiary. éBtricted
Subsidiaries will not be subject to any of thenieste covenants set forth in the Senior Suborgiddndenture.

Notwithstanding the foregoing provisions of thizzenant, the Issuer will not, and will not permityaof its
Restricted Subsidiaries to, pay any cash dividendake any cash distribution on or in respect eflfsuer’s
Capital Stock or purchase for cash or otherwiseliaedor cash any Capital Stock of the Issuer or dinect or
indirect parent of the Issuer, for the purposeayfipg any cash dividend or making any cash distidiouo, or
acquiring Capital Stock of any direct or indireer@nt of the Issuer for cash from, the Investar&warantee any
Indebtedness of any Affiliate of the Issuer for fugpose of paying such dividend, making such ithistion or so
acquiring such Capital Stock to or from the Investin each case by means of utilization of the Wative
Restricted Payment credit provided by the firsegaaph of this covenant, or the exceptions provigediauses (1
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(7) or (11) of the second paragraph of this covepaclauses (8) or (13) of the definition of “Pétted
Investments,” unless at the time and after givifigot to such payment, the Consolidated LeveragoRéthe
Issuer would be equal to or less than 6.00:1.00.

Limitation on Incurrence of I ndebtedness and | ssuance of Disqualified Stock and Preferred Stock

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate,
incur, issue, assume, guarantee or otherwise bedoeetly or indirectly liable, contingently or athwise
(collectively, “incur ™ and collectively, an fncurrence”) with respect to any Indebtedness (including Aoeg
Indebtedness), and the Issuer will not issue aayeshof Disqualified Stock and will not permit aRgstricted
Subsidiary to issue any shares of Disqualified todPreferred Stoclgrovided, however, that the Issuer may
incur Indebtedness (including Acquired Indebtedpessssue shares of Disqualified Stock, and anysdRestricte
Subsidiaries may incur Indebtedness (including Aeguindebtedness), issue shares of DisqualifiedkSand issu
shares of Preferred Stock, if the Fixed Charge @meRatio on a consolidated basis for the Issoeiita
Restricted Subsidiarieshost recently ended four fiscal quarters for whitkrnal financial statements are availe
immediately preceding the date on which such aatutiti Indebtedness is incurred or such Disqualieutk or
Preferred Stock is issued would have been at B86tto 1.00, determined orpeo formabasis (including @ro
formaapplication of the net proceeds therefrom), akafddditional Indebtedness had been incurred,eor th
Disqualified Stock or Preferred Stock had beenedsas the case may be, and the application oépdsctherefrol
had occurred at the beginning of such four-quameiod; provided, furtherthat Restricted Subsidiaries that are not
Guarantors may not incur Indebtedness or Disqedliitock or Preferred Stock if, after givipg formaeffect to
such incurrence or issuance (includingra formaapplication of the net proceeds therefrom), moaa thn
aggregate of $250.0 million of Indebtedness or Dadifjed Stock or Preferred Stock of Restricted Sdiaries that
are not Guarantors would be outstanding pursuathiggparagraph and clauses (13)(b), (15) andi§g@w at such
time.

The foregoing limitations will not apply to:

1) the incurrence of Indebtedness under (x) Creditliias (other than the ABL Facility) by the
Issuer or any of its Restricted Subsidiaries ardghuance and creation of letters of credit amdés’ acceptance
thereunder (with letters of credit and bankerseatances being deemed to have a principal amouiai &xqjthe
face amount thereof), up to an aggregate prinepadunt of $2,625.0 million outstanding at any ametand
(y) the ABL Facility by the Issuer or any of its ®ected Subsidiaries and the issuance and creatitatters of
credit and bankers’ acceptances thereunder (witbréeof credit and bankers’ acceptances being ddemhave a
principal amount equal to the face amount theregf)to an aggregate principal amount equal to tBe Bacility
Cap;

2) the incurrence by the Issuer and any Guarantandghbitedness represented by the Senior
Subordinated Notes issued on the Issue Date (imguahy PIK Notes and any Guarantee) and the Senior
Subordinated Exchange Notes and related guaraotéles Senior Subordinated Exchange Notes to hedsmn
exchange for the Senior Subordinated Notes anGtlegantees pursuant to the Registration Rightsekgent
(other than any Additional Senior Subordinated Nabad related guarantees);

(3) the incurrence by the Issuer and any Guarantanddgbtedness represented by the Senior Notes
and related guarantees, as well as any exchangs antl exchange guarantees to be issued in excfuarige
Senior Notes and related guarantees pursuantstrain rights agreement;

4) Indebtedness of the Issuer and its Restricted 8ialis in existence on the Issue Date (other
Indebtedness described in clauses (1), (2) andfBjs paragraph);

(5) Indebtedness consisting of Capitalized Lease Otitigs.and Purchase Money Obligations in a
principal amount not to exceed $250.0 million (exithg the principal amount of any Capitalized Le@ddigations
or Purchase Money Obligations relating to the paseh lease or improvement of the Company’s didtdghu
centers located in Fulton, Missouri, Indianola, 8issippi and Ardmore, Oklahoma) in the aggregatmgtone
time outstanding together with all other Indebtesfniesued under this clause (5); so long as sut#gbtadness
exists at the date of such purchase, lease or iraprent, or is created within 270 days thereatfter;
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(6) Indebtedness incurred by the Issuer or any ofeéstiftted Subsidiaries constituti
reimbursement obligations with respect to lettdrsredit issued in the ordinary course of businassuding letters
of credit in respect of workers’ compensation opyee health claims, or other Indebtedness wapeet to
reimbursement-type obligations regarding workeoshpensation, or employee health claipgvided, however,
that upon the drawing of such letters of creditha@rincurrence of such Indebtedness, such obligstoe
reimbursed within 30 days following such drawingrmurrence;

(7 Indebtedness arising from agreements of the Issués Restricted Subsidiaries providing for
indemnification, adjustment of purchase price orilsir obligations, in each case, incurred or asslimeonnectio
with the disposition of any business, assets arlasigliary, other than guarantees of Indebtednessried by any
Person acquiring all or any portion of such busihassets or a Subsidiary for the purpose of fimgrsuch
acquisition;provided, however, that such Indebtedness is not reflected on tlenba sheet of the Issuer, or any of
its Restricted Subsidiaries (contingent obligatieferred to in a footnote to financial statemeartd not otherwise
reflected on the balance sheet will not be deemdxttreflected on such balance sheet for purpdgesso
clause (7));

(8) Indebtedness of the Issuer to a Restricted Sulbgigieovidedthat any such Indebtedness owing
to a Restricted Subsidiary that is not a Guarastexpressly subordinated in right of payment ® $enior
Subordinated Notegrovided, further, that any subsequent issuance or transfer of apyt&l Stock or any other
event which results in any Restricted Subsidiagsio®g to be a Restricted Subsidiary or any othkeseguent
transfer of any such Indebtedness (except to theekor another Restricted Subsidiary) shall bengeke in each
case, to be an incurrence of such Indebtednegsenaiitted by this clause (8);

9) Indebtedness of a Restricted Subsidiary to theetssuanother Restricted Subsidigpyovided
that if a Guarantor issues such Indebtedness &s&iBed Subsidiary that is not a Guarantor (othan to any
Restricted Subsidiary engaged in the insurancenbssiin order to provide insurance to the Issuéiitan
Subsidiaries), such Indebtedness is expressly dirtaded in right of payment to the Guarantee of3kaior
Subordinated Notes of such Guaranpgvided, further, that any subsequent issuance or transfer of apjtal
Stock or any other event which results in any dRehtricted Subsidiary ceasing to be a Restrictdxifliary or an
other subsequent transfer of any such Indebtede&sept to the Issuer or another Restricted Sudrsipshall be
deemed, in each case, to be an incurrence of sdefiedness not permitted by this clause (9);

(10)  shares of Preferred Stock of a Restricted Subsiiaued to the Issuer or another Restricted
Subsidiary;providedthat any subsequent issuance or transfer of angaC&pock or any other event which results
in any such Restricted Subsidiary ceasing to besiriRted Subsidiary or any other subsequent teamsfany such
shares of Preferred Stock (except to the Issuanother of its Restricted Subsidiaries) shall bentkd in each ca:
to be an issuance of such shares of Preferred 8tigsermitted by this clause (10);

(11) Hedging Obligations (excluding Hedging Obligati@rgered into for speculative purposes) for
the purpose of limiting interest rate risk withpest to any Indebtedness permitted to be incurvesiyant to “—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock,” xeleange rate
risk or commodity pricing risk;

(12) obligations in respect of performance, bid, apjeal surety bonds and completion guarantees
provided by the Issuer or any of its Restrictedssdibries in the ordinary course of business;

(13) (a) Indebtedness or Disqualified Stock of the Issunel Indebtedness, Disqualified Stock or
Preferred Stock of the Issuer or any RestrictecsBlidry equal to 100.0% of the net cash proceetisived by the
Issuer since immediately after the Issue Date fitmenissue or sale of Equity Interests of the Issueash
contributed to the capital of the Issuer (in eagbes other than Excluded Contributions or proceédssqualified
Stock or sales of Equity Interests to the Issuanyrof its Subsidiaries) as determined in accardamith clauses
(3)(b) and (3)(c) of the first paragraph of “—Limiion on Restricted Payments” to the extent sutltash
proceeds or cash have not been applied pursuanttoclauses to make Restricted Payments or to othke
Investments, payments or exchanges pursuant gettend paragraph of “—Limitation on Restricted Pagta” or
to make Permitted Investments (other than Permitteeistments specified in clauses (1) and (3) efdéfinition
thereof) and (b) Indebtedness or Disqualified Stfclssuer and Indebtedness, Disqualified StodRreferred
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Stock of the Issuer or any Restricted Subsidiatyotizerwise permitted hereunder in an aggregateipdl amount
or liquidation preference, which when aggregateith wie principal amount and liquidation preferentall other
Indebtedness, Disqualified Stock and PreferredkSttoen outstanding and incurred pursuant to tliase (13)(b),
does not at any one time outstanding exceed $25illi0n; provided, howeverthat on gro forma basis together
with any amounts incurred and outstanding by Retstli Subsidiaries that are not Guarantors purdoght secon
proviso to the first paragraph of this covenant eladises (15) and (20), no more than $250.0 mithbn
Indebtedness, Disqualified Stock or Preferred Saickny one time outstanding and incurred pursigetiitis
clause (13)(b) shall be incurred by Restricted Blidnses that are not Guarantors (it being undedtthat any
Indebtedness, Disqualified Stock or Preferred Stoclrred pursuant to this clause (13)(b) shalkeda be deem:
incurred or outstanding for purposes of this clads$g(b) but shall be deemed incurred for the psegsoof the first
paragraph of this covenant from and after the €éiege on which the Issuer or such Restricted Sidrgidould have
incurred such Indebtedness, Disqualified StockrefdéPred Stock under the first paragraph of thiseoc@ant without
reliance on this clause (13)(b));

(14) the incurrence or issuance by the Issuer or antriBtesl Subsidiary of Indebtedness, Disqualif
Stock or Preferred Stock which serves to refuncefinance any Indebtedness, Disqualified Stockrefdpred
Stock of the Issuer or any Restricted Subsidiacyiired as permitted under the first paragraph isfdgbvenant and
clauses (2), (3), (4), (5) and (13)(a) above, thasise (14) and clause (15) below or any Indebtegjri2isqualified
Stock or Preferred Stock of the Issuer or any Restt Subsidiary issued to so refund or refinancgs
Indebtedness, Disqualified Stock or Preferred Stifcke Issuer or any Restricted Subsidiary incigdadditional
Indebtedness, Disqualified Stock or Preferred Stoclrred to pay premiums (including reasonableléen
premiums), defeasance costs and fees in conngbgoewith (the ‘Refinancing Indebtedne¥sprior to its
respective maturityprovided, however, that such Refinancing Indebtedness:

(@) has a Weighted Average Life to Maturity at the tisoeh Refinancing Indebtedness is
incurred which is not less than the remaining WeddhAverage Life to Maturity of the Indebtedness,
Disqualified Stock or Preferred Stock being refuhde refinanced,

(b) to the extent such Refinancing Indebtedness redes(i) Indebtedness subordinated or
pari passuo the Senior Subordinated Notes or any Guarahtredf, such Refinancing Indebtedness is
subordinated opari passuo the Senior Subordinated Notes or the Guarantieast to the same extent as
the Indebtedness being refinanced or refunded)dpi6qualified Stock or Preferred Stock, such
Refinancing Indebtedness must be Disqualified StodRreferred Stock, respectively, and

() shall not include Indebtedness, Disqualified StocRreferred Stock of a Subsidiary of
the Issuer that is not a Guarantor that refinahmdsbtedness, Disqualified Stock or Preferred Stfdke
Issuer or a Guarantor;

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

(15) Indebtedness, Disqualified Stock or Preferred Stfgk) the Issuer or a Restricted Subsidiary
incurred to finance an acquisition of any Persoassets or (y) Persons that are acquired by therss any
Restricted Subsidiary or merged into the Issuexr Restricted Subsidiary in accordance with the sesfithe Senia
Subordinated Indenturprovidedthat after giving effect to such acquisition or gexr; either:

(@) the Issuer would be permitted to incur at leasd@bf additional Indebtedness pursuant
to the Fixed Charge Coverage Ratio test set forthe first sentence of this covenant, or

(b) the Fixed Charge Coverage Ratio of the Issuer laadRestricted Subsidiaries is greater
than immediately prior to such acquisition or merge

provided, howeverthat on goro formabasis, together with amounts incurred and outstenpursuant to

the second proviso to the first paragraph of tbigeonant and clauses (13)(b) and (20), no more than
$250.0 million of Indebtedness, Disqualified StackPreferred Stock at any one time outstanding and
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incurred by Restricted Subsidiaries that are nair@otors pursuant to this clause (15) shall berieduant
outstanding;

(16) Indebtedness arising from the honoring by a bandtloer financial institution of a check, draft or
similar instrument drawn against insufficient furnidshe ordinary course of businegsovidedthat such
Indebtedness is extinguished within two Businesgsi its incurrence;

a7 Indebtedness of the Issuer or any of its RestriStaasidiaries supported by a letter of credit
issued pursuant to any Credit Facilities, in ag@pal amount not in excess of the stated amoustiof letter of
credit;

(18) (a) any guarantee by the Issuer or a Restrictedi8iaby of Indebtedness or other Obligations of
any Restricted Subsidiary, so long as the incugerisuch Indebtedness incurred by such Restristddidiary is
permitted under the terms of the Senior Subordihatdenture, or (b) any guarantee by a Restrictdzbsifiary of
Indebtedness of the Issuer permitted to be incurneér the terms of the Senior Subordinated Indenprovided
that such guarantee is incurred in accordancetivtltovenant described below underliimitation on Guarantee
of Indebtedness by Restricted Subsidiaries”;

(19)  Indebtedness of Foreign Subsidiaries of the Issuan amount not to exceed at any one time
outstanding and together with any other Indebteslimesirred under this clause (19) 5.0% of the TAtdets of the
Foreign Subsidiaries (it being understood thatladgbtedness incurred pursuant to this clauseqi@) cease to
be deemed incurred or outstanding for purposekisttause (19) but shall be deemed incurred fptirposes of
the first paragraph of this covenant from and dfterfirst date on which the Issuer or such RdsuliGubsidiaries
could have incurred such Indebtedness under thtepiragraph of this covenant without reliancehis t
clause (19));

(20)  Indebtedness, Disqualified Stock or Preferred Stifak Restricted Subsidiary incurred to finance
or assumed in connection with an acquisition imiagipal amount not to exceed $100.0 million in #ygregate at
any one time outstanding together with all othelelstedness, Disqualified Stock and/or PreferredikSssued
under this clause (20) (it being understood thatladebtedness, Disqualified Stock or PreferrectiStocurred
pursuant to this clause (20) shall cease to be eddéncurred or outstanding for purposes of thissta(20) but
shall be deemed incurred for the purposes of teegaragraph of this covenant from and after itst date on
which such Restricted Subsidiary could have incisuch Indebtedness, Disqualified Stock or Prefe@teck
under the first paragraph of this covenant withelitnce on this clause (20provided, howeverthat, on gro
formabasis, together with amounts incurred and outstenbly Restricted Subsidiaries that are not Guaranto
pursuant to the second proviso to the first pargyd this covenant and clauses (13)(b) and (1&)mare than
$250.0 million of Indebtedness would be incurred antstanding by Restricted Subsidiaries that ate n
Guarantors;

(21) Indebtedness of the Issuer or any of its Restritguksidiaries consisting of (i) the financing of
insurance premiums or (ii) take-or-pay obligatieogtained in supply arrangements, in each casesredt in the
ordinary course of business; and

(22) Indebtedness consisting of Indebtedness issuelebigsuer or any of its Restricted Subsidiaries
to current or former officers, directors and empgley thereof, their respective estates, spousesroef spouses, in
each case to finance the purchase or redemptiBquity Interests of the Issuer or any direct oiirect parent
company of the Issuer to the extent describedainsd (4) of the second paragraph under the captidimitation
on Restricted Payments.”

For purposes of determining compliance with thigez@mnt:

1) in the event that an item of Indebtedness, DistjedliStock or Preferred Stock (or any portion
thereof) meets the criteria of more than one ofcdtegories of permitted Indebtedness, Disqualifieatk or
Preferred Stock described in clauses (1) throughdBove or is entitled to be incurred pursuarth&first
paragraph of this covenant, the Issuer, in its dideretion, will classify or reclassify such iterhindebtedness,

106




Disqualified Stock or Preferred Stock (or any pmrtthereof) and will only be required to include timount and
type of such Indebtedness, Disqualified Stock efd?red Stock in one of the above claugpesyidedthat all
Indebtedness outstanding under the Credit Fasilidiethe Issue Date will be treated as incurretherissue Date
under clause (1) of the preceding paragraph; and

(2) at the time of incurrence, the Issuer will be éaditto divide and classify an item of Indebtedness
in more than one of the types of Indebtedness itextm the first and second paragraphs above.

Accrual of interest, the accretion of accreted gadnd the payment of interest in the form of addi
Indebtedness, Disqualified Stock or Preferred Steithknot be deemed to be an incurrence of Indetésd,
Disqualified Stock or Preferred Stock for purposgthis covenant.

For purposes of determining compliance with any.ld@lar-denominated restriction on the incurreate
Indebtedness, the U.S. dollar-equivalent princgmabunt of Indebtedness denominated in a foreigrenay shall
be calculated based on the relevant currency egehaate in effect on the date such Indebtednessneaged, in
the case of term debt, or first committed, in theecof revolving credit deljprovidedthat if such Indebtedness is
incurred to refinance other Indebtedness denondrata foreign currency, and such refinancing waiddse the
applicable U.S. dollar-denominated restriction éoexceeded if calculated at the relevant currerchiange rate in
effect on the date of such refinancing, such Udladdenominated restriction shall be deemed adtave been
exceeded so long as the principal amount of suatareing Indebtedness does not exceed the prihaipaunt of
such Indebtedness being refinanced.

The principal amount of any Indebtedness incurcegtfinance other Indebtedness, if incurred in a
different currency from the Indebtedness beingheafced, shall be calculated based on the curremhaage rate
applicable to the currencies in which such respedtidebtedness is denominated that is in effe¢cherdate of
such refinancing.

Limitation on Layering

The Issuer will not, and will not permit any Guaiarto, directly or indirectly, incur any Indebtezhs
(including Acquired Indebtedness) that is subordina right of payment to any Senior Indebtedndgh® Issuer ¢
such Guarantor, as the case may be, unless suebtéathess is either:

(1) equal in right of payment with the Senior SubortidaNotes or such Guarantor's Guarantee of
the Senior Subordinated Notes, as the case may be;

(2) expressly subordinated in right of payment to tBei& Subordinated Notes or such Guarantor’s
Guarantee of the Senior Subordinated Notes, asatbe may begrovidedthat this covenant shall not apply to
Indebtedness incurred under clause (1) of the separagraph under “—Limitation on Incurrence ofdhtedness
and Issuance of Disqualified and Preferred Stock.”

The Senior Subordinated Indenture will not treatuiisecured Indebtedness as subordinated or jtmior
Secured Indebtedness merely because it is unseau(2jl Senior Indebtedness as subordinated oojuaiany
other Senior Indebtedness merely because it hasia jpriority with respect to the same collateral.

Liens

The Issuer will not, and will not permit any Guatarto, directly or indirectly, create, incur, asseior
suffer to exist any Lien (except Permitted Liefsgttsecures obligations under any Senior Subostinat
Indebtedness or Subordinated Indebtedness or fatgdeSuarantee, on any asset or property of gwefsor any
Guarantor now owned or hereafter acquired, or aogme or profits therefrom, or assign or convey gyt to
receive income therefrom, unless:
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(1) in the case of Liens securing Subordinated Indetetesi the Senior Subordinated Notes
related Guarantees are secured by a Lien on soglenty, assets or proceeds that is senior in pyitmisuch Liens;
or

2) in all other cases, the Senior Subordinated NatéiseoGuarantees are equally and ratably se«
or are secured by a Lien on such property, assgioeeds that is senior in priority to such Liens

Any Lien which is granted to secure the Senior Sdinated Notes under this covenant shall be diggt
at the same time as the discharge of the Lien (¢tia@ through the exercise of remedies with resieceto) that
gave rise to the obligation to so secure the Se3utnordinated Notes.

Merger, Consolidation or Sale of All or Substantially All Assets

The Issuer may not consolidate or merge with ar artwind up into (whether or not the Issuer is the
surviving corporation), or sell, assign, transfease, convey or otherwise dispose of all or sultisity all of its
properties or assets, in one or more related tctinsa, to any Person unless:

(1) the Issuer is the surviving corporation or the Beif®ermed by or surviving any such consolida
or merger (if other than the Issuer) or to whicbtssale, assignment, transfer, lease, conveyanainer
disposition will have been made is a corporatiaggaaized or existing under the laws of the jurigdicof
organization of the Issuer or the laws of the UhiBates, any state thereof, the District of Colianbr any
territory thereof (such Person, as the case malding herein called theSuccessor Compariy,

2) the Successor Company, if other than the Issueressly assumes all the obligations of the ¢
under the Senior Subordinated Notes and the S8uioordinated Indenture pursuant to supplementaiiaes or
other documents or instruments in form reasonaddigfactory to the Trustee;

() immediately after such transaction, no Default tsxis

4) immediately after givingpro formaeffect to such transaction and any related financin
transactions, as if such transactions had occatréfte beginning of the applicable four-quarteliqugr

(@) the Successor Company would be permitted to incleaat $1.00 of additional
Indebtedness pursuant to the Fixed Charge Cové&tatie test set forth in the first sentence of the
covenant described under “—Limitation on IncurrenEéndebtedness and Issuance of Disqualified Stock
and Preferred Stock,” or

(b) the Fixed Charge Coverage Ratio for the Successomp@ny, the Issuer and its
Restricted Subsidiaries would be greater than safh for the Issuer and its Restricted Subsidgarie
immediately prior to such transaction;

(5) each Guarantor, unless it is the other party tdrtiresactions described above, in which case
clause (b) of the second succeeding paragraphagbll, shall have by supplemental indenture conéit that its
Guarantee shall apply to such Person’s obligatimmer the Senior Subordinated Indenture, the Senior
Subordinated Notes and the Registration Rights égent; and

(6) the Issuer shall have delivered to the Trusteeféine@s Certificate and an Opinion of Counsel,
each stating that such consolidation, merger osfea and such supplemental indentures, if any ptpmith the
Senior Subordinated Indenture.

The Successor Company will succeed to, and beisubstfor the Issuer, as the case may be, unéer th
Senior Subordinated Indenture, the Guaranteesten8enior Subordinated Notes, as applicable. Nastzahding
the foregoing clauses (3) and (4),
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(1) any Restricted Subsidiary may consolidate with erge into or transfer all or part of
properties and assets to the Issuer, and

2 the Issuer may merge with an Affiliate of the Iss@es the case may be, solely for the purpose of
reincorporating the Issuer in a State of the UnB&ates or any state thereof, the District of Cddiamor any
territory thereof so long as the amount of Indebésd of the Issuer and its Restricted Subsidiaiest increased
thereby.

Subject to certain limitations described in theiSe8ubordinated Indenture governing release of a
Guarantee upon the sale, disposition or transfar@biarantor, no Guarantor will, and the Issuekmat permit any
Guarantor to, consolidate or merge with or intevard up into (whether or not the Issuer or Guaraigdhe
surviving corporation), or sell, assign, transfease, convey or otherwise dispose of all or sulisity all of its
properties or assets, in one or more related tciosa, to any Person unless:

(1) (a) such Guarantor is the surviving corporatiotherPerson formed by or surviving any such
consolidation or merger (if other than such Guamgrir to which such sale, assignment, transfasdeconveyan:
or other disposition will have been made is a cafion, partnership, limited partnership, limitéability
corporation or trust organized or existing underléws of the jurisdiction of organization of suBharantor, as the
case may be, or the laws of the United Statesstatg thereof, the District of Columbia, or anyitery thereof
(such Guarantor or such Person, as the case magibg, herein called theSuccessor Persdi;

(b) the Successor Person, if other than such Guaraxpressly assumes all the obligations
of such Guarantor under the Senior Subordinateerinsle and such Guarantor’s related Guarantee
pursuant to supplemental indentures or other dontsrer instruments in form reasonably satisfactory
the Trustee;

(c) immediately after such transaction, no Default tsxiand

(d) the Issuer shall have delivered to the TrusteeffineDs Certificate and an Opinion of
Counsel, each stating that such consolidation, erargtransfer and such supplemental indenturesyif
comply with the Senior Subordinated Indenture; or

) the transaction is made in compliance with the nawné described under “Repurchase at the
Option of Holders—Asset Sales.”

Subject to certain limitations described in thei8e8ubordinated Indenture, the Successor Persibn wi
succeed to, and be substituted for, such Guarantier the Senior Subordinated Indenture and sueaator’'s
Guarantee. Notwithstanding the foregoing, any Guaranay (i) merge into or transfer all or parttsfproperties
and assets to another Guarantor or the Issueméiiye with an Affiliate of the Issuer solely fbietpurpose of
reincorporating the Guarantor in the United Stadey, state thereof, the District of Columbia or #&yitory therec
or (iii) convert into a corporation, partnershiimited partnership, limited liability corporatiom trust organized or
existing under the laws of the jurisdiction of angaation of such Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteelb,
lease, transfer or otherwise dispose of any giribperties or assets to, or purchase any propedgsets from, or
enter into or make or amend any transaction, contagreement, understanding, loan, advance oagtes with, c
for the benefit of, any Affiliate of the Issuer @eof the foregoing, anAffiliate Transactior) involving aggregat
payments or consideration in excess of $15.0 millimless:

1) such Affiliate Transaction is on terms that are materially less favorable to the Issuer or its
relevant Restricted Subsidiary than those that dvbalve been obtained in a comparable transactidheblssuer o
such Restricted Subsidiary with an unrelated Peosoan arm’s-length basis; and
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(2) the Issuer delivers to the Trustee with respeantpAffiliate Transaction or series of rela
Affiliate Transactions involving aggregate paymemtgonsideration in excess of $25.0 million, ahason
adopted by the majority of the board of directdrthe Issuer approving such Affiliate Transactiom aet forth in
an Officer’s Certificate certifying that such Affite Transaction complies with clause (1) above.

The foregoing provisions will not apply to the faling:
(1) transactions between or among the Issuer or aity Bestricted Subsidiaries;

2 Restricted Payments permitted by the provisiorhefSenior Subordinated Indenture described
above under the covenant “—Limitation on Restrid®ayments” and the definition of “Permitted Inveshts”;

3 the payment of management, consulting, monitorimdyadvisory fees and related expenses to the
Investors pursuant to the Sponsor Management Agree(plus any unpaid management, consulting, mongo
and advisory fees and related expenses accruety ipreor year) and the termination fees pursuarnhé&Sponsor
Management Agreement, in each case as in effettteotssue Date, or any amendment thereto (so Is@gasuch
amendment is not disadvantageous in the goodjtadtiment of the board of directors of the Issugh®Holders
when taken as a whole as compared to the Sponsuadément Agreement in effect on the Issue Date);

4) the payment of reasonable and customary fees pasthtl indemnities provided for the benefit
officers, directors, employees or consultants stfiés, any of its direct or indirect parent companieany of its
Restricted Subsidiaries;

(5) transactions in which the Issuer or any of its Retsid Subsidiaries, as the case may be, delivers
to the Trustee a letter from an Independent Fimdralvisor stating that such transaction is faithte Issuer or sut
Restricted Subsidiary from a financial point ofwier stating that the terms are not materially fassrable to the
Issuer or its relevant Restricted Subsidiary ttensé that would have been obtained in a compataiisaction by
the Issuer or such Restricted Subsidiary with anrelated Person on an arm’s-length basis;

(6) any agreement as in effect as of the Issue Dagmyamendment thereto (so long as any such
amendment is not disadvantageous to the Holdera tahen as a whole as compared to the applicaléeagpnt
as in effect on the Issue Date in the reasonaligrdeation of the Issuer);

7) the existence of, or the performance by the Issuany of its Restricted Subsidiaries of its
obligations under the terms of, any stockholders@ment (including any registration rights agreenoempurchase
agreement related thereto) to which it is a pastpfahe Issue Date and any similar agreementshwhioay enter
into thereafterprovided, however, that the existence of, or the performance byigheer or any of its Restricted
Subsidiaries of obligations under any future amegwinto any such existing agreement or under anijasim
agreement entered into after the Issue Date shillbee permitted by this clause (7) to the exteat the terms of
any such amendment or new agreement are not odeedigadvantageous to the Holders when taken &k \w
the reasonable determination of the Issuer;

(8) the Transactions and the payment of all fees apdreses related to the Transactions, in each case
as disclosed in the offering documentation relatomthe outstanding notes;

9) transactions with customers, clients, supplierguchasers or sellers of goods or services, in
each case in the ordinary course of business d@avaise in compliance with the terms of the SeSiobordinated
Indenture which are fair to the Issuer and its Retetl Subsidiaries, in the reasonable determinaifahe board of
directors of the Issuer or the senior managememedi, or are on terms at least as favorable abtmégsonably
have been obtained at such time from an unaffdiaizrty;

(10) the issuance of Equity Interests (other than Dibfig Stock) of the Issuer to any Permitted
Holder or to any director, officer, employee or soltant;
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(11) sales of accounts receivable, or participationeethein connection with the ABL Facility and &
Receivables Facility;

(12) payments by the Issuer or any of its Restrictedsilidries to any of the Investors made for any
financial advisory, financing, underwriting or ptanent services or in respect of other investmenkibg
activities, including, without limitation, in conogon with acquisitions or divestitures, which pagmts are
approved by a majority of the board of directorshef Issuer in good faith;

(13) payments or loans (or cancellation of loans) tolegges or consultants of the Issuer, any of its
direct or indirect parent companies or any of igstRcted Subsidiaries and employment agreemdntsk sption
plans and other similar arrangements with such eyegls or consultants which, in each case, are apgpioy the
Issuer in good faith;

(14) investments by the Investors in securities of #seiér or any of its Restricted Subsidiaries so long
as (i) the investment is being offered generallgtteer investors on the same or more favorablegemd (ii) the
investment constitutes less than 5.0% of the preghos outstanding issue amount of such class offties;

(15) payments to or from, and transactions with, angtjeentures in the ordinary course of business;
and

(16) payments by the Issuer (and any direct or indjpacént thereof) and its Subsidiaries pursuant to
tax sharing agreements among the Issuer (and ahypswent) and its Subsidiaries on customary teortise extent
attributable to the ownership or operation of tsgukr and its Subsidiariggovidedthat in each case the amount of
such payments in any fiscal year does not excezdrniount that the Issuer, its Restricted Subsatiarnd its
Unrestricted Subsidiaries (to the extent of amoustgived from Unrestricted Subsidiaries) wouldéxguired to
pay in respect of foreign, federal, state and Iteads for such fiscal year were the Issuer anRétstricted
Subsidiaries (to the extent described above) tospah taxes separately from any such parent entity.

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Issuer will not, and will not permit any of Restricted Subsidiaries that are not Guarantorditectly
or indirectly, create or otherwise cause or suffezxist or become effective any consensual encanagror
consensual restriction on the ability of any suestRcted Subsidiary to:

(1) (@) pay dividends or make any other distributions ®I8suer or any of its Restricted
Subsidiaries on its Capital Stock or with respedrty other interest or participation in, or meadusy, its profits,
or

(b) pay any Indebtedness owed to the Issuer or artg &fdstricted Subsidiaries;
2) make loans or advances to the Issuer or any Bfatdricted Subsidiaries; or
(3) sell, lease or transfer any of its properties getssto the Issuer or any of its Restricted

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

(@) contractual encumbrances or restrictions in efbecthe Issue Date, including pursuant to the
Senior Credit Facilities and the related documéoniat

(b) the Senior Indenture, the Senior Notes, the SeSudordinated Indenture and the Senior
Subordinated Notes;

(c) purchase money obligations for property acquiretthénordinary course of business that impose
restrictions of the nature discussed in clausal§@ye on the property so acquired;
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(d) applicable law or any applicable rule, regulatioroaler;

(e) any agreement or other instrument of a Person eetjbly the Issuer or any Restricted Subsidiary
in existence at the time of such acquisition (lattareated in connection therewith or in conteniptathereof),
which encumbrance or restriction is not applicablany Person, or the properties or assets of argoR, other
than the Person and its Subsidiaries, or the ptppemssets of the Person and its Subsidiarieacgoired;

) contracts for the sale of assets, including custgmestrictions with respect to a Subsidiary of the
Issuer pursuant to an agreement that has beereérnigo for the sale or disposition of all or s@ngially all of the
Capital Stock or assets of such Subsidiary;

Secured Indebtedness that limits the right of #etal to dispose of the assets securing such
Indebtedness that is otherwise permitted to beriadypursuant to the covenants described under frithtion on
Incurrence of Indebtedness and Issuance of Diddbtock and Preferred Stock” and “—Liens”;

(h) restrictions on cash or other deposits or net wionffpsed by customers under contracts entered
into in the ordinary course of business;

0] other Indebtedness, Disqualified Stock or PrefeBextk of Foreign Subsidiaries permitted to be
incurred subsequent to the Issue Date pursuahetprbvisions of the covenant described under “—Hation on
Incurrence of Indebtedness and Issuance of Didpdbtock and Preferred Stock”;

customary provisions in joint venture agreements@her agreements or arrangements relating
solely to such joint venture;

() customary provisions contained in leases or licei$éntellectual property and other agreements,
in each case entered into in the ordinary courdmisiness;

() any encumbrances or restrictions of the type refeto in clauses (1), (2) and (3) above imposed
by any amendments, modifications, restatementswals, increases, supplements, refundings, replacesnor
refinancings of the contracts, instruments or ctlans referred to in clauses (a) through (k) abprevidedthat
such amendments, modifications, restatements, r@degincreases, supplements, refundings, repladsmen
refinancings are, in the good faith judgment of ig®ier, no more restrictive with respect to suatuenbrance and
other restrictions takess a whole than those prior to such amendment,froatitbn, restatement, renewal, increz
supplement, refunding, replacement or refinancamgt

(m) restrictions created in connection with any Redairs Facility that, in the good faith
determination of the Issuer, are necessary or ablido effect the transactions contemplated usdein
Receivables Facility.

Limitation on Guarantees of | ndebtedness by Restricted Subsidiaries

The Issuer will not permit any of its Wholly-Own&dibsidiaries that are Restricted Subsidiaries (emd
Wholly-Owned Subsidiaries if such non-Wholly-Own@dbsidiaries guarantee other capital markets chliries
of the Issuer or any Guarantor), other than a Guaraa Foreign Subsidiary or a Receivables Susasidio
guarantee the payment of any Indebtedness of shed®r any other Guarantor unless:

(1) such Restricted Subsidiary within 30 days execatesdelivers a supplemental indenture to the
Senior Subordinated Indenture providing for a Gotma by such Restricted Subsidiary, except thdt veispect to
guarantee of Indebtedness of the Issuer or anya@tar

(@) if the Senior Subordinated Notes or such Guarasi@tarantee are subordinated in right
of payment to such Indebtedness, the Guarantee thmelsupplemental indenture shall be subordintted
such Restricted Subsidiasyguarantee with respect to such Indebtednessasiiiadlly to the same extent
the Senior Subordinated Notes are subordinateddo debtedness; and
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(b) if such Indebtedness is by its express terms sietet in right of payment to the Ser
Subordinated Notes or such Guarantor's Guarantgesich guarantee by such Restricted Subsidiaty wit
respect to such Indebtedness shall be subordimateght of payment to such Guarantee substanttally
the same extent as such Indebtedness is subomiitoetiee Senior Subordinated Notes; and

(2) such Restricted Subsidiary waives, and will naaiiry manner whatsoever claim or take the
benefit or advantage of, any rights of reimbursetmademnity or subrogation or any other rightsiagithe Issuer
or any other Restricted Subsidiary as a resulhgfayment by such Restricted Subsidiary undegitarantee;

providedthat this covenant shall not be applicable toifiy guarantee of any Restricted Subsidiary thateciat
the time such Person became a Restricted Subsaligryas not incurred in connection with, or inteomplation
of, such Person becoming a Restricted Subsidiaty(igrguarantees of any Receivables Facility by Receivable
Subsidiary.

Reports and Other I nformation

Notwithstanding that the Issuer may not be sulifetite reporting requirements of Section 13 or 16¢d
the Exchange Act or otherwise report on an annu@licuarterly basis on forms provided for such ahaod
quarterly reporting pursuant to rules and regufetipromulgated by the SEC, the Senior Subordinatbehture
will require the Issuer to file with the SEC (andke available to the Trustee and Holders (withahilsts),
without cost to any Holder, within 15 days aftefilés with the SEC) from and after the Issue Date,

1) within 90 days (or any other time period then ifeef under the rules and regulations of the
Exchange Act with respect to the filing of a ForfiK by a non-accelerated filer) after the end afrefiscal year,
annual reports on Form 10-K, or any successor mpeoable form, containing the information requitede
contained therein, or required in such successoomparable form;

(2) within 45 days after the end of each of the finsee fiscal quarters of each fiscal year, repants o
Form 10-Q containing all information that would tegjuired to be contained in Form 10-Q, or any sssmeor
comparable form;

(3) promptly from time to time after the occurrenceaafevent required to be therein reported, such
other reports on Form 8-K, or any successor or @aige form; and

(4) any other information, documents and other repghieh the Issuer would be required to file v
the SEC if it were subject to Section 13 or 15@dhe Exchange Act;

in each case in a manner that complies in all nedterspects with the requirements specified irhsfocm;
providedthat the Issuer shall not be so obligated to filehsreports with the SEC if the SEC does not pesatgh
filing, in which event the Issuer will make availalsuch information to prospective purchasers oi@e
Subordinated Notes, in addition to providing sudieiimation to the Trustee and the Holders, in ezage within
15 days after the time the Issuer would be requdde such information with the SEC if it weralgect to
Section 13 or 15(d) of the Exchange Act. In additito the extent not satisfied by the foregoing, Idsuer will
agree that, for so long as any Senior Subordindt#ds are outstanding, it will furnish to Holdersldo securities
analysts and prospective investors, upon theirastythe information required to be delivered pansuo

Rule 144A(d)(4) under the Securities Act.

In the event that any direct or indirect parent pany of the Issuer becomes a Guarantor of the Eenio
Subordinated Notes, the Senior Subordinated Indentill permit the Issuer to satisfy its obligatsim this
covenant with respect to financial information tielg to the Issuer by furnishing financial infornuat relating to
such parentprovidedthat the same is accompanied by consolidating imétion that explains in reasonable detail
the differences between the information relatinguoh parent, on the one hand, and the informagilating to the
Issuer and its Restricted Subsidiaries on a standdbasis, on the other hand.
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Notwithstanding the foregoing, such requirementdlidie deemed satisfied prior to the commencemient o
the exchange offer or the effectiveness of thef shglistration statement described in the RegisinaRights
Agreement (1) by the filing with the SEC of the bange offer registration statement or shelf regfisin statement
(or any other similar registration statement), ang amendments thereto, with such financial infaiomathat
satisfies Regulation S-X, subject to exceptionssigiant with the presentation of financial inforioatin the
offering documentation relating to the outstandinges, to the extent filed within the times specifabove, or
(2) by posting reports that would be required tdileel substantially in the form required by theGBn the Issues’
website (or that of any of its parent companieg)rorviding such reports to the Trustee within 1gsdafter the tim
the Issuer would be required to file such informativith the SEC if it were subject to Section 13.6(d) of the
Exchange Act, the financial information (includiagManagement’s Discussion and Analysis of Findncia
Condition and Results of Operations” section) thatild be required to be included in such reporbjext to
exceptions consistent with the presentation ofrfiiel information in the offering documentationatithg to the
outstanding notes, to the extent filed within tineets specified above. Notwithstanding anything imete the
contrary, the Issuer will not be deemed to haviediatio comply with any of its agreements set fontlder this
covenant for purposes of clause (3) under “EvehBedault and Remedies” until 120 days after theecgay report
is required to be filed with the SEC (or postedtomIssuer’s website or provided to the Trustee$yant to this
covenant.

Events of Default and Remedies
The Senior Subordinated Indenture provides that ehthe following is an ‘Event of Default:

1) default in payment when due and payable, upon rptiem acceleration or otherwise, of
principal of, or premium, if any, on the Senior Sutinated Notes, whether or not such payment ikipited by the
subordination provisions of the Senior Subordinadtetknture;

2) default for 30 days or more in the payment whenafuaterest or Special Interest on or with
respect to the Senior Notes, whether or not sugimpat is prohibited by the subordination provisiofishe Senior
Subordinated Indenture;

3) failure by the Issuer or any Guarantor for 60 dafysr receipt of written notice given by the
Trustee or the Holders of not less 30% in princgrabunt of the Senior Subordinated Notes then andi&tg under
the Senior Subordinated Indenture to comply with @finits obligations, covenants or agreements (atten a
default referred to in clauses (1) and (2) aboes}ained in the Senior Subordinated Indenture ®Shnior
Subordinated Notes;

(4) default under any mortgage, indenture or instrurneder which there is issued or by which there
is secured or evidenced any Indebtedness for mooegwed by the Issuer or any of its Restrictedsgliaries or
the payment of which is guaranteed by the Issuanyrof its Restricted Subsidiaries, other tharebiddness owed
to the Issuer or a Restricted Subsidiary, whetheh $ndebtedness or guarantee now exists or isectedter the
issuance of the Senior Subordinated Notes, if both:

(@) such default either results from the failure to pay principal of such Indebtedness a
stated final maturity (after giving effect to angpdicable grace periods) or relates to an obligatither
than the obligation to pay principal of any suctidbtedness at its stated final maturity and resulise
holder or holders of such Indebtedness causing sulgbtedness to become due prior to its stated
maturity; and

(b) the principal amount of such Indebtedness, togetiitarthe principal amount of any
other such Indebtedness in default for failureap principal at stated final maturity (after giviaffect to
any applicable grace periods), or the maturity bfolv has been so accelerated, aggregate $50.0mli
more at any one time outstanding;

(5) failure by the Issuer or any Significant Subsidigoy group of Subsidiaries that together would
constitute a Significant Subsidiary) to pay finadgments aggregating in excess of $50.0 milliorictvfinal
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judgments remain unpaid, undischarged and unstiayedperiod of more than 60 days after such judgr
becomes final, and in the event such judgmentvsrea by insurance, an enforcement proceeding é&s b
commenced by any creditor upon such judgment argechich is not promptly stayed,;

(6) certain events of bankruptcy or insolvency withpexs to the Issuer or any Significant Subsidiary
(or group of Subsidiaries that together would cibuigt a Significant Subsidiary); or

) the Guarantee of any Significant Subsidiary (omugrof Subsidiaries that together would
constitute a Significant Subsidiary) shall for aegson cease to be in full force and effect ordmaded null and
void or any responsible officer (or the responsdifecers of any group of Subsidiaries that togetleuld
constitute a Significant Subsidiary) of any Guaoatiat is a Significant Subsidiary, as the casg bea denies that
it has any further liability under its Guaranteggores notice to such effect, other than by readdhe termination
of the Senior Subordinated Indenture or the releds@y such Guarantee in accordance with the enio
Subordinated Indenture.

If any Event of Default (other than of a type sfiediin clause (6) above) occurs and is continwinder
the Senior Subordinated Indenture, the TrusteheHblders of at least 30% in principal amounthef $enior
Subordinated Notes then outstanding under the &8nioordinated Indenture may declare the princip@mium,
if any, interest and any other monetary obligationsll the Senior Subordinated Notes then outstgnahder the
Senior Subordinated Indenture to be due and payainiediately.

Upon the effectiveness of such declaration, sugttimal premium, if any, and interest will be duela
payable immediately. Notwithstanding the foregoiimghe case of an Event of Default arising undause (6) of
the first paragraph of this section, all outstagdienior Subordinated Notes will become due anadlgaywithout
further action or notice. The Senior SubordinatetEhture provides that the Trustee may withholdhftbe Holder
notice of any continuing Default, except a Defaelating to the payment of principal, premium,rifyaor interest,
if it determines that withholding notice is in theiterest. In addition, the Trustee shall haveohligation to
accelerate the Senior Subordinated Notes if irbdst judgment of the Trustee acceleration is ndtérbest intere:
of the Holders.

The Senior Subordinated Indenture provides thaHitiders of a majority in aggregate principal amtoii
the Senior Subordinated Notes then outstandingrithdeSenior Subordinated Indenture by notice ¢éoTitustee
may on behalf of the Holders of all of the Seniab&rdinated Notes waive any existing Default asd it
consequences under the Senior Subordinated Inéesxaept a continuing Default in the payment ofriest on,
premium, if any, or the principal of any Senior Sudbinated Note held by a non-consenting Holdethénevent of
any Event of Default specified in clause (4) ab®teh Event of Default and all consequences th€esaiuding
any resulting payment default, other than as dtre$acceleration of the Senior Subordinated Npsbsill be
annulled, waived and rescinded, automatically aitdout any action by the Trustee or the Holdersyithin
20 days after such Event of Default arose:

(1) the Indebtedness or guarantee that is the basssiédr Event of Default has been discharged,

) the Holders thereof have rescinded or waived tiselacation, notice or action (as the case may
be) giving rise to such Event of Default; or

©)) the default that is the basis for such Event ofaDifhas been cured.

Subject to the provisions of the Senior Subordithdelenture relating to the duties of the Trustee
thereunder, in case an Event of Default occursisndntinuing, the Trustee will be under no obligatto exercise
any of the rights or powers under the Senior Subatdd Indenture at the request or direction of afrtjre Holders
unless the Holders have offered to the Trusteeredmde indemnity or security against any loss,jlitgtor expense
Except to enforce the right to receive paymentrofgipal, premium, if any, or interest when due,Hader may
pursue any remedy with respect to the Senior Sitatet! Indenture or the Senior Subordinated Nobéesss:

(1) such Holder has previously given the Trustee ndliaéan Event of Default is continuing;
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(2) Holders of at least 30% in principal amount of then outstanding Senior Subordinated Ni
have requested the Trustee to pursue the remedy;

3) Holders have offered the Trustee reasonable sgarrindemnity against any loss, liability or
expense;
4 the Trustee has not complied with such requestinvgtl days after the receipt thereof and the

offer of security or indemnity; and

(5) Holders of a majority in principal amount of thethoutstanding Senior Subordinated Notes have
not given the Trustee a direction inconsistent withh request within such 60-day period.

Subject to certain restrictions, under the Senidrdddinated Indenture the Holders of a majority in
principal amount of the total outstanding Seniob@&@dinated Notes are given the right to directtitme, method
and place of conducting any proceeding for any dgnavailable to the Trustee or of exercising angttor power
conferred on the Trustee. The Trustee, however,nefage to follow any direction that conflicts witdw or the
Senior Subordinated Indenture or that the Truséterthines is unduly prejudicial to the rights oy arther Holder
or that would involve the Trustee in personal ligpi

The Senior Subordinated Indenture provides thatdtger is required to deliver to the Trustee aliypaa
statement regarding compliance with the Senior 8libated Indenture, and the Issuer is requiredyiwitve
Business Days, upon becoming aware of any Defaudieliver to the Trustee a statement specifyirghddefault.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcioolder of the Issuer or any Guarantor or anyhefrt
parent companies (other than the Issuer and thea@taas) shall have any liability for any obligat®of the Issuer
or the Guarantors under the Senior Subordinatedd\lthhe Guarantees or the Senior Subordinated tungeor for
any claim based on, in respect of, or by reas@uoh obligations or their creation. Each Holdeabgepting the
Senior Subordinated Notes waives and releaseadill&bility. The waiver and release are parthef t
consideration for issuance of the Senior Subordihalotes. Such waiver may not be effective to whalkilities
under the federal securities laws, and it is tleewof the SEC that such a waiver is against puydicy.

Legal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guarantodeuthe Senior Subordinated Indenture will terménat
(other than certain obligations) and will be rekzhsipon payment in full of all of the Senior Sulinaded Notes
issued under the Senior Subordinated IndenturelsSEher may, at its option and at any time, elettave all of its
obligations discharged with respect to the Senidrdsdinated Notes issued under the Senior Subdsedina
Indenture and have the Issuer’'s and each Guarartbligation discharged with respect to its GuarartLegal
Defeasanc”) and cure all then existing Events of Default epcfor:

(1) the rights of Holders issued under the Senior Slibated Indenture to receive payments in
respect of the principal of, premium, if any, anterest on the Senior Subordinated Notes when gaigiments are
due solely out of the trust created pursuant tdStgior Subordinated Indenture;

(2) the Issuer’s obligations with respect to Senior@dimated Notes concerning issuing temporary
notes, registration of such Senior Subordinate@slanutilated, destroyed, lost or stolen Senior&libated Note
and the maintenance of an office or agency for gatrand money for security payments held in trust;

() the rights, powers, trusts, duties and immunitiethe Trustee, and the Issuer’s obligations in
connection therewith; and

4) the Legal Defeasance provisions of the Senior Siibated Indenture.
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In addition, the Issuer may, at its option andrat time, elect to have its obligations and thoseauth
Guarantor released with respect to certain coverthat are described in the Senior Subordinateeniude (“
Covenant Defeasanégand thereafter any omission to comply with sotiigations shall not constitute a Default
with respect to the Senior Subordinated Noteshéneivent Covenant Defeasance occurs, certain efraits
including bankruptcy, receivership, rehabilitat@md insolvency events pertaining to the Issuerdritesd under
“Events of Default and Remedies” will no longer stitute an Event of Default with respect to theiSen
Subordinated Notes.

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

1) the Issuer must irrevocably deposit with the Treiste trust, for the benefit of the Holders, cas
U.S. dollars, Government Securities, or a combamatihereof, in such amounts as will be sufficiamthe opinion
of a nationally recognized firm of independent peiblccountants, to pay the principal of, premiuinany, and
interest due on the Senior Subordinated Notesdssoder the Senior Subordinated Indenture on ttedsimaturity
date or on the redemption date, as the case mayf bach principal, premium, if any, or interestsuch Senior
Subordinated Notes, and the Issuer must specifghghsuch Senior Subordinated Notes are being siedet®
maturity or to a particular redemption date;

(2) in the case of Legal Defeasance, the Issuer shadl elivered to the Trustee an Opinion of
Counsel reasonably acceptable to the Trustee aanfirthat, subject to customary assumptions antlisxns,

(@) the Issuer has received from, or there has beelispatl by, the United States Internal
Revenue Service a ruling, or

(b) since the original issuance of the Senior Subotdihalotes, there has been a change in
the applicable U.S. federal income tax law,

in either case to the effect that, and based tihhesaoh Opinion of Counsel shall confirm that, sabje customary
assumptions and exclusions, the Holders will ncbgaize income, gain or loss for U.S. federal inedax
purposes, as applicable, as a result of such L2gf@asance and will be subject to U.S. federalrimetax on the
same amounts, in the same manner and at the sae®eds would have been the case if such Legal Baiea had
not occurred;

©)) in the case of Covenant Defeasance, the Issudrhgha delivered to the Trustee an Opinion of
Counsel reasonably acceptable to the Trustee auinfirthat, subject to customary assumptions antlisions, the
Holders will not recognize income, gain or lossfb6. federal income tax purposes as a resultaf Sovenant
Defeasance and will be subject to such tax ondhgesamounts, in the same manner and at the sa® disnwvouli
have been the case if such Covenant Defeasanashadcurred;

(4) no Default (other than that resulting from borrogvinnds to be applied to make such deposit and
any similar and simultaneous deposit relating teeptndebtedness and, in each case, the grantinigm in
connection therewith) shall have occurred and lgicoing on the date of such deposit;

(5) such Legal Defeasance or Covenant Defeasancenstaéisult in a breach or violation of, or
constitute a default under the Senior Credit Faedlj the Senior Indenture, the Senior Notes orathgr material
agreement or instrument (other than the Senior Slitted Indenture) to which the Issuer or any Gotar is a
party or by which the Issuer or any Guarantor igriab(other than that resulting from borrowing futa®e applied
to make such deposit and any similar and simultaseeposit relating to other Indebtedness andadh ease, the
granting of Liens in connection therewith);

(6) the Issuer shall have delivered to the Trustee @inin of Counsel to the effect that, as of the
date of such opinion and subject to customary apsans and exclusions following the deposit, thestfunds will
not be subject to the effect of Section 547 ofeTitl of the United States Code;
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(7) the Issuer shall have delivered to the Trusteeféinel’s Certificate stating that the deposit v
not made by the Issuer with the intent of defeatimigdering, delaying or defrauding any creditdrshe Issuer or
any Guarantor or others; and

(8) the Issuer shall have delivered to the TrusteeffinegDs Certificate and an Opinion of Counsel
(which Opinion of Counsel may be subject to custgnassumptions and exclusions) each stating thabatlitions
precedent provided for or relating to the Legaldashince or the Covenant Defeasance, as the cadeentave
been complied with.

Satisfaction and Discharge

The Senior Subordinated Indenture will be dischduayed will cease to be of further effect as tdSalhior
Subordinated Notes issued thereunder, when either:

(1) all Senior Subordinated Notes theretofore authatditand delivered, except lost, stolen or
destroyed Senior Subordinated Notes which have te@aced or paid and Senior Subordinated Notewliarse
payment money has theretofore been depositedst) trave been delivered to the Trustee for canamifaor

) (@) all Senior Subordinated Notes not theretofore @edid to the Trustee for cancellation
have become due and payable by reason of the makangotice of redemption or otherwise, will be@
due and payable within one year or may be calledeidemption within one year under arrangements
satisfactory to the Trustee for the giving of netaf redemption by the Trustee in the name, arideat
expense, of the Issuer, and the Issuer or any @Gigairaas irrevocably deposited or caused to besitub
with the Trustee as trust funds in trust solelytfar benefit of the Holders, cash in U.S. dollars,
Government Securities, or a combination thereo$uich amounts as will be sufficient without
consideration of any reinvestment of interest tp grad discharge the entire indebtedness on th@Seni
Subordinated Notes not theretofore delivered toTtlustee for cancellation for principal, premiufray,
and accrued interest to the date of maturity oemgation;

(b) no Default (other than that resulting from borrogviands to be applied to make such
deposit and any similar and simultaneous depdsiting to other Indebtedness and, in each case, the
granting of Liens in connection therewith) withpest to the Senior Subordinated Indenture or théoBe
Subordinated Notes shall have occurred and beragng on the date of such deposit or shall occar as
result of such deposit, and such deposit will estit in a breach or violation of, or constitutdediault
under, the Senior Credit Facilities, the Seniorelmdre, the Senior Notes or any other materialeageat
or instrument (other than the Senior Subordinateighture) to which the Issuer or any Guarantorgarsy
or by which the Issuer or any Guarantor is bourdgjothan that resulting from borrowing funds to be
applied to make such deposit and any similar amaiisineous deposit relating to other Indebtedneds a
in each case, the granting of Liens in connecti@newith);

(c) the Issuer has paid or caused to be paid all sayahye by it under the Senior
Subordinated Indenture; and

(d) the Issuer has delivered irrevocable instructionth¢ Trustee to apply the deposited
money toward the payment of the Senior Subordinkitds at maturity or the redemption date, as ¢

may be.

In addition, the Issuer must deliver an OffieeCertificate and an Opinion of Counsel to the Trastatin
that all conditions precedent to satisfaction aisdhthrge have been satisfied.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papd, the Senior Subordinated Indenture, any
Guarantee, and the Senior Subordinated Notes maynkaded or supplemented with the consent of thédroof
at least a majority in principal amount of the $er8ubordinated Notes then outstanding, includmgsents
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obtained in connection with a purchase of, or tewdfer or exchange offer for, Senior Subordindt&xes, and an
existing Default or compliance with any provisiditlee Senior Subordinated Indenture, the Senioo&iibated
Notes issued thereunder, any Guarantee may be dvaitie the consent of the Holders of a majoritypimcipal
amount of the then outstanding Senior Subordinkiteés, other than Senior Subordinated Notes baakbfic
owned by the Issuer or its Affiliates (includingns@nts obtained in connection with a purchase térater offer or
exchange offer for the Senior Subordinated Notes).

The Senior Subordinated Indenture provides thahowi the consent of each affected Holder, an
amendment or waiver may not, with respect to amideSubordinated Notes held by a non-consentinigléto

(1) reduce the principal amount of such Senior Subatdih Notes whose Holders must consent to an
amendment, supplement or waiver;

(2) reduce the principal of or change the fixed finaltanity of any such Senior Subordinated Note or
alter or waive the provisions with respect to théeamption of such Senior Subordinated Notes (dtizer
provisions relating to the covenants described ahmder the caption “Repurchase at the Option ddéte”);

(3) reduce the rate of or change the time for paymemterest on any Senior Subordinated Note;

4) waive a Default in the payment of principal of eemium, if any, or interest on the Senior
Subordinated Notes, except a rescission of aceileraf the Senior Subordinated Notes by the Haldérat least
majority in aggregate principal amount of the Sesabordinated Notes and a waiver of the paymefiatudtehat
resulted from such acceleration, or in respectadwenant or provision contained in the Senior $dinated
Indenture or any Guarantee which cannot be amemdedified without the consent of all Holders;

(5) make any Senior Subordinated Note payable in motier than that stated therein;

(6) make any change in the provisions of the Seniop&libated Indenture relating to waivers of |
Defaults or the rights of Holders to receive payteati principal of or premium, if any, or interest the Senior
Subordinated Notes;

(7) make any change in these amendment and waiversgosj

(8) impair the right of any Holder to receive paymehpioncipal of, or interest on such Holder’s
Senior Subordinated Notes on or after the due dhaézefor or to institute suit for the enforcemehtainy payment
on or with respect to such Holder’s Senior Subatdid Notes;

9) make any change to or modify the ranking of thei@eBubordinated Notes that would adversely
affect the Holders; or

(10) except as expressly permitted by the Senior Subatell Indenture, modify the Guarantees of
Significant Subsidiary in any manner adverse toHbk&lers.

In addition, any amendment to, or waiver of, thevigions of the Senior Subordinated Indenture irgdatic
subordination that adversely affects the rightthefHolders will require the consent of the Holdefrat least 75%
in aggregate principal amount of Senior Subordmh&tetes then outstanding.

Notwithstanding the foregoing, the Issuer, any @otor (with respect to a Guarantee or the Senior
Subordinated Indenture to which it is a party) gmTrustee may amend or supplement the Seniorr8inated
Indenture, any Guarantee or Notes without the adrnseany Holder;

(1) to cure any ambiguity, omission, mistake, defedhoonsistency;

(2) to provide for uncertificated Senior Subordinatemté$ of such series in addition to or in place of
certificated Senior Subordinated Notes;
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(3) to comply with the covenant relating to mergersysmidations and sales of assi
4) to provide for the assumption of the Issuer’s gr @uarantor’s obligations to the Holders;

(5) to make any change that would provide any additidghts or benefits to the Holders or that ¢
not adversely affect the legal rights under thei@e®ubordinated Indenture of any such Holder;

(6) to add covenants for the benefit of the Holdero@urrender any right or power conferred upon
the Issuer or any Guarantor;

(7 to comply with requirements of the SEC in ordeeff@ct or maintain the qualification of the
Senior Subordinated Indenture under the Trust lderAct;

(8) to evidence and provide for the acceptance andiajppent under the Senior Subordinated
Indenture of a successor Trustee thereunder pursuéme requirements thereof;

9) to provide for the issuance of Senior Subordin&echange Notes or private exchange notes,
which are identical to Senior Subordinated Exchadges except that they are not freely transferable

(10)  to add a Guarantor under the Senior Subordinatdehliure;

(11)  to conform the text of the Senior Subordinated htdee, Guarantees or the Senior Subordinated
Notes to any provision of th“Description of Senior Subordinated Notes” to théeat that such provision in this
“Description of Senior Subordinated Notes” was iirted to be a verbatim recitation of a provisiorhaf Senior
Subordinated Indenture, Guarantee or Senior Sutatetl Notes; or

(12) to make any amendment to the provisions of thed®&hibordinated Indenture relating to the
transfer and legending of Senior Subordinated Nasgsermitted by the Senior Subordinated Indentnefyding,
without limitation, to facilitate the issuance aagiministration of the Senior Subordinated Nopgsyided,
however, that (i) compliance with the Senior Subordindisdenture as so amended would not result in Senior
Subordinated Notes being transferred in violatibthe Securities Act or any applicable securites hnd (ii) such
amendment does not materially and adversely dffiectights of Holders to transfer Senior Suboraidatiotes.

(13) in the event that PIK Notes are issued in certiéideform, to make appropriate amendments to the
Senior Subordinated Indenture to reflect an apjmigminimum denomination of certified PIK Noteslastablish
minimum redemption amounts for certified PIK Notes.

The consent of the Holders will not be necessadeuthe Senior Subordinated Indenture to approze th
particular form of any proposed amendment. It figant if such consent approves the substandb@proposed
amendment.

Notices

Notices given by publication will be deemed giventbe first date on which publication is made and
notices given by first-class mail, postage prepait,be deemed given five calendar days after imqil

Concerning the Trustee

The Senior Subordinated Indenture contains celitaitations on the rights of the Trustee thereunder
should it become a creditor of the Issuer, to obpaiyment of claims in certain cases, or to realizeertain
property received in respect of any such claimegsisty or otherwise. The Trustee is permittedrigage in other
transactions; however, if it acquires any conftigtinterest it must eliminate such conflict witl®i@ days, apply to
the SEC for permission to continue or resign.
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The Senior Subordinated Indenture provides thaHibiders of a majority in principal amount of the
outstanding Senior Subordinated Notes will haverigg to direct the time, method and place of aarithg any
proceeding for exercising any remedy availabldn&oTrustee, subject to certain exceptions. ThedBeni
Subordinated Indenture provides that in case amttafeDefault shall occur (which shall not be cyratie Trustee
is required, in the exercise of its power, to medegree of care of a prudent person in the caraddids own
affairs. Subject to such provisions, the Trustdelvei under no obligation to exercise any of ithts or powers
under the Senior Subordinated Indenture at theastqpf any Holder of the Senior Subordinated Natakess such
Holder shall have offered to the Trustee security imdemnity satisfactory to it against any logshility or
expense.

Governing Law

The Senior Subordinated Indenture, the Senior Sliated Notes and any Guarantee are governed b
construed in accordance with the laws of the Sihiéew York.

Certain Definitions

Set forth below are certain defined terms usetiénSenior Subordinated Indenture. For purposeseof t
Senior Subordinated Indenture, unless otherwiseifsgadly indicated, the term “consolidated” witkgpect to any
Person refers to such Person on a consolidates inesccordance with GAAP, but excluding from such
consolidation any Unrestricted Subsidiary as ifisUarestricted Subsidiary were not an Affiliatesoich Person.

“ ABL Facility” means the Asset-Based Revolving Credit Agreertebe entered into as of the Issue
Date by and among the Issuer, the lenders partgtthén their capacities as lenders thereunderTéuedCIT
Group/Business Credit Inc., as Administrative Agémtluding any guarantees, collateral documengruments
and agreements executed in connection therewithaay amendments, supplements, modifications, sixias,
renewals, restatements, refundings or refinandimng®of and any indentures, notes, debenturesdit dacilities
or commercial paper facilities with banks or othmstitutional lenders or investors that replac&jmd or refinance
any part of the loans, notes, other credit faesitor commitments thereunder, including any suplacement,
refunding or refinancing facility or indenture thatreases the amount borrowable thereunder asdhe maturity
thereof (providedthat such increase in borrowings is permitted uri@ertain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didipdtock and Preferred Stock” above).

“ ABL Facility Cap” means an amount equal to the greater of (x) &ELQLaillion and (y) the sum of
(i) 85% of the net orderly liquidation value asetatined in good faith by the Issuer of inventonttaf Issuer and
each Guarantor and (ii) 90% of all credit card nemigles of the Issuer and each Guarantor determimadcordanc
with GAAP.

“ ABL Obligations’ means Obligations under the ABL Facility.

“ ABL Secured Partigsmeans each of (i) the ABL Collateral Agent on akélof itself and the lenders
under the ABL Facility and lenders or their affiia counterparty to related Hedging Obligations @heéach other
holder of ABL Obligations.

“ Acquired Indebtednesaneans, with respect to any specified Person,

(1) Indebtedness of any other Person existing at the such other Person is merged with or into or
became a Restricted Subsidiary of such specifiesbReincluding Indebtedness incurred in conneottih, or in
contemplation of, such other Person merging witintar or becoming a Restricted Subsidiary of symc#ied
Person, and

2 Indebtedness secured by a Lien encumbering any @asgaired by such specified Person.

“ Affiliate " of any specified Person means any other Persewttli or indirectly controlling or controlled
by or under direct or indirect common control wstiich specified Person. For purposes of this defimitcontrol”

121




(including, with correlative meanings, the termseritrolling,” “controlled by” and “under common caat with”),
as used with respect to any Person, shall megpoeession, directly or indirectly, of the powedi@ct or cause
the direction of the management or policies of sRelson, whether through the ownership of votiraysges, by
agreement or otherwise.

“ Applicable Premiumi means, with respect to any Senior Subordinated blot@ny Redemption Date, 1
greater of:

(1) 1.0% of the principal amount of such Senior Subuatiid Note; and

2 the excess, if any, of (a) the present value &t Redemption Date of (i) the redemption price of
such Senior Subordinated Note at July 15, 2012h(sedemption price being set forth in the tablgseaping above
under the caption “Optional Redemption”), plus &il)required interest payments calculated baseth@Cash
Interest rate payable on the Senior SubordinataddNdue on such Senior Subordinated Note throulghL3u 2012
(excluding accrued but unpaid interest to the Reulimm Date), computed using a discount rate equtie
Treasury Rate as of such Redemption Date plus &8 paints; over (b) the principal amount of suemiSr
Subordinated Note.

“ Asset Salé means:

(1) the sale, conveyance, transfer or other dispositibrether in a single transaction or a series of
related transactions, of property or assets (inotudy way of a Sale and Lease-Back Transactiotheissuer or
any of its Restricted Subsidiaries (each referogid this definition as a disposition”); or

2 the issuance or sale of Equity Interests of anytriRésd Subsidiary, whether in a single
transaction or a series of related transactiorige(dhan Preferred Stock of Restricted Subsidiasgsed in
compliance with the covenant described under “@e@avenants—Limitation on Incurrence of Indebtesthand
Issuance of Disqualified Stock and Preferred Stjck”

in each case, other than:

(@) any disposition of Cash Equivalents or Investmerstd® Securities or obsolete or worn out
equipment in the ordinary course of business ordigyosition of inventory or goods (or other asskédd for sale
in the ordinary course of business;

(b) the disposition of all or substantially all of thesets of the Issuer in a manner permitted pursuant
to the provisions described above under “Certaineiants—Merger, Consolidation or Sale of All or Swalntially
All Assets” or any disposition that constitutes lka@ge of Control pursuant to the Senior Subordéhbtdenture;

() the making of any Restricted Payment or Permittegdtment that is permitted to be made, al
made, under the covenant described above undetdi@&ovenants—Limitation on Restricted Payments”;

(d) any disposition of assets or issuance or sale oftEtnterests of any Restricted Subsidiary in any
transaction or series of related transactions aitlaggregate fair market value of less than $24lom

(e) any disposition of property or assets or issuaficecurities by a Restricted Subsidiary of the
Issuer to the Issuer or by the Issuer or a ResttiSubsidiary of the Issuer to another Restrictgasisiary of the
Issuer;

® to the extent allowable under Section 1031 of tbdeCor any comparable or successor provision,
any exchange of like property (excluding any bbetr¢on) for use in a Similar Business;

(9) the lease, assignment or sub-lease of any reareopal property in the ordinary course of
business;
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(h) any issuance or sale of Equity Interests in, oebtddness or other securities of, an Unrestri
Subsidiary;

0] foreclosures on assets;

sales of accounts receivable, or participationeethein connection with the ABL Facility or any
Receivables Facility;

(k) any financing transaction with respect to propéuijt or acquired by the Issuer or any Restricted
Subsidiary after the Issue Date, including Salelagmbe-Back Transactions and asset securitizgpiemsitted by
the Senior Subordinated Indenture;

()] dispositions in the ordinary course of businesaty Restricted Subsidiary engaged in the
insurance business in order to provide insurantieedssuer and its Subsidiaries;

(m) the unwinding of any Hedging Obligations; and

(n) sales, transfers and other dispositions of Investenia joint ventures to the extent required by, or
made pursuant to, customary buy/sell arrangemetigden the joint venture parties set forth in je@bture
arrangements and similar binding arrangements.

“ Asset Sale Offérhas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of
Holders—Asset Sales.”

“ Bankruptcy Codé means Title 11 of the United States Code, as aedn

“ Bankruptcy Law means the Bankruptcy Code and any similar fegstate or foreign law for the relief
of debtors.

“ Business Day means each day which is not a Legal Holiday.
“ Capital Stock means:
(1) in the case of a corporation, corporate stock;

(2) in the case of an association or business entifyaad all shares, interests, participations, sght
or other equivalents (however designated) of caigostock;

(3) in the case of a partnership or limited liabilignepany, partnership or membership interests
(whether general or limited); and

4) any other interest or participation that confersadPerson the right to receive a share of thetgl
and losses of, or distributions of assets of, $lsaing Person.

“ Capitalized Lease Obligatidhmeans, at the time any determination theread iset made, the amount of
the liability in respect of a capital lease thatebat such time be required to be capitalizedrafidcted as a
liability on a balance sheet (excluding the foo#isothereto) in accordance with GAAP.

“ Capitalized Software Expenditurémeans, for any period, the aggregate of all edjgares (whether
paid in cash or accrued as liabilities) by a Peeswhits Restricted Subsidiaries during such pdrigéspect of
purchased software or internally developed softvagie software enhancements that, in conformity GifAP, are
or are required to be reflected as capitalizedscostthe consolidated balance sheet of a PersoitsaRdstricted
Subsidiaries.

“ Cash Equivalent§ means:
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1) United States dollar:

2) euro or any national currency of any participatimgmber state of the EMU or such local
currencies held by the Issuer and its Restrictdabi@liaries from time to time in the ordinary coucdusiness;

(3) securities issued or directly and fully and unctindally guaranteed or insured by the U.S.
government (or any agency or instrumentality thetie® securities of which are unconditionally gudesd as a fu
faith and credit obligation of the U.S. governmenmith maturities of 24 months or less from the daftacquisition;

(4) certificates of deposit, time deposits and eur@ddlme deposits with maturities of one year or
less from the date of acquisition, bankers’ acaeg#a with maturities not exceeding one year andnigylet bank
deposits, in each case with any commercial bankgasapital and surplus of not less than $500.0ignilin the
case of U.S. banks and $100.0 million (or the ddar equivalent as of the date of determinatiarthe case of
non-U.S. banks;

(5) repurchase obligations for underlying securitietheftypes described in clauses (3) and
(4) entered into with any financial institution ntieg the qualifications specified in clause (4) a0

(6) commercial paper rated at least P-1 by Moody’'s ¢east A-1 by S&P and in each case maturing
within 24 months after the date of creation thereof

(7 marketable short-term money market and similar isiéesi having a rating of at least P-2 or A-2
from either Moody’s or S&P, respectively (or, ifaty time neither Moody’s nor S&P shall be ratingts
obligations, an equivalent rating from another Rat#h\gency) and in each case maturing within 24 mmeafter the
date of creation thereof;

(8) investment funds investing 95% of their asseteousties of the types described in clauses
(1) through (7) above;

9) readily marketable direct obligations issued by stiage, commonwealth or territory of the United
States or any political subdivision or taxing auityathereof having an Investment Grade Rating frgither
Moody’s or S&P with maturities of 24 months or Iéssm the date of acquisition;

(10) Indebtedness or Preferred Stock issued by Persims&wnating of “A” or higher from S&P or
“A2” or higher from Moody’s with maturities of 24 emths or less from the date of acquisition; and

(11) Investments with average maturities of 24 monthgess from the date of acquisition in money
market funds rated AAA- (or the equivalent theramfpetter by S&P or Aaa3 (or the equivalent thBrepbetter
by Moody’s.

Notwithstanding the foregoing, Cash Equivalentdlshelude amounts denominated in currencies other
than those set forth in clauses (1) and (2) abprejidedthat such amounts are converted into any currasdl
in clauses (1) and (2) as promptly as practicabteia any event within ten Business Days followihg receipt of
such amounts.

“ Cash Interest has the meaning set forth under “Principal, Mayuand Interest.”
“ Change of Contrdl means the occurrence of any of the following:

(1) the sale, lease or transfer, in one or a serieslated transactions, of all or substantially &fite
assets of the Issuer and its Subsidiaries, takennd®le, to any Person other than a Permitted éiptat

(2) the Issuer becomes aware (by way of a report oo#myr filing pursuant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or othisey of the acquisition by any Person or grouph{imithe
meaning of Section 13(d)(3) or Section 14(d)(2)hef Exchange Act, or any successor provision)uitiog any
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group acting for the purpose of acquiring, holdimglisposing of securities (within the meaning old&r13d5(b)(1)
under the Exchange Act or any successor provisaihgr than the Permitted Holders, in a singlesaation or in a
related series of transactions, by way of mergmusolidation or other business combination or pasehof
beneficial ownership (within the meaning of Ruleli8under the Exchange Act, or any successor ponyisf
50% or more of the total voting power of the Voti@tpck of the Issuer or any of its direct or indirparent
companies holding directly or indirectly 100% oé tlotal voting power of the Voting Stock of theuss

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

“ Consolidated Depreciation and Amortization Expehseans with respect to any Person for any period,
the total amount of depreciation and amortizatigpease, including the amortization of deferredfitiag fees,
debt issuance costs, commissions, fees and expandd&3apitalized Software Expenditures, of suclséteand its
Restricted Subsidiaries for such period on a cédsi@Ed basis and otherwise determined in accordaitheGAAP.

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

(1) consolidated interest expense of such Person sutkitricted Subsidiaries for such period, to the
extent such expense was deducted (and not addkpibaomputing Consolidated Net Income (including
(a) amortization of original issue discount resgtfrom the issuance of Indebtedness at less thar{lp all
commissions, discounts and other fees and chawed with respect to letters of credit or bankerzeptances,
(c) non-cash interest payments (but excluding am¢eash interest expense attributable to the mormeinghe
mark to market valuation of Hedging Obligationsotirer derivative instruments pursuant to GAAP),tfd) interes
component of Capitalized Lease Obligations, ansh¢epayments, if any, pursuant to interest ratégiiey
Obligations with respect to Indebtedness, and exetu(u) accretion or accrual of discounted liakg8 not
constituting Indebtedness, (v) any expense regultom the discounting any Indebtedness in conardtiith the
application of recapitalization accounting or, fifpéicable, purchase accounting, (w) any Speciarést and any
comparable “additional interest” with respect thestsecurities, (x) amortization of deferred finagdees, debt
issuance costs, commissions, fees and expenses)y(@xpensing of bridge, commitment and othemfiirag fees
and (z) commissions, discounts, yield and othes fa®l charges (including any interest expensefetta any
Receivables Facility); plus

(2) consolidated capitalized interest of such PersahitarRestricted Subsidiaries for such period,
whether paid or accrued; less

(3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest
rate reasonably determined by such Person to bath®f interest implicit in such Capitalized Le&3bligation in
accordance with GAAP.

“ Consolidated Leverage Ratl@s of any date of determination, means the @itid) Consolidated Total
Indebtedness of the Issuer and its Restricted Bialigis as of the end of the most recent fiscabpefor which
internal financial statements are available immiedijgpreceding the date on which such event forctvisiuch
calculation is being made shall occur to (2) tleiés’s EBITDA for the most recently ended four full #dquarter:
for which internal financial statements are avdddmmediately preceding the date on which suchmefer which
such calculation is being made shall occur, in eade with such pro forma adjustments to Consadiabtal
Indebtedness and EBITDA as are appropriate andstenswith the pro forma adjustment provisionsfeeh in
the definition of “Fixed Charge Coverage Ratio.”

“ Consolidated Net Incomiemeans, with respect to any Person for any petloelaggregate of the Net
Income of such Person for such period, on a cotst@d basis, and otherwise determined in accordaitice
GAAP; provided, however, that, without duplication,
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(1) any afte-tax effect of extraordinary, n-recurring or unusual gains or losses (less all faet
expenses relating thereto) or expenses (includitading to the Transactions to the extent incumear prior to
May 1, 2008), severance, relocation costs, coratidid and closing costs, integration and facilibpgning costs,
business optimization costs, transition costsruesiring costs, signing, retention or completieamirses, and
curtailments or modifications to pension and pesitrement employee benefit plans shall be excluded,

(2) the cumulative effect of a change in accounting@ples during such period shall be excluded,

(3) any aftertax effect of income (loss) from disposed, abandavediscontinued operations and :
net after-tax gains or losses on disposal of dispoabandoned, transferred, closed or discontinpetations shall
be excluded,

4) any after-tax effect of gains or losses (lessesbfand expenses relating thereto) attributable to
asset dispositions or abandonments other thareiortinary course of business, as determined id fgith by the
Issuer, shall be excluded,

(5) the Net Income for such period of any Person thani Unrestricted Subsidiary shall be excluded,
and, solely for the purpose of determining the am@wailable for Restricted Payments under cla@aed the firs
paragraph of “Certain Covenants—Limitation on Restd Payments,” the Net Income for such periodrof
Person that is not a Subsidiary or that is accalfateby the equity method of accounting shall keleded;
providedthat Consolidated Net Income of the Issuer shalhbeeased by the amount of dividends or distrimsti
or other payments that are actually paid in casho(the extent converted into cash) to the Issuer Restricted
Subsidiary thereof in respect of such period, ®dktent not already included therein,

(6) solely for the purpose of determining the amouriilable for Restricted Payments under
clause (3)(a) of the first paragraph of “Certainv@wants—Limitation on Restricted Payments,” the INebme for
such period of any Restricted Subsidiary (othen thiay Guarantor) shall be excluded to the exteaitttie
declaration or payment of dividends or similar dlsttions by that Restricted Subsidiary of its INetome is not at
the date of determination wholly permitted withamty prior governmental approval (which has not bagained)
or, directly or indirectly, by the operation of ttegms of its charter or any agreement, instrunjadgment, decree,
order, statute, rule, or governmental regulatiopliapble to that Restricted Subsidiary or its stualklers, unless
such restriction with respect to the payment ofd#imds or similar distributions has been legallywed; provided
that Consolidated Net Income of the Issuer wililiFeased by the amount of dividends or otheriBistions or
other payments actually paid in cash (or to themxtonverted into cash) or Cash Equivalents tésbger or a
Restricted Subsidiary thereof in respect of sugiodeto the extent not already included therein,

(7) effects of adjustments (including the effects affsadjustments pushed down to the Issuer and its
Restricted Subsidiaries) in the property, equipmienentory, software and other intangible assiferred revent
and debt line items in such Person’s consolidatethtial statements pursuant to GAAP resulting fthen
application of recapitalization accounting or, fiipdicable, purchase accounting in relation to then$actions or a
consummated acquisition or the amortization oresoif of any amounts thereof, net of taxes, shalékcluded,

(8) any after-tax effect of income (loss) from the gatinguishment of Indebtedness or Hedging
Obligations or other derivative instruments shallexcluded,

9) any impairment charge or asset write-off, inclugdwgthout limitation, impairment charges or
asset write-offs related to intangible assets, Joregl assets or investments in debt and equityriges, in each
case, pursuant to GAAP and the amortization ohigitales arising pursuant to GAAP shall be excluded,

(10) any non-cash compensation expense recorded framsgrhistock appreciation or similar rights,
stock options, restricted stock or other rightsl any cash charges associated with the rolloveglation or
payout of Equity Interests by management of the @amy or any of its direct or indirect parent comparin
connection with the Transactions, shall be excluded
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(11) any fees and expenses incurred during such pexiathy amortization thereof for such period
connection with any acquisition, Investment, AsSale, issuance or repayment of Indebtedness, isswdrEquity
Interests, refinancing transaction or amendmentadification of any debt instrument (in each caseluding any
such transaction consummated prior to the Issue &ad any such transaction undertaken but not aied)l and
any charges or non-recurring merger costs incuttethg such period as a result of any such traiwashall be
excluded,

(12)  accruals and reserves that are established ortedjudthin twelve months after the Issue Date
that are so required to be established as a refsihie Transactions in accordance with GAAP, omgjes as a rest
of adoption or modification of accounting policiskall be excluded, and

(13) to the extent covered by insurance and actualiylvarsed, or, so long as the Issuer has made a
determination that there exists reasonable evid#ratesuch amount will in fact be reimbursed byitteurer and
only to the extent that such amount is (a) notekiby the applicable carrier in writing within 188ys and (b) in
fact reimbursed within 365 days of the date of sendence (with a deduction for any amount so aduek to the
extent not so reimbursed within 365 days), expensgtbsrespect to liability or casualty events osimess
interruption shall be excluded.

Notwithstanding the foregoing, for the purposehaf tovenant described under “Certain Covenants—
Limitation on Restricted Payments” only (other ttidause (3)(d) thereof), there shall be excludedfr
Consolidated Net Income any income arising from salg or other disposition of Restricted Investraenade by
the Issuer and its Restricted Subsidiaries, anyrodgases and redemptions of Restricted Investnfientsthe Issue
and its Restricted Subsidiaries, any repaymenisanfs and advances which constitute Restrictedstnvents by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsidargny distributior
or dividend from an Unrestricted Subsidiary, infeaase only to the extent such amounts increasantiogint of
Restricted Payments permitted under such covenastgnt to clause (3)(d) thereof.

“ Contingent Obligation$ means, with respect to any Person, any obligatiosuch Person guaranteeing
any leases, dividends or other obligations thatataconstitute Indebtednesspfimary obligations’) of any other
Person (the primary obligor”) in any manner, whether directly or indirectipcluding, without limitation, any
obligation of such Person, whether or not contihgen

(1) to purchase any such primary obligation or any erypconstituting direct or indirect security
therefor,
(2) to advance or supply funds:
(@) for the purchase or payment of any such primarigabbn, or
(b) to maintain working capital or equity capital oéthrimary obligor or otherwise to

maintain the net worth or solvency of the primabjigor, or

(3) to purchase property, securities or services pilynfar the purpose of assuring the owner of any
such primary obligation of the ability of the primgaobligor to make payment of such primary obligatagainst
loss in respect thereof.

“ Credit Facilities” means, with respect to the Issuer or any of ite¢riRésd Subsidiaries, one or more d
facilities, including the Senior Credit Facilities, other financing arrangements (including, withlimitation,
commercial paper facilities or indentures) provigdfor revolving credit loans, term loans, lettef&@dit or other
long-term indebtedness, including any notes, mgegaguarantees, collateral documents, instrunagts
agreements executed in connection therewith, apdarendments, supplements, modifications, exteasion
renewals, restatements or refundings thereof apdnaientures, notes, debentures or credit faglitiecommercial
paper facilities that replace, refund or refinaang part of the loans, notes, other credit faesitor commitments
thereunder, including any such replacement, refundr refinancing facility or indenture that incsea the amount
permitted to be borrowed thereunder or alters thturity thereof (providedthat such increase in borrowings is
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permitted under “Certain Covenants—Limitation ondrrence of Indebtedness and Issuance of Discehl8tock
and Preferred Stock”) or adds Restricted Subsihaas additional borrowers or guarantors thereusaidwhether
by the same or any other agent, lender or grougnafers.

“ Default” means any event that is, or with the passagan# or the giving of notice or both would be, an
Event of Default.

“ Designated Non-cash Consideratibmeans the fair market value of non-cash constaeraeceived by
the Issuer or a Restricted Subsidiary in conneatiith an Asset Sale that is so designated as DasdriNon-cash
Consideration pursuant to an OfficeCertificate, setting forth the basis of such atitn, executed by the princif
financial officer of the Issuer, less the amountash or Cash Equivalents received in connectitin assubsequent
sale of or collection on such Designated Non-cashs@leration.

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any pam@mtoration thereof (in
each case other than Disqualified Stock) thatsisad for cash (other than to a Restricted Subygidiaan employe
stock ownership plan or trust established by teadsor any of its Subsidiaries) and is so des@ghat Designated
Preferred Stock, pursuant to an Officer’'s Certilicaxecuted by the principal financial officer bétlssuer or the
applicable parent corporation thereof, as the o@sebe, on the issuance date thereof, the caskguemf which
are excluded from the calculation set forth in s@B) of the first paragraph under “Certain CovégaLimitation
on Restricted Payments.”

“ Designated Senior Indebtednésseans:

(1) any Indebtedness outstanding under the Senior (Fedilities;
2) any Indebtedness outstanding under the Senior tadgrand
(3) any other Senior Indebtedness permitted underén@6Subordinated Indenture that, at the date

of determination, has an aggregate principal amoutstanding of at least $35.0 million and is sfieally
designated by the issuer thereof as “DesignateibSkniebtedness” for purposes of the Senior Subatdd
Indenture.

“ Disqualified StockR means, with respect to any Person, any Capitaksof such Person which, by its
terms, or by the terms of any security into whicis iconvertible or for which it is putable or extigeable, or upon
the happening of any event, matures or is mandiatedeemable (other than solely as a result dfeange of
control or asset sale) pursuant to a sinking fuslgyation or otherwise, or is redeemable at théoopdf the holder
thereof (other than solely as a result of a charig®ntrol or asset sale), in whole or in parteath case prior to tl
date 91 days after the earlier of the maturity détthe Senior Subordinated Notes or the date &mios
Subordinated Notes are no longer outstandingyided, however, that if such Capital Stock is issued to any plan
for the benefit of employees of the Issuer or itbSdiaries or by any such plan to such employaes Capital
Stock shall not constitute Disqualified Stock splleécause it may be required to be repurchaseldebissuer or its
Subsidiaries in order to satisfy applicable stagutr regulatory obligations.

“ EBITDA” means, with respect to any Person for any pettoel Consolidated Net Income of such Person
for such period

(1) increased (without duplication) by:

(@) provision for taxes based on income or profitsapital gains, including, without
limitation, foreign, federal, state, franchise amilar taxes and foreign withholding taxes (inéhgl
penalties and interest related to such taxes singrirom tax examinations) of such Person paidcgruec
during such period deducted (and not added baatgnmputing Consolidated Net Income in such period;
plus
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(b) Fixed Charges of such Person for such period (@iictu(x) net losses on Hedgil
Obligations or other derivative instruments entantd for the purpose of hedging interest rate &gl
(y) costs of surety bonds in connection with finagcactivities, in each case, to the extent inctlighe
Fixed Charges), together with items excluded frbmdefinition of “Consolidated Interest Expense”
pursuant to clauses (1)(u), (v), (w), (x), (y) da¥lof the definition thereof, and, in each sucke;do the
extent the same were deducted (and not added lachlculating such Consolidated Net Income in such
period;plus

(c) Consolidated Depreciation and Amortization Expesfsguch Person for such period to
the extent the same was deducted (and not add&)lihammputing Consolidated Net Income in such
period;plus

(d) any expenses or charges (other than depreciatiamortization expense) related to any
Equity Offering, Permitted Investment, acquisitidigposition, recapitalization or the incurrence of
Indebtedness permitted to be incurred by the S&ubordinated Indenture (including a refinancing
thereof) (whether or not successful), includings(ith fees, expenses or charges related to thingfiaf
the Senior Subordinated Notes and any Credit fiasiland (ii) any amendment or other modificatién o
the Senior Subordinated Notes, and, in each caseicted (and not added back) in computing
Consolidated Net Income in such periptis

(e) the amount of any restructuring charge or reseedricted (and not added back) in such
period in computing Consolidated Net Income, inalgdany one-time costs incurred in connection with
acquisitions after the Issue Date and costs retatéttk closure and/or consolidation of facilitipkis

® any other non-cash charges, including any writs-offwrite-downs, reducing
Consolidated Net Income for such perigat¢videdthat if any such non-cash charges represent analccr
or reserve for potential cash items in any futwegqal, the cash payment in respect thereof in futcine
period shall be subtracted from EBITDA to such aktand excluding amortization of a prepaid cashit
that was paid in a prior period)lus

(@) the amount of any minority interest expense coimgjsif income attributable to minority
equity interests of third parties deducted (andaglated back) in such period in calculating Constéd
Net Income in such periogjus

(h) the amount of management, monitoring, consultirdyaavisory fees and related
expenses paid in such period to the Investorsa@xttent otherwise permitted under “Certain Covésian
Transactions with Affiliates”plus

0] the amount of net cost savings projected by thegelss good faith to be realized as a
result of specified actions taken or to be takeric{(dated on @ro formabasis as though such cost savings
had been realized on the first day of such perioef) of the amount of actual benefits realizedrmuguch
period from such actiongyovidedthat (w) such cost savings are reasonably idehtdiand factually
supportable, (x) such actions have been takeneatodse taken within 12 months after the date of
determination to take such action, (y) no costregwishall be added pursuant to this clause (he@ktent
duplicative of any expenses or charges relatirguti cost savings that are included in clauseb@ea
with respect to such period and (z) the aggregatauat of cost savings added pursuant to this cléuse
shall not exceed $25.0 million for any four congaeuquarter period (which adjustments may be
incremental tro formaadjustments made pursuant to the second paragfdpé definition of “Fixed
Charge Coverage Ratiopjus

)] the amount of loss on sales of receivables antekkssets to the Receivables Subsi
in connection with a Receivables Facilipjus

(K) an amount equal to the impact on cost of goodsawddoperating profit of incremental
markdowns taken as a result of Project Alpha asribexd in the offering documentation relating te th
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outstanding notegrovidedthat this clause (k) shall not apply to any quéytperiod beginning after
February 1, 200&)lus

()] any expenses associated with Project Alpha invgraond real estate initiatives as
described in the offering documentation relatinghi® outstanding noteprovidedthat this clause (I) shall
not apply to any quarterly period beginning aftebkiary 1, 2008plus

(m) any costs or expense incurred by the Issuer os&riBled Subsidiary pursuant to any
management equity plan or stock option plan or@hgr management or employee benefit plan or
agreement or any stock subscription or sharehalgerement, to the extent that such cost or expemses
funded with cash proceeds contributed to the clpiténe Issuer or net cash proceeds of an issuaince
Equity Interests of the Issuer (other than DisdigaliStock) solely to the extent that such net qasiceed
are excluded from the calculation set forth in s@B) of the first paragraph under “Certain Covésia-
Limitation on Restricted Payments”;

2 decreased by (without duplication) non-cash gainsesiasing Consolidated Net Income of such
Person for such period, excluding any non-cashsgaiithe extent they represent the reversal otarual or
reserve for a potential cash item that reduced BRI any prior period; and

3) increased or decreased by (without duplication):

€)) any net gain or loss resulting in such period fitdedging Obligations and the
application of Statement of Financial Accountingriétards No. 133lusor minus, as applicable, and

(b) any net gain or loss resulting in such period fmrency translation gains or losses
related to currency remeasurements of Indebtedimedsding any net loss or gain resulting from Hiedg
Obligations for currency exchange risk).

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

“ Equity Interest§ means Capital Stock and all warrants, optionstber rights to acquire Capital Stock,
but excluding any debt security that is convertibte, or exchangeable for, Capital Stock.

“ Equity Offering’ means any public or private sale of common stmcRreferred Stock of the Issuer or
any of its direct or indirect parent companies [(gdtimg Disqualified Stock), other than:

(1) public offerings with respect to the Issuer’s oy direct or indirect parent company’s common
stock registered on Form S-8;

2) issuances to any Subsidiary of the Issuer; and

©)) any such public or private sale that constituteE®aeiuded Contribution.

“ euro” means the single currency of participating mengiates of the EMU.
“ Event of Default has the meaning set forth under “Events of Ddfantl Remedies.”

“ Excess Proceedshas the meaning set forth in the fourth paragnaptier “Repurchase at the Option of
Holders—Asset Sales.”

“ Exchange Act means the Securities Exchange Act of 1934, asxded and the rules and regulations of
the SEC promulgated thereunder.

“ Excluded Contributiori means net cash proceeds, marketable securiti@sialified Proceeds received
by the Issuer after the Issue Date from
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(1) contributions to its common equity capital, ¢

2 the sale (other than to a Subsidiary of the Issués any management equity plan or stock option
plan or any other management or employee benefit pf agreement of the Issuer) of Capital Stodkgjothan
Disqualified Stock and Designated Preferred Stotlkthe Issuer,

in each case designated as Excluded Contributiorsuipnt to an Officer’s Certificate executed by phiecipal
financial officer of the Issuer on the date sucpited contributions are made or the date such Edoterests are
sold, as the case may be, which are excluded fnengdlculation set forth in clause (3) of the fyatagraph under
“Certain Covenants—Limitation on Restricted Payrs€nt

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any perfadratio of EBITDA o
such Person for such period to the Fixed Chargesaf Person for such period. In the event thatstheer or any
Restricted Subsidiary incurs, assumes, guaranm@egsems, retires or extinguishes any Indebtedmgissr(than
Indebtedness incurred under any revolving creditifg unless such Indebtedness has been permagepthid and
has not been replaced) or issues or redeems Difsgdi@tock or Preferred Stock subsequent to thremencement
of the period for which the Fixed Charge Coveragéidsis being calculated but prior to or simultangly with the
event for which the calculation of the Fixed Cha@mverage Ratio is made (thé&ixed Charge Coverage Ratio
Calculation Dat€’), then the Fixed Charge Coverage Ratio shalldleutated givingpro formaeffect to such
incurrence, assumption, guarantee, redemptiomene¢int or extinguishment of Indebtedness, or sssaince or
redemption of Disqualified Stock or Preferred Staakif the same had occurred on the first dapefapplicable
four-quarter period.

For purposes of making the computation referreabimve, Investments, acquisitions, dispositions geres
consolidations and disposed operations (as detethimaccordance with GAAP) that have been madédyssue
or any of its Restricted Subsidiaries during therfquarter reference period or subsequent to sfehence period
and on or prior to or simultaneously with the Fix&ldarge Coverage Ratio Calculation Date shall kmutzed on
pro formabasis assuming that all such Investments, acqnsitidispositions, mergers, consolidations andodisg
operations (and the change in any associated €ikate obligations and the change in EBITDA resglti
therefrom) had occurred on the first day of therfquarter reference period. If, since the beginmihguch period,
any Person that subsequently became a Restrictesidiary or was merged with or into the Issuerroyr af its
Restricted Subsidiaries since the beginning of feiod shall have made any Investment, acquisiteposition,
merger, consolidation or disposed operation thatlvbave required adjustment pursuant to this defim then the
Fixed Charge Coverage Ratio shall be calculatemhgipro formaeffect thereto for such period as if such
Investment, acquisition, disposition, merger, cdidation or disposed operation had occurred orfitseday of the
applicable four-quarter period.

For purposes of this definition, wheneyeo formaeffect is to be given to a transaction, fre forma
calculations shall be made in good faith by a rasfide financial or accounting officer of the Issuéany
Indebtedness bears a floating rate of interesisahding giverpro formaeffect, the interest on such Indebtedness
shall be calculated as if the rate in effect onRhed Charge Coverage Ratio Calculation Date lesh lthe
applicable rate for the entire period (taking iatawount any Hedging Obligations applicable to dudebtedness).
Interest on a Capitalized Lease Obligation shalié&emed to accrue at an interest rate reasonatdyndaed by a
responsible financial or accounting officer of tesuer to be the rate of interest implicit in s@pitalized Lease
Obligation in accordance with GAAP. For purposesnaking the computation referred to above, intesastny
Indebtedness under a revolving credit facility comepl on gro formabasis shall be computed based upon the
average daily balance of such Indebtedness dunmgpplicable period except as set forth in thst faragraph of
this definition. Interest on Indebtedness that mptyonally be determined at an interest rate bapeth a factor of
prime or similar rate, a eurocurrency interbanleit rate or other rate shall be deemed to have tesed upon
the rate actually chosen, or, if none, then baged such optional rate chosen as the Issuer magrids.

“ Fixed Charge$ means, with respect to any Person for any petioa sum of:

(1) Consolidated Interest Expense of such Person fir gariod;
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2 all cash dividends or other distributions paid (egling items eliminated in consolidation) on &
series of Preferred Stock during such period; and

3) all cash dividends or other distributions paid (afing items eliminated in consolidation) on any
series of Disqualified Stock during such period.

“ Foreign Subsidiary means, with respect to any Person, any Restristdssidiary of such Person that is
not organized or existing under the laws of thetéthStates, any state thereof or the District di@bia and any
Restricted Subsidiary of such Foreign Subsidiary.

“ GAAP” means generally accepted accounting principlehénUnited States which are in effect on the
Issue Date.

“ General Credit Facility’ means the credit agreement to be entered intd te Issue Date by and
among the Issuer, the lenders party thereto im tagiacities as lenders thereunder and CiticorphNG®merica,
Inc., as Administrative Agent, including any guaess, collateral documents, instruments and agnetsm&ecute!
in connection therewith, and any amendments, supgis, modifications, extensions, renewals, restaigs,
refundings or refinancings thereof and any indexgunotes, debentures or credit facilities or coreirakepaper
facilities with banks or other institutional lendear investors that replace, refund or refinangepant of the loans,
notes, other credit facilities or commitments thiacer, including any such replacement, refundingefinancing
facility or indenture that increases the amountdwable thereunder or alters the maturity thergobgidedthat
such increase in borrowings is permitted under t&erCovenants—Limitation on Incurrence of Indelotess and
Issuance of Disqualified Stock and Preferred Statidve).

“ Government Securitifsneans securities that are:

(1) direct obligations of the United States of Amefficathe timely payment of which its full faith
and credit is pledged; or

2) obligations of a Person controlled or supervise@dimy acting as an agency or instrumentality of
the United States of America the timely paymenwbich is unconditionally guaranteed as a full faitid credit
obligation by the United States of America,

which, in either case, are not callable or rededenatthe option of the issuers thereof, and sfiatl include a
depository receipt issued by a bank (as defineskiction 3(a)(2) of the Securities Act), as custodiith respect to
any such Government Securities or a specific paywigorincipal of or interest on any such Governtr@acurities
held by such custodian for the account of the hadlsuch depository receigirovidedthat (except as required by
law) such custodian is not authorized to make adudtion from the amount payable to the holdewchs
depository receipt from any amount received byciiiodian in respect of the Government Securitiekespecifi
payment of principal of or interest on the Governirfeecurities evidenced by such depository receipt.

“ guarante€’ means a guarantee (other than by endorsemertgaftiable instruments for collection in the
ordinary course of business), direct or indirettany manner (including letters of credit and raimsement
agreements in respect thereof), of all or any plany Indebtedness or other obligations.

“ Guarante€ means the guarantee by any Guarantor of the f'ssO®ligations under the Senior
Subordinated Indenture.

“ Guarantor” means each Restricted Subsidiary that GuaramieeSenior Subordinated Notes in
accordance with the terms of the Senior Subordihbtdenture.

“ Hedging Obligation$ means, with respect to any Person, the obligatafrsuch Person under any
interest rate swap agreement, interest rate cageagmt, interest rate collar agreement, commodips
agreement, commodity cap agreement, commodityrcafjfeeement, foreign exchange contract, curren@apsw
agreement or
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similar agreement providing for the transfer origaition of interest rate or currency risks eithengrally or under
specific contingencies.

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

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

(1) any indebtedness (including principal and premiofrjuch Person, whether or not contingent:
(@) in respect of borrowed money;
(b) evidenced by bonds, notes, debentures or simisariments or letters of credit or

bankers’ acceptances (or, without duplication, risement agreements in respect thereof);

() representing the balance deferred and unpaid gfuhghase price of any property
(including Capitalized Lease Obligations), excépafy such balance that constitutes a trade payabl
similar obligation to a trade creditor, in eachecascrued in the ordinary course of business @nanfy
earn-out obligations until such obligation becoradsbility on the balance sheet of such Person in
accordance with GAAP; or

(d) representing any Hedging Obligations;

if and to the extent that any of the foregoing Int@elness (other than letters of credit and Hedging
Obligations) would appear as a liability upon aabak sheet (excluding the footnotes thereto) df suc
Person prepared in accordance with GAAP;

2) to the extent not otherwise included, any obligatily such Person to be liable for, or to pay, as
obligor, guarantor or otherwise on, the obligatiohghe type referred to in clause (1) of a thietgdn (whether or
not such items would appear upon the balance sifigle¢ such obligor or guarantor), other than bgaeeement of
negotiable instruments for collection in the ordineourse of business; and

(3) to the extent not otherwise included, the obligaiof the type referred to in clause (1) of a third
Person secured by a Lien on any asset owned byfissicRerson, whether or not such Indebtedneassamed by
such first Person;

provided, however, that notwithstanding the foregoing, Indebtedrstsdl be deemed not to include (a) Contingent
Obligations incurred in the ordinary course of bess or (b) obligations under or in respect of Redxes
Facilities.

“ Independent Financial Advis6means an accounting, appraisal, investment bgrfikim or consultant
to Persons engaged in Similar Businesses of ndijamaognized standing that is, in the good faittigment of the
Issuer, qualified to perform the task for whichas been engaged.

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

“ insolvency or liquidation proceedirigneans:

(1) any case commenced by or against the Issuer oGaayantor under any Bankruptcy Law for the
relief of debtors, any other proceeding for thergaaization, recapitalization or adjustment or rhalting of the
assets or liabilities of the Issuer or any Guanaratny receivership or assignment for the benéifireditors relating
to the Issuer or any Guarantor or any similar caggoceeding relative to the Issuer or any Guaramt its
creditors, as such, in each case whether or nahtenly;
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2) any liquidation, dissolution, marshalling of assatdiabilities or other winding up of or relatirig
the Issuer or any Guarantor, in each case whethastooluntary and whether or not involving bargay or
insolvency; or

(3) any other proceeding of any type or nature in wiighstantially all claims of creditors of the
Issuer or any Guarantor are determined and any @atyan distribution is or may be made on accoursuch
claims.

“ Investment Grade Ratirigneans a rating equal to or higher than Baa3Hereiquivalent) by Moody’s
and BBB- (or the equivalent) by S&P, or an equinalating by any other Rating Agency.

“ Investment Grade Securitigsneans:

(1) securities issued or directly and fully guaranteethsured by the United States government or
any agency or instrumentality thereof (other thastCEquivalents);

(2) debt securities or debt instruments with an InvestnGrade Rating, but excluding any debt
securities or instruments constituting loans oraexbes among the Issuer and its Subsidiaries;

(3) investments in any fund that invests exclusivelinirestments of the type described in clauses
(1) and (2) which fund may also hold immaterial amis of cash pending investment or distributiord an

(4) corresponding instruments in countries other thaninited States customarily utilized for high
quality investments.

“ Investments means, with respect to any Person, all investsibptsuch Person in other Persons
(including Affiliates) in the form of loans (incliny guarantees), advances or capital contributfersluding
accounts receivable, trade credit, advances toowess, commissions, travel and similar advancedficers and
employees, in each case made in the ordinary cofitsesiness), purchases or other acquisitionsdosideration
of Indebtedness, Equity Interests or other seegrigsued by any other Person and investmentardagquired by
GAAP to be classified on the balance sheet (exclythie footnotes) of the Issuer in the same maasi¢ne other
investments included in this definition to the extsuch transactions involve the transfer of casttloer property.
For purposes of the definition of “Unrestricted Sigliary” and the covenant described under “Cer@onenants—
Limitation on Restricted Payments”:

(1) “Investments” shall include the portion (proporte to the Issuer’s equity interest in such
Subsidiary) of the fair market value of the netets®f a Subsidiary of the Issuer at the time skhiah Subsidiary is
designated an Unrestricted Subsidigmgvided, however, that upon a redesignation of such Subsidiary as a
Restricted Subsidiary, the Issuer shall be deemediitinue to have a permanent “Investment” in anestricted
Subsidiary in an amount (if positive) equal to:

(@) the Issuer’s “Investment” in such Subsidiary attihee of such redesignatiokess

(b) the portion (proportionate to the Issuer equitgiiest in such Subsidiary) of the fair
market value of the net assets of such Subsidiateaime of such redesignation; and

2 any property transferred to or from an Unrestricdedbsidiary shall be valued at its fair market
value at the time of such transfer, in each casketesmined in good faith by the Issuer.

“ Investors’ means Kohlberg Kravis Roberts & Co. L.P. GS Cafartners VI Fund, L.P. and funds
managed by Citigroup Private Equity LP, and eactheifr respective Affiliates but not including, hever, any
portfolio companies of any of the foregoing.

“ Issue Daté means July 6, 2007.
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“ Issuer” has the meaning set forth in the first paragraptier “General”providedthat when used in the
context of determining the fair market value ofeesset or liability under the Senior Subordinatetthture other
than in calculating the ABL Facility Cap, “Issuestiall be deemed to mean the board of directorseofstsuer whe
the fair market value is equal to or in excess5ff.8 million (unless otherwise expressly stated).

“ Legal Holiday” means a Saturday, a Sunday or a day on which @giah banking institutions are not
required to be open in the State of New York.

“ Lien” means, with respect to any asset, any mortgage($tatutory or otherwise), pledge,
hypothecation, charge, security interest, prefexepdority or encumbrance of any kind in respdauxh asset,
whether or not filed, recorded or otherwise peddainder applicable law, including any conditiosele or other
title retention agreement, any lease in the nahaeeof, any option or other agreement to selliee g security
interest in and any filing of or agreement to giwey financing statement under the Uniform Commé@ade (or
equivalent statutes) of any jurisdictiqrpvidedthat in no event shall an operating lease be deémeahstitute a
Lien.

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

“ Net Incom€ means, with respect to any Person, the net incdmss) of such Person, determined in
accordance with GAAP and before any reduction épeet of Preferred Stock dividends.

“ Net Proceed$ means the aggregate cash proceeds received bysther or any of its Restricted
Subsidiaries in respect of any Asset Sale, inclydiny cash received upon the sale or other disposf any
Designated Non-cash Consideration received in asefASale, net of the direct costs relating to gusset Sale
and the sale or disposition of such Designated démt Consideration, including legal, accounting iardstment
banking fees, and brokerage and sales commissiagsgelocation expenses incurred as a result thaee@s paid
or payable as a result thereof (after taking imimoant any available tax credits or deductionsamgdtax sharing
arrangements), amounts required to be appliecetogipayment of principal, premium, if any, and iagt on Senic
Indebtedness required (other than required by elélisof the second paragraph of “Repurchase agteon of
Holders—Asset Sales”) to be paid as a result ofi $stamsaction and any deduction of appropriate antsaio be
provided by the Issuer or any of its Restrictedstdibries as a reserve in accordance with GAAPragainy
liabilities associated with the asset disposedh @iich transaction and retained by the Issueryp#its Restricted
Subsidiaries after such sale or other dispositi@neof, including pension and other post-employnhemntefit
liabilities and liabilities related to environmehtaatters or against any indemnification obligati@ssociated with
such transaction.

“ Obligations” means any principal, interest (including any et accruing subsequent to the filing of a
petition in bankruptcy, reorganization or similaopeeding at the rate provided for in the docuntemtavith
respect thereto, whether or not such interest ellawed claim under applicable state, federalboeifyn law),
premium, penalties, fees, indemnifications, reinsbarents (including reimbursement obligations wétspect to
letters of credit and bankers’ acceptances), damage other liabilities, and guarantees of payroéatich
principal, interest, penalties, fees, indemnificasi, reimbursements, damages and other liabiljtieagable under
the documentation governing any Indebtedness.

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the President, any Executive
Vice President, Senior Vice President or Vice Riesi, the Treasurer or the Secretary of the Issuer.

“ Officer’'s Certificate” means a certificate signed on behalf of the Issyean Officer of the Issuer, who
must be the principal executive officer, the proatifinancial officer, the treasurer or the priradipccounting
officer of the Issuer, that meets the requiremsatdorth in the Senior Subordinated Indenture.

“ Opinion of Counsel means a written opinion from legal counsel whadseptable to the Trustee. The
counsel may be an employee of or counsel to theetsw the Trustee.

“ Partial PIK Interest’ has the meaning set forth under “Principal, Maguand Interest.”
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“ Permitted Asset Swdpmeans the concurrent purchase and sale or exet@rigelated Business Assets
or a combination of Related Business Assets and @a€ash Equivalents between the Issuer or aiitg of
Restricted Subsidiaries and another Perpooyided, that any cash or Cash Equivalents received nmauapplied it
accordance with the covenant described under “Réjpise at the Option of Holders—Asset Sales.”

“ Permitted Holder$ means each of the Investors, members of manageshéme Issuer (or its direct or
indirect parent) and any assignees of the equityneitments of the Investors on the Issue Date wbd@rwill be
pursuant to the agreements referenced in “The @diesns” section included elsewhere in this progpc holders
of Equity Interests of the Issuer (or any of iteedt or indirect parent companies) and any grough{wthe meanin
of Section 13(d)(3) or Section 14(d)(2) of the Exabe Act or any successor provision) of which aiihe
foregoing are memberprovidedthat, in the case of such group and without giffgct to the existence of such
group or any other group, such Investors, membfemsanagement and assignees of the equity commighedithe
Investors, collectively, have beneficial ownersbipnore than 50% of the total voting power of thetiig Stock o'
the Issuer or any of its direct or indirect paremmpanies.

“ Permitted Investmentaneans:

(1) any Investment in the Issuer or any of its Restd@@ubsidiaries;
2) any Investment in cash and Cash Equivalents oistment Grade Securities;
() any Investment by the Issuer or any of its Regtd@ubsidiaries in a Person that is engaged in a
Similar Business if as a result of such Investment:
(@) such Person becomes a Restricted Subsidiary; or
(b) such Person, in one transaction or a series deckteansactions, is merged or

consolidated with or into, or transfers or conveybstantially all of its assets to, or is liquidhieto, the
Issuer or a Restricted Subsidiary,

and, in each case, any Investment held by suclRgmovided,that such Investment was not acquired by such
Person in contemplation of such acquisition, mergensolidation or transfer;

4) any Investment in securities or other assets nugtdating cash, Cash Equivalents or Investment
Grade Securities and received in connection withsset Sale made pursuant to the provisions destribder
“Repurchase at the Option of Holders—Asset Salesiny other disposition of assets not constituingAsset
Sale;

(5) any Investment existing on the Issue Date;
(6) any Investment acquired by the Issuer or any dRéstricted Subsidiaries:
(@) in exchange for any other Investment or accourtsivable held by the Issuer or any

such Restricted Subsidiary in connection with oa assult of a bankruptcy, workout, reorganization
recapitalization of the issuer of such other Inresit or accounts receivable; or

(b) as a result of a foreclosure by the Issuer or diitg Restricted Subsidiaries with respect
to any secured Investment or other transfer & titith respect to any secured Investment in default

(7) Hedging Obligations permitted under clause (1l1thefsecond paragraph of the covenant
described in “Certain Covenants—Limitation on Imemce of Indebtedness and Issuance of Disqualftedk and
Preferred Stock”;

(8) any Investment in a Similar Business having an eggpe fair market value, taken together with
all other Investments made pursuant to this clé8sthat are at that time outstanding, not to edc¢&&0.0 million a

136




the time of such Investment (with the fair markafue of each Investment being measured at thertiage and
without giving effect to subsequent changes in&glu

9) Investments the payment for which consists of Bouiterests (exclusive of Disqualified Stock)
of the Issuer or any of its direct or indirect pareompaniesprovided, however, that such Equity Interests will n
increase the amount available for Restricted Paysnarder clause (3) of the first paragraph undercthvenant
described in “Certain Covenants—Limitations on Rettd Payments”;

(10)  guarantees of Indebtedness permitted under thenaaveescribed in “Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”;

(11)  any transaction to the extent it constitutes ams$twment that is permitted and made in accordance
with the provisions of the second paragraph ofttheenant described under “Certain Covenariksansactions wit
Affiliates” (except transactions described in cleai$2), (5) and (9) of such paragraph);

(12) Investments consisting of purchases and acquisitidiventory, supplies, material or
equipment;

(13) additional Investments having an aggregate faiketaralue, taken together with all other
Investments made pursuant to this clause (13)afeaat that time outstanding (without giving effexthe sale of ¢
Unrestricted Subsidiary to the extent the proceddsich sale do not consist of cash or marketaddardies), not t
exceed $100.0 million at the time of such Investhfesith the fair market value of each Investmenhgemeasure:
at the time made and without giving effect to sgjpsst changes in value);

(14) Investments relating to a Receivables Subsidiay, th the good faith determination of the Iss
are necessary or advisable to effect the ABL Rgaili any Receivables Facility, as the case may be;

(15) advances to, or guarantees of Indebtedness of pgags not in excess of $10.0 million
outstanding at any one time, in the aggregate;

(16) loans and advances to officers, directors and eyppkofor business-related travel expenses,
moving expenses and other similar expenses, in@sdhincurred in the ordinary course of busines®osistent
with past practices or to fund such Person’s pweltd Equity Interests of the Issuer or any dicgdhdirect parent
company thereof; and

(17) Investments consisting of purchases and acquisitidimventory, supplies, material or equipm
or the licensing or contribution of intellectuabperty pursuant to joint marketing arrangements wther Persons.

“ Permitted Junior Securitiesmeans:
(1) Equity Interests in the Issuer, any Guarantor grdirect or indirect parent of the Issuer; or

(2) unsecured debt securities that are subordinatefi &enior Indebtedness (and any debt securities
issued in exchange for Senior Indebtedness) taautiely the same extent as, or to a greater éxibem, the
Senior Subordinated Notes and the related Guarmateesubordinated to Senior Indebtedness und&ehier
Subordinated Indenture;

providedthat the term “Permitted Junior Securities” shall imclude any securities distributed pursuant to
a plan of reorganization if the Indebtedness utigeiSenior Credit Facilities is treated as pathefsame class as
the Senior Subordinated Notes for purposes of plarhof reorganizatiomrovided furthetthat to the extent that
any Senior Indebtedness of the Issuer outstandirthedate of consummation of any such plan ofgauization is
not paid in full in cash on such date, the holadrany such Senior Indebtedness not so paid inrfudash have
consented to the terms of such plan of reorgaoizati

“ Permitted Liens means, with respect to any Person:
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(1) pledges or deposits by such Person under wor’'s compensation laws, unemploym
insurance laws or similar legislation, or goodHaieposits in connection with bids, tenders, catréother than fc
the payment of Indebtedness) or leases to whidh Becson is a party, or deposits to secure publitadutory
obligations of such Person or deposits of cash.8t government bonds to secure surety or appealsttonwhich
such Person is a party, or deposits as securitydiotested taxes or import duties or for the payroérent, in each
case incurred in the ordinary course of business;

2 Liens imposed by law, such as carriers’, warehoesesrand mechanics’ Liens, in each case for
sums not yet overdue for a period of more than8&ar being contested in good faith by approppateeedings
or other Liens arising out of judgments or awarmgisiast such Person with respect to which such Resisall then
be proceeding with an appeal or other proceediogeeliew if adequate reserves with respect theasdo
maintained on the books of such Person in accostaith GAAP;

(3) Liens for taxes, assessments or other governmemadjes not yet overdue for a period of more
than 30 days or payable or subject to penaltieadapayment or which are being contested in goibll fey
appropriate proceedings diligently conducted, #quhte reserves with respect thereto are maintaimeide books
of such Person in accordance with GAAP;

(4) Liens in favor of issuers of performance and subgtyds or bid bonds or with respect to other
regulatory requirements or letters of credit isspasuant to the request of and for the accousucoh Person in t
ordinary course of its business;

(5) minor survey exceptions, minor encumbrances, eassme reservations of, or rights of others
for, licenses, rights-of-way, sewers, electric $ineelegraph and telephone lines and other simpilgroses, or
zoning or other restrictions as to the use of peaperties or Liens incidental to the conduct @f flusiness of such
Person or to the ownership of its properties whiehe not incurred in connection with Indebtednesswahich do
not in the aggregate materially adversely affeetwhlue of said properties or materially impairtiise in the
operation of the business of such Person;

(6) Liens securing Indebtedness permitted to be indystesuant to clauses (1), (5), (13), (14),
(19) or (20) of the second paragraph under “Ce@ainenants—Limitation on Incurrence of Indebtedreass
Issuance of Disqualified Stock and Preferred Stppkdvidedthat (a) Liens securing Indebtedness, Disqualified
Stock or Preferred Stock permitted to be incurrespant to clause (14) relate only to Refinancimdebtedness
that serves to refund or refinance Indebtednesgjualified Stock or Preferred Stock incurred urdause (5) or
(13) of the second paragraph under “Certain Couvsrahimitation on Incurrence of Indebtedness anddsse of
Disqualified Stock and Preferred Stock,” (b) Liesezuring Indebtedness permitted to be incurredupmtsto
clause (19) extend only to the assets of Foreidisifiaries, (c) Liens securing Indebtedness pesahiid be
incurred pursuant to clause (20) are solely on iaedyproperty or the assets of the acquired erdiythe case may
be and (d) Liens securing Indebtedness, DisqudlBick or Preferred Stock permitted to be incupeduant to
clause (5) of the second paragraph under “Certaire@ants—Limitation on Incurrence of Indebtedness a
Issuance of Disqualified Stock and Preferred Sta#&nd only to the assets so financed, purchasedtructed or
improved;

7 Liens existing on the Issue Date (other than Liarfavor of the lenders under the Senior Credit
Facilities);
(8) Liens on property or shares of stock of a Persdheatime such Person becomes a Subsidiary;

provided, however, such Liens are not created or incurred in conmectith, or in contemplation of, such other
Person becoming such a Subsidigmgvided, further, however, that such Liens may not extend to any other
property owned by the Issuer or any of its Restid@ubsidiaries;

9) Liens on property at the time the Issuer or a Raett Subsidiary acquired the property, incluc
any acquisition by means of a merger or consobdatiith or into the Issuer or any of its RestricRubsidiaries;
provided, however, that such Liens are not created or incurred imeation with, or in contemplation of, such
acquisition;provided, further, however, that the Liens may not extend to any other pryp@rned by the Issuer
any of its Restricted Subsidiaries;
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(10) Liens securing Indebtedness or other obligatioress Réstricted Subsidiary owing to the Issue
another Restricted Subsidiary permitted to be irmim accordance with the covenant described ut@kmtain
Covenants—Limitation on Incurrence of Indebtedrass Issuance of Disqualified Stock and PreferredSt

(11) Liens securing Hedging Obligations so long as étaeted Indebtedness is, and is permitted to be
under the Senior Subordinated Indenture, securedlbgn on the same property securing such Hedging
Obligations;

(12) Liens on specific items of inventory or other goadatsl proceeds of any Person securing such
Person’s obligations in respect of bankers’ acceps issued or created for the account of sucloR¢osfacilitate
the purchase, shipment or storage of such invemtoogher goods;

(13) leases, subleases, licenses or sublicenses gtantéuers in the ordinary course of business
which do not materially interfere with the ordinargnduct of the business of the Issuer or anysdréstricted
Subsidiaries and do not secure any Indebtedness;

(14) Liens arising from Uniform Commercial Code finargistatement filings regarding operating
leases entered into by the Issuer and its Restrigtdsidiaries in the ordinary course of business;

(15)  Liens in favor of the Issuer or any Guarantor;

(16) Liens on equipment of the Issuer or any of its Reisid Subsidiaries granted in the ordinary
course of business;

(17)  Liens on accounts receivable and related assaig@ttin connection with a Receivables Faci

(18) Liens to secure any refinancing, refunding, extmmsienewal or replacement (or successive
refinancing, refunding, extensions, renewals otasgments) as a whole, or in part, of any Indel#sdisecured by
any Lien referred to in the foregoing clauses (B), (8) and (9)provided, however, that (a) such new Lien shall
be limited to all or part of the same property thetured the original Lien (plus improvements achgoroperty),
and (b) the Indebtedness secured by such Lierchttsue is not increased to any amount greater ttheuisum of
(i) the outstanding principal amount or, if great@mmmitted amount of the Indebtedness describddnulauses
(6), (7), (8) and (9) at the time the original Lieecame a Permitted Lien under the Senior Subdrtinadenture,
and (ii) an amount necessary to pay any fees apelnmes, including premiums, related to such reéiman
refunding, extension, renewal or replacement;

(19) deposits made in the ordinary course of businessdare liability to insurance carriers;

(20) other Liens securing obligations incurred in theimary course of business which obligations do
not exceed $20.0 million at any one time outstagidin

(21) Liens securing judgments for the payment of mormyconstituting an Event of Default under
clause (5) under the caption “Events of Default Rethedies’so long as such Liens are adequately bonded an
appropriate legal proceedings that may have benimtiated for the review of such judgment hava been
finally terminated or the period within which suptoceedings may be initiated has not expired;

(22) Liens in favor of customs and revenue authoritiésireg as a matter of law to secure payment of
customs duties in connection with the importatibgaods in the ordinary course of business;

(23) Liens (i) of a collection bank arising under Sestiz210 of the Uniform Commercial Code, or
any comparable or successor provision, on itentisarcourse of collection, (ii) attaching to commypdiading
accounts or other commodity brokerage accountgiiedun the ordinary course of business, andi(iifpvor of
banking institutions arising as a matter of lawwenbering deposits (including the right of set-@ffid which are
within the general parameters customary in the inankdustry;
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(24) Liens deemed to exist in connection with Investraémrepurchase agreements permitted u
“Certain Covenants—Limitation on Incurrence of Ibtlriness and Issuance of Disqualified Stock anfiiPeel
Stock”; providedthat such Liens do not extend to any assets dtla@rthose that are the subject of such repurchase
agreements;

(25) Liens that are contractual rights of set-off (iating to the establishment of depository relations
with banks not given in connection with the issiaotIndebtedness, (ii) relating to pooled deposigweep
accounts of the Issuer or any of its Restrictedsilidries to permit satisfaction of overdraft ansar obligations
incurred in the ordinary course of business ofltiseer and its Restricted Subsidiaries or (iiiatielg to purchase
orders and other agreements entered into with mes®of the Issuer or any of its Restricted Subsiel in the
ordinary course of business;

(26) Liens encumbering reasonable customary initial deép@nd margin deposits and similar Liens
attaching to commaodity trading accounts or othekbrage accounts incurred in the ordinary courdmieiness ar
not for speculative purposes; and

(27) Liens arising out of conditional sale, title reient consignment or similar arrangements for the
sale or purchase of goods entered into by the 1ssuEny Restricted Subsidiary in the ordinary seunf business.

For purposes of this definition, the term “Indelrtess” shall be deemed to include interest on such
Indebtedness.

“ Person” means any individual, corporation, limited liahjilcompany, partnership, joint venture,
association, joint stock company, trust, unincoaped organization, government or any agency otipali
subdivision thereof or any other entity.

“ PIK Interest’ has the meaning set forth under “Principal, Méguand Interest.”
“ PIK Notes’ has the meaning set forth under “Principal, Mayuand Interest.”
“ PIK Payment has the meaning set forth under “Principal, Mayuand Interest.”

“ Plan of Reorganizatiohmeans any plan of reorganization, plan of liqtiola, agreement for
composition, or other type of plan of arrangemenppsed in or in connection with any insolvencyiquidation
proceeding.

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

“ Purchase Money Obligatiorismeans any Indebtedness incurred to finance anae€e the acquisition,
leasing, construction or improvement of properga(ror personal) or assets (other than Capitakjtaad whether
acquired through the direct acquisition of suchpprty or assets, or otherwise.

“ Qualified Proceeds means the fair value of assets that are usedefulin, or Capital Stock of any
Person engaged in, a Similar Busingssyidedthat the fair market value of any such assets git@aStock shall
be determined by the Issuer in good faith.

“ Rating Agencies means Moody’s and S&P or if Moody’s or S&P or bahall not make a rating on the
Senior Subordinated Notes publicly available, aomatly recognized statistical rating agency orrages, as the
case may be, selected by the Issuer which shallibstituted for Moody's or S&P or both, as the aaisg be.

“ Receivables Facility means any of one or more receivables financicgifi@s as amended,
supplemented, modified, extended, renewed, restatezfunded from time to time, the Obligationsadfich are
non-recourse (except for customary representatisaganties, covenants and indemnities made inextion with
such facilities) to the Issuer or any of its Restrdl Subsidiaries (other than a Receivables Swrgjdbursuant to
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which the Issuer or any of its Restricted Subsidgpurports to sell its accounts receivable toegi{a) a Person
that is not a Restricted Subsidiary or (b) a Readdlizs Subsidiary that in turn funds such purchagsulporting to
sell its accounts receivable to a Person thattismestricted Subsidiary or by borrowing from sadRerson or
from another Receivables Subsidiary that in tundfuitself by borrowing from such a Person.

“ Receivables Fe€aneans distributions or payments made directlipyomeans of discounts with respect
to any accounts receivable or participation intettesrein issued or sold in connection with, arfieofees paid to a
Person that is not a Restricted Subsidiary in cotoe with any Receivables Facility.

“ Receivables Subsidiatymeans any Subsidiary formed for the purpose dfifating or entering into one
or more Receivables Facilities, and in each cagagas only in activities reasonably related ordantal thereto.

“ Redemption Datéhas the meaning set forth under “Optional Redéongt

“ Registration Rights Agreeméhineans the Registration Rights Agreement relatettié Senior
Subordinated Notes, dated as of the Issue Datepguthe Issuer, the Guarantors and the Initial Pagers.

“ Related Business Assétsieans assets (other than cash or Cash Equivplesed or useful in a Similar
Businessprovidedthat any assets received by the Issuer or a Restrf@ubsidiary in exchange for assets
transferred by the Issuer or a Restricted Subsidi@t not be deemed to be Related Business Ask#tsy consist
of securities of a Person, unless upon receigi@tecurities of such Person, such Person woulthbea
Restricted Subsidiary.

“Representative’means, with respect to a person, any trustee, ageapresentative (if any) for an issue
of Senior Indebtedness of such Person.

“ Restricted Investmefitmeans an Investment other than a Permitted |nverst

“ Restricted Subsidiarymeans, at any time, any direct or indirect Suiasidof the Issuer (including any
Foreign Subsidiary) that is not then an Unrestd@ebsidiaryprovided, however, that upon an Unrestricted
Subsidiary’s ceasing to be an Unrestricted Subsidgich Subsidiary shall be included in the dé&bni of
“Restricted Subsidiary.”

“ S&P " means Standard & Poor’s, a division of The McGidill Companies, Inc., and any successor to
its rating agency business.

“ Sale and Lease-Back Transactiomeans any arrangement providing for the leasinthke Issuer or any
of its Restricted Subsidiaries of any real or thtgpersonal property, which property has bees tw be sold or
transferred by the Issuer or such Restricted Sidrgitb a third Person in contemplation of suclsieg.

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

“ Secured Indebtednessneans any Indebtedness of the Issuer or any Beit¢ricted Subsidiaries secu
by a Lien.

“ Securities Act means the Securities Act of 1933, as amendedttandules and regulations of the SEC
promulgated thereunder.

“ Senior Credit Facilities means the ABL Facility and the General Creditifigc
“ Senior Indebtedne$sneans:

(1) all Indebtedness of the Issuer or any Guarantatamtiing under the Senior Credit Facilities or
the Senior Notes and related Guarantees (includbegest accruing on or after the filing of anyipet in
bankruptcy or similar proceeding or for reorgariaf the Issuer or any Guarantor (at the rateiges for in the
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documentation with respect thereto, regardlesshafther or not a claim for post-filing interest ilaed in such
proceedings)), and any and all other fees, expeisdursement obligations, indemnification amoup&nalties,
and other amounts (whether existing on the Issue Brathereafter created or incurred) and all @tians of the
Issuer or any Guarantor to reimburse any bankterd®erson in respect of amounts paid under |latfersedit,
acceptances or other similar instruments;

(2) all Hedging Obligations (and guarantees thereofpgwo a Lender (as defined in the Senior
Credit Facilities) or any Affiliate of such Lend@r any Person that was a Lender or an Affiliatswth Lender at
the time the applicable agreement giving rise tthddedging Obligation was entered intp)ovidedthat such
Hedging Obligations are permitted to be incurredarrthe terms of the Senior Subordinated Indenture;

() any other Indebtedness of the Issuer or any Guaraetmitted to be incurred under the terms of
the Senior Subordinated Indenture, unless theuims&nt under which such Indebtedness is incurredesgly
provides that it is on a parity with or subordirtate right of payment to the Senior Subordinateded@r any
related Guarantee; and

4 all Obligations with respect to the items listedhie preceding clauses (1), (2) and (3);

provided, however, that Senior Indebtedness shall not include:

(@) any obligation of such Person to the Issuer orddnts Subsidiaries;

(b) any liability for federal, state, local or otherés owed or owing by such Person;

(© any accounts payable or other liability to tradeditors arising in the ordinary course of business;
(d) any Indebtedness or other Obligation of such Perduah is subordinate or junior in any respect

to any other Indebtedness or other Obligation ohd®erson; or

(e) that portion of any Indebtedness which at the whi@currence is incurred in violation of the
Senior Subordinated Indentuppvided thatsuch Indebtedness shall be deemed not to haveii@ered in
violation of the Senior Subordinated Indenturedarposes of this clause if such Indebtedness densis
Designated Senior Indebtedness, and the holdenschf Indebtedness or their agent or represent@)vead no
actual knowledge at the time of incurrence thatinicarrence of such Indebtedness violated the $é&hibordinate
Indenture and (b) shall have received an OfficEgstificate to the effect that the incurrence daftsindebtedness
does not violate the provisions of the Senior Sdimated Indenture.

“ Senior Indenturé means the Senior Indenture dated as of the IBsitie, among the Issuer, the
Guarantors, as guarantors and the Trustee, asdrysirsuant to which the Senior Notes are issued.

“ Senior Note$ means the $1,175,000,000 aggregate principal atmaful0.625% senior notes due 2015
issued by the Issuer under the Senior Indentutbeissue Date.

“ Senior Subordinated Exchange Not@seans any notes issued in exchange for the S&uibordinated
Notes pursuant to the Registration Rights Agreeroesimilar agreemen

“ Senior Subordinated Indebtednéseeans:

(1) with respect to the Issuer, Indebtedness whichgagkial in right of payment to the Senior
Subordinated Notes, and

2) with respect to any Guarantor, Indebtedness widnkgs equal in right of payment to the
Guarantee of such entity of the Senior Subordinbiteies.
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“ Significant Subsidiary means any Restricted Subsidiary that would bsignificant subsidiary” as
defined in Article 1, Rule 1-02 of Regulation Sptpmulgated pursuant to the Securities Act, as segtlation is
in effect on the Issue Date.

“ Similar Busines$ means any business conducted or proposed tormucted by the Issuer and its
Restricted Subsidiaries on the Issue Date or asinbss that is similar, reasonably related, indilesr ancillary
thereto.

“ Special Interest means all additional interest then owing pursuanhé Registration Rights Agreeme

“ Sponsor Management Agreemémeans the management agreement between certtia of
management companies associated with the Investadrghe Issuer.

“ Subordinated Indebtednesmeans, with respect to the Senior Subordinate®o

(1) any Indebtedness of the Issuer which is by its $esabordinated in right of payment to the Senior
Subordinated Notes, and

2 any Indebtedness of any Guarantor which is byeit®i$ subordinated in right of payment to the
Guarantee of such entity of the Senior Subordinblteies.

“ Subsidiary’ means, with respect to any Person:

(1) any corporation, association, or other businestygather than a partnership, joint venture,
limited liability company or similar entity) of wbh more than 50% of the total voting power of shareCapital
Stock entitled (without regard to the occurrencamjf contingency) to vote in the election of dioest managers or
trustees thereof is at the time of determinatiomedvor controlled, directly or indirectly, by suelrson or one or
more of the other Subsidiaries of that Personarabination thereof or is consolidated under GAAEsuch
Person at such time; and

2 any partnership, joint venture, limited liabilitpmpany or similar entity of which

(x) more than 50% of the capital accounts, distributights, total equity and voting
interests or general or limited partnership intexeas applicable, are owned or controlled, diyeatl
indirectly, by such Person or one or more of thepSubsidiaries of that Person or a combinatienethf
whether in the form of membership, general, speamiéimited partnership or otherwise, and

y) such Person or any Restricted Subsidiary of sucoRes a controlling general partner
or otherwise controls such entity.

“ Total Asset$ means the total assets of the Issuer and itsiRiest Subsidiaries on a consolidated basis,
as shown on the most recent consolidated balares shthe Issuer or such other Person as mayressty
stated.

“ Transactions’ means the acquisition of all of the outstandiagital stock of Dollar General
Corporation, including the payment of the acquisittonsideration in connection therewith, the gguivestment
by the Investors and members of management, tharise of the Senior Notes and the Senior Subostiridotes,

the tender offer and consent solicitation for angl all of the outstanding ® g %0 Notes due 2010 of Dollar Gene

Corporation and the execution of, and borrowingshenlssue Date under, the Senior Credit Facildied, the
pledge and security arrangements in connection tvétforegoing, in each case as in effect on thgelPate, and
the related transactions described in this prosgamder the section thereof entitled “The Trarisast”

“ Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of
United States Treasury securities with a constattirity (as compiled and published in the mostme€&ederal
Reserve Statistical Release H.15 (519) that hasnbe@ublicly available at least two Business Daywr o the
Redemption Date (or, if such Statistical Releaswitonger published, any publicly available sowtsimilar
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market data)) most nearly equal to the period fleenRedemption Date to July 15, 20p2pvided, however, that
if the period from the Redemption Date to July 2312 is less than one year, the weekly averagd gielactually
traded United States Treasury securities adjustadconstant maturity of one year will be used.

“ Trust Indenture Act means the Trust Indenture Act of 1939, as amerftidd).S.C 88 77aaa-777bbbb).

“ Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer which at the timeeatedmination is an Unrestricted Subsidiary (as
designated by the Issuer, as provided below); and

2) any Subsidiary of an Unrestricted Subsidiary.

The Issuer may designate any Subsidiary of theets$ncluding any existing Subsidiary and any newly
acquired or newly formed Subsidiary) to be an Unieted Subsidiary unless such Subsidiary or aniysof
Subsidiaries owns any Equity Interests or Indel#sdrof, or owns or holds any Lien on, any propeftyhe Issuer
or any Subsidiary of the Issuer (other than sadely Subsidiary of the Subsidiary to be so desighapeovided
that:

(1) any Unrestricted Subsidiary must be an entity oichvithe Equity Interests entitled to cast at least
a majority of the votes that may be cast by alliggunterests having ordinary voting power for #lection of
directors or Persons performing a similar functie owned, directly or indirectly, by the Issuer;

(2) such designation complies with the covenants desdrinder “Certain Covenantd-imitation on
Restricted Payments”; and

(3) each of:
(@) the Subsidiary to be so designated; and
(b) its Subsidiaries

has not at the time of designation, and does moé#iter, create, incur, issue, assume, guarantee o
otherwise become directly or indirectly liable witgspect to any Indebtedness pursuant to whicletite|
has recourse to any of the assets of the IssummpoRestricted Subsidiary.

The Issuer may designate any Unrestricted Subgithane a Restricted Subsidiaprovidedthat,
immediately after giving effect to such designatioo Default shall have occurred and be continaing either:

(1) the Issuer could incur at least $1.00 of additidndebtedness pursuant to the Fixed Charge
Coverage Ratio test described in the first pardgramler “Certain Covenants—Limitation on Incurrente
Indebtedness and Issuance of Disqualified StockPamterred Stock”; or

2 the Fixed Charge Coverage Ratio for the IssueilitariRlestricted Subsidiaries would be greater
than such ratio for the Issuer and its Restrictloks&#liaries immediately prior to such designatiareach case on a
pro formabasis taking into account such designation.

The Issuer shall notify the Trustee of any suchgedion by promptly filing with the Trustee a copfythe
resolution of the board of directors of the Issoreany committee thereof giving effect to such geation and an
Officer’s Certificate certifying that such desigiaait complied with the foregoing provisions.

“ Voting StocK of any Person as of any date means the CapibakSif such Person that is at the time
entitled to vote in the election of the board atdtors of such Person.
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“ Weighted Average Life to Maturityneans, when applied to any Indebtedness, DisipiStock or
Preferred Stock, as the case may be, at any tategubtient obtained by dividing:

(1) the sum of the products of the number of years fitoendate of determination to the date of each
successive scheduled principal payment of suchbtiedieess or redemption or similar payment witheeso such
Disqualified Stock or Preferred Stock multiplied ttee amount of such payment; by

2 the sum of all such payments.

“ Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Ped€ii¥6 of the outstanding
Equity Interests of which (other than directorsatifying shares) shall at the time be owned by $@etson or by
one or more Wholly-Owned Subsidiaries of such Rerso
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BOOK-ENTRY SETTLEMENT AND CLEARANCE
The global notes

The notes are represented by global notes in tigénfully registered form, without interest couyso
(collectively, the “global notes”).

The global notes have been deposited with the @euss custodian for DTC and registered in the nafme
Cede & Co., as nominee of DTC.

Ownership of beneficial interests in each globdéris limited to persons who have accounts with DTC
(“DTC participants”) or persons who hold interetfiough DTC participants. We expect that under @doces
established by DTC:

« upon deposit of each global note with DTC’s cusaadDTC will credit portions of the principal
amount of the global note to the accounts of th€participants; and

« ownership of beneficial interests in each globaenaill be shown on, and transfer of ownership of
those interests will be effected only through, rdsamaintained by DTC (with respect to interests of
DTC participants) and the records of DTC particiggmwith respect to other owners of beneficial
interests in the global note).

Beneficial interests in the global notes may noekehanged for notes in physical, certificated fexoept
in the limited circumstances described below.

Book-entry procedures for the global notes

All interests in the global notes will be subjexthe operations and procedures of DTC, Eurocledr a
Clearstream. We provide the following summariethoke operations and procedures solely for theereunce of
investors. The operations and procedures of eattaraent system are controlled by that settlemgstiesn and me
be changed at any time. Neither we nor the iniiachasers are responsible for those operatiopsooedures.

DTC has advised us that it is:

» alimited purpose trust company organized undetaivs of the State of New York;
e a“banking organization” within the meaning of thew York State Banking Law;
« amember of the Federal Reserve System;

e a“clearing corporation” within the meaning of taiform Commercial Code; and
- a‘“clearing agency” registered under Section 17&efExchange Act.

DTC was created to hold securities for its partaiig and to facilitate the clearance and settlefent
securities transactions between its participamtsutih electronic book-entry changes to the accouinits
participants. DTC’s participants include securitieskers and dealers; banks and trust companiesticy
corporations and other organizations. Indirect sete DTC’s system is also available to others saschanks,
brokers, dealers and trust companies; these ingeeticipants clear through or maintain a custoditationship
with a DTC participant, either directly or indirgctinvestors who are not DTC participants may bieradly own
securities held by or on behalf of DTC only througiC participants or indirect participants in DTC.

So long as DTC’s nominee is the registered ownergbbal note, that nominee will be considered the

sole owner or holder of the notes represented &yglobal note for all purposes under the applieadenture.
Except as provided below, owners of beneficialrigdes in a global note:
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« will not be entitled to have notes representedheygiobal note registered in their narr
« will not receive or be entitled to receive physjeartificated notes; and

« will not be considered the owners or holders ofrtbes under the applicable indenture for any
purpose, including with respect to the giving oy alirection, instruction or approval to the Trustee
under the applicable indenture.

As a result, each investor who owns a beneficiarést in a global note must rely on the procedafes
DTC to exercise any rights of a holder of notesaurtle applicable indenture (and, if the invessanat a
participant or an indirect participant in DTC, ¢retprocedures of the DTC participant through whighinvestor
owns its interest).

Payments of principal, premium (if any) and intéreh respect to the notes represented by a gtz
will be made by the Trustee to DTC’s nominee agdggstered holder of the global note. Neither wethe
Trustee will have any responsibility or liabilitgrfthe payment of amounts to owners of benefici@rests in a
global note, for any aspect of the records relatingr payments made on account of those intebgsBTC, or for
maintaining, supervising or reviewing any recorfi®®C relating to those interests.

Payments by participants and indirect participam@@TC to the owners of beneficial interests inlabgl
note will be governed by standing instructions aastomary industry practice and will be the resulity of
those participants or indirect participants and DTC

Transfers between participants in DTC will be efiéelcunder DTC’s procedures and will be settled in
same-day funds. Transfers between participantsiindiear or Clearstream will be effected in theimady way
under the rules and operating procedures of thysterss.

Cross-market transfers between DTC participantsherone hand, and Euroclear or Clearstream
participants, on the other hand, will be effectathim DTC through the DTC participants that areragias
depositaries for Euroclear and Clearstream. Tavelebr receive an interest in a global note held Euroclear or
Clearstream account, an investor must send traimsfeuctions to Euroclear or Clearstream, as #s=anay be,
under the rules and procedures of that system dththwhe established deadlines of that systerhdftransaction
meets its settlement requirements, Euroclear car€ieam, as the case may be, will send instruetimits DTC
depositary to take action to effect final settleti®ndelivering or receiving interests in the relavglobal notes in
DTC, and making or receiving payment under normatedures for same-day funds settlement applicatil¥r C.
Euroclear and Clearstream participants may noveeinstructions directly to the DTC depositarieattare acting
for Euroclear or Clearstream.

Because of time zone differences, the securitieswatt of a Euroclear or Clearstream participant tha
purchases an interest in a global note from a Da@igipant will be credited on the business dayHaroclear or
Clearstream immediately following the DTC settleinéaite. Cash received in Euroclear or Clearstrgam the
sale of an interest in a global note to a DTC pagodint will be received with value on the DTC satient date but
will be available in the relevant Euroclear or Ggeam cash account as of the business day fockar or
Clearstream following the DTC settlement date.

DTC, Euroclear and Clearstream have agreed toltbeegprocedures to facilitate transfers of inter@st
the global notes among participants in those sadig systems. However, the settlement systemsoam@biigated
to perform these procedures and may discontinebamge these procedures at any time. Neither wéhaoFruste
will have any responsibility for the performancedYC, Euroclear or Clearstream or their particigamtindirect
participants of their obligations under the ruled @rocedures governing their operations.
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Certificated notes

Notes in physical, certificated form will be issumud delivered to each person that DTC identifgea a
beneficial owner of the related notes only if:

« DTC notifies us at any time that it is unwilling @nable to continue as depositary for the glob&$0
and a successor depositary is not appointed waidays;

« DTC ceases to be registered as a clearing agemgy time Exchange Act and a successor deposit
not appointed within 90 days;

« we, at our option, notify the Trustee that we eteatause the issuance of certificated notes; or

» certain other events provided in the applicableirdre should occur.
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CERTAIN U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUE NCES

The following is a summary of certain U.S. fedénglome and, in the case of non-U.S. holders (agekbf
below), estate tax consequences of the purchasesrehip and disposition of the notes as of the dateof. Excey
where noted, this summary deals only with notesdahaheld as capital assets.

As used herein, a “U.S. holder” means a benefmialer of the notes that is for U.S. federal incdme
purposes any of the following:

an individual citizen or resident of the United t8&

a corporation (or any other entity treated as pa@tion for U.S. federal income tax purposes)ted
or organized in or under the laws of the Unitede3taany state thereof or the District of Columbia;

an estate the income of which is subject to U.@erf@l income taxation regardless of its source; or

a trust if it (1) is subject to the primary supsign of a court within the United States and onmore
United States persons have the authority to coatteubstantial decisions of the trust or (2) Aas
valid election in effect under applicable Unitec@t8s Treasury regulations to be treated as a United
States person.

The term “non-U.S. holder” means a beneficial owofahe notes (other than a partnership or anyrothe
entity treated as a partnership for U.S. federaiime tax purposes) that is not a U.S. holder.

This summary does not represent a detailed deggripf the U.S. federal income tax consequences
applicable to you if you are a person subject tcid tax treatment under the U.S. federal incaamdaws,
including, without limitation:

a dealer in securities or currencies;
a financial institution;

a regulated investment company;
a real estate investment trust;

a tax-exempt organization;

an insurance company;

a person holding the notes as part of a hedgitegiated, conversion or constructive sale transacti
or a straddle;

a trader in securities that has elected the markatket method of accounting for your securities;
a person liable for alternative minimum tax;

a partnership or other pass-through entity for fe8eral income tax purposes;

a U.S. holder whose “functional currency” is nat th.S. dollar;

a controlled foreign corporation;
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« apassive foreign investment company
o aU.S. expatriate.

This summary is based on the Internal Revenue 6b@886, as amended (the “Code”), United States
Treasury regulations, administrative rulings ardigial decisions as of the date hereof. Those aitith® may be
changed, possibly on a retroactive basis, so esstdt in U.S. federal income and estate tax cansseps different
from those summarized below.

If a partnership (including any entity classifieslaapartnership for U.S. federal income tax purgphkelds
notes, the tax treatment of a partner will gengmdipend upon the status of the partner and tivatest of the
partnership. If you are a partnership or a paitmerpartnership holding notes, you should congulir own tax
advisors.

This summary does not represent a detailed demaripf the U.S. federal income and estate tax
consequences to you in light of your particulacemstances and does not address the effects ctatey local or
non-United States tax laws. It is not intendeddpand should not be construed to be, legal cadaice to any
particular purchaser of notd§you are considering the purchase of notes, yothsuld consult your own tax
advisors concerning the particular U.S. federal inome and estate tax consequences to you of the owstep of
the notes, as well as the consequences to you argsunder the laws of any other taxing jurisdiction.

Certain Tax Consequences to U.S. Holders

The following is a summary of certain U.S. fedénaglome tax consequences that will apply to U.Sdéic
of the notes.

Senior Notes
Payments of Interest on Senior Nc¢

Stated interest on a senior note will generallyab@ble to you as ordinary income at the time ja&l or
accrued in accordance with your method of accogrftin U.S. federal income tax purposes.

Market Discoun

If you purchase a senior note for an amount thigsis than its principal amount, the amount of the
difference will be treated as “market discount” &iS. federal income tax purposes, unless thagrmdiffce is less
than a specified de minimis amount. Under the matigzount rules, you will be required to treat gmincipal
payment on, or any gain on the sale, exchangeematint or other disposition of, a senior note diary income t
the extent of the market discount that you havepnetiously included in income and are treatedaasrny accrued
on the senior note at the time of the payment spatition.

In addition, you may be required to defer, untd thaturity of the senior note or its earlier dispos in a
taxable transaction, the deduction of all or aiparbf the interest expense on any indebtednesbudtble to the
senior note. You may elect, on a note-by-note bésideduct the deferred interest expense in gdax prior to the
year of disposition. You should consult your owx aéavisors before making this electic

Any market discount will be considered to accruably during the period from the date of acquisitio
the maturity date of the senior note, unless yeatdb accrue on a constant interest method. Youetet to
include market discount in income currently asitraes, on either a ratable or constant interetiadein which
case the rule described above regarding deferiaterest deductions will not apply.
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Amortizable Bond Premiu

If you purchase a senior note for an amount in &xoé its principal amount, you will be consideted
have purchased the senior note at a “premium.” §enerally may elect to amortize the premium over th
remaining term of the senior note on a constartlyieethod as an offset to interest when includiblmcome
under your regular accounting method. If you hdeeted to amortize the premium, the amortizabledgm@mium
will reduce interest income. If you do not electtoortize bond premium, that premium will decrethsegain or
increase the loss you would otherwise recognizdigposition of the senior note.

Sale, Exchange, Retirement, or Other Taxable Diipasof Senior Notes

Upon the sale, exchange, retirement, or other texdibposition of a senior note, you generally will
recognize gain or loss equal to the difference betwthe amount realized upon the sale, exchaniyerment or
other taxable disposition (less an amount equahtoaccrued but unpaid interest, which will be t&aas interest
income as discussed above to the extent not pralyimcluded in income by you) and the adjustediasis of the
senior note. Your adjusted tax basis in a senite ndl, in general, be your cost for that seniotenincreased by
market discount previously included in income agdiuced by any amortized premium.

Except as described above with respect to markebdnt, any gain or loss will be capital gain @sland
will be long-term capital gain or loss if at theng of sale, exchange, retirement or other disposithe senior note
has been held for more than one year.. Capitabgsinoncorporate U.S. holders (including individyaerived in
respect of capital assets held for more than oaea® eligible for reduced rates of taxation. @hductibility of
capital losses is subject to limitations.

Senior Subordinated Notes
Original Issue Discount

Because the senior subordinated notes providethstid option to pay PIK Interest in lieu of payicash
interest for any interest payment period commenoimg@r after July 15, 2007 through July 15, 20h#&, genior
subordinated notes are treated as issued witmatigisue discount (“OID”), as described below. ¥saance of
PIK Notes is generally not treated as a paymeirttefest. Instead, a senior subordinated note andP& Notes
issued in respect of PIK Interest thereon aredrkas a single debt instrument under the OID rilesU.S. federe
income tax purposes, increasing the principal arhofithe senior subordinated notes will generaéytieated the
same as the issuance of PIK Notes.

The senior subordinated notes are treated as isgitile®ID in an amount equal to the difference besw
their “stated redemption price at maturity” (thersaf all payments to be made on the senior subatelihnotes
other than “qualified stated interest”) and theésstie price.”

The “issue price” of the senior subordinated nigehe first price at which a substantial amoungudh
notes were sold (other than to an underwriter,gsteant agent or wholesaler). The term “qualifiedestanterest”
means stated interest that is unconditionally pkeybcash or in property (other than debt instrate®f the issue
at least annually at a single fixed rate or, suliigcertain conditions, based on one or more éstendices.
Because we have the option for any interest paympendd commencing on or after January 15, 2008uth
July 15, 2011 to make interest payments in PIKregeinstead of paying cash, the stated intergghpats on the
senior subordinated notes are not qualified statedest. You must generally include OID in youogg income as
it accrues over the term of the senior subordinateds without regard to your regular method obaating for
U.S. federal income tax purposes and in advantieeafeceipt of cash payments attributable to thadrne.

The amount of OID that you must include in inconi generally equal the sum of the “daily portions”
OID with respect to the senior subordinated noteefich day during the taxable year or portion eftdxable year
in which you held such senior subordinated notedfiaed OID"). The daily portion is determined bipahting to
each day in any “accrual period” a pro rata portbthe OID allocable to that accrual period. Thecrual period”
for a senior subordinated note may be of any leagthmay vary in length over the term of the sesidrordinated
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note, provided that each accrual period is no lotiggn one year and each scheduled payment ofijpainar
interest occurs on the first day or the final dagmaccrual period. The amount of OID allocablany accrual
period other than the final accrual period is arant equal to the product of the senior subordihatete’s
adjusted issue price at the beginning of such ateeriod and its yield to maturity (determinedtba basis of
compounding at the close of each accrual periodoaoperly adjusted for the length of the accruaiqay). OID
allocable to a final accrual period is the diffezerbetween the amount payable at maturity anddjusted issue
price at the beginning of the final accrual peridde “yield to maturity” of a senior subordinateot® is the
discount rate that causes the present value pagthents on the senior subordinated note as ofigsal issue
date to equal the issue price of such senior sttt note. For purposes of determining the yielohaturity, the
assumption is that we will pay interest in cash aotdexercise the option to pay PIK Interest.

The “adjusted issue price” of a senior subordinaitet® at the beginning of any accrual period isaétu
its issue price increased by the accrued OID fohgmior accrual period determined without regarthie
amortization of any acquisition or bond premiumgdascribed below, and reduced by any cash paymesxsously
made on such senior subordinated note.

If we in fact pay interest in cash on the senidsasdinated notes, you will not be required to athjagir
OID inclusions. Each payment made in cash undenessubordinated note will be treated first g@gment of
any accrued OID that has not been allocated ta pagments and second as a payment of principal.gémerally
will not be required to include separately in in@oash payments received on the senior subordinated to the
extent such payments constitute payments of preljiaccrued OID or payments of principal.

If, for any interest payment period, we exerciseaption to pay interest in the form of PIK Intetréar
half in cash and half in PIK Interest), your OlOatdation for future periods will be adjusted bgdting the senior
subordinated note as if it had been retired and thissued for an amount equal to its adjusteckipsize on the
date preceding the first date of such interest anrperiod, and recalculating the yield to matuoityhe reissued
senior subordinated note by treating the amouRtkfinterest (and of any prior PIK Interest) asagqment that wil
be made on the maturity date of such senior subatelil note.

The rules regarding OID are complex and the ruéstdbed above may not apply in all cases.
Accordingly, you should consult your own tax advssmegarding their application.

Market Discoun

If you purchase a senior subordinated note fomaoumt that is less than its adjusted issue priee, t
amount of the difference will be treated as madistount for U.S. federal income tax purposes, ssitbat
difference is less than a specified de minimis amounder the market discount rules, you will bquieed to treat
any principal payment on, or any gain on the satehange, retirement or other disposition of, acsesubordinate
note as ordinary income to the extent of the madisgtount that you have not previously includethtome and ai
treated as having accrued on the senior subordimatiee at the time of the payment or disposition.

In addition, you may be required to defer, untd thaturity of the senior subordinated note or atdier
disposition in a taxable transaction, the deduatiball or a portion of the interest expense on imagbtedness
attributable to the senior subordinated note. Y@y mlect, on a note-by-note basis, to deduct tferaal interest
expense in a tax year prior to the year of disposityou should consult your own tax advisors beforaking this
election.

Any market discount will be considered to accruably during the period from the date of acquisitio
the maturity date of the senior subordinated notéess you elect to accrue on a constant interetitod. You may
elect to include market discount in income curreat it accrues, on either a ratable or constaetést method, in
which case the rule described above regarding idfafrinterest deductions will not apply.
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Acquisition Premium, Amortizable Bond Premi

If you purchase a senior subordinated note fomaoumt that is greater than its adjusted issue fmite
equal to or less than the sum of all amounts payablthe senior subordinated note after the puectiate, you wil
be considered to have purchased that senior suladedi note at an “acquisition premium.” Under tbguasition
premium rules, the amount of OID that you mustudel in gross income with respect to the senior slibated
note for any taxable year will be reduced by thdipo of the acquisition premium properly allocabdethat year.

If you purchase a senior subordinated note fomaoumt in excess of the sum of all amounts payahle o
the senior subordinated note after the purchase gati will be considered to have purchased thmsen
subordinated note at a premium and you will notdapiired to include any OID in income. You gengratlay elec
to amortize the premium over the remaining terrthefsenior subordinated note on a constant yiekthodeas an
offset to interest when includible in income ungeur regular accounting method. If you have elettegmortize
the premium, the amortizable bond premium will reglinterest income. If you do not elect to amortinad
premium, that premium will decrease the gain ordase the loss you would otherwise recognize guodison of
the senior subordinated note.

Sale, Exchange, Retirement, or Other Taxable Difposof Senior Subordinated Notes

Subject to the discussion below regarding the Mamgld&rincipal Redemption, upon the sale, exchange,
retirement, or other taxable disposition of a sesidhordinated note (or a PIK Note), you genenailyrecognize
gain or loss equal to the difference between theusirealized upon the sale, exchange, retirenoemther taxabl
disposition and the adjusted tax basis of the semibordinated note (or the PIK Note). Your adjdgee basis in a
senior subordinated note will, in general, be youst for the senior subordinated note, increasedIByor market
discount previously included in income, and reduggény amortized premium and cash payments osghier
subordinated note. Although not free from doubtyryadjusted tax basis in a senior subordinated stutald be
allocated between the original senior subordinatetd and any PIK Notes received in respect of Pli€rest
thereon in proportion to their relative principat@unts. Your holding period in any PIK Note receiwve respect o
PIK Interest would likely be identical to your hoid period for the original senior subordinatedenaith respect t
which the PIK Note was received.

Except as described above with respect to markebdnt, any gain or loss you recognize will be tepi
gain or loss and will be longerm capital gain or loss if at the time of sabghenge, retirement or other dispositi
the senior subordinated note has been held for thareone year. Capital gains of noncorporate boflers
(including individuals) derived in respect of capiassets held for more than one year are elifiloleeduced rates
of taxation. The deductibility of capital lossesighject to limitations.

Payments received by a U.S. holder upon any Mang&adncipal Redemption of a portion of a senior
subordinated note will be treated as tax free paysnef a portion of the then accrued OID with restpe such
senior subordinated note in its entirety (includihg portion of the senior subordinated note ndéeened).
Certain Tax Consequences to Non-U.S. Holders

The following is a summary of certain U.S. fedénalome and estate tax consequences that will dpply
non-U.S. holders of the notes.
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U.S. Federal Withholding Tax

The 30% U.S. federal withholding tax will not appyany payment of interest (which for purposethidf
discussion includes OID) on the notes under thetfplo interest rule,” provided that:

» interest paid on the notes (including OID) is nid¢&ively connected with your conduct of a trade o
business in the United States;

« you do not actually (or constructively) own 10%noore of the total combined voting power of all
classes of our voting stock within the meaninghef Code and applicable United States Treasury
regulations;

« you are not a controlled foreign corporation tisatelated to us actually or constructively through
stock ownership;

« you are not a bank whose receipt of interest omtites (including OID) is described in Section &31(
(3)(A) of the Code; and

« either (a) you provide your name and address dntamal Revenue Service (“IRS”) Form W-8BEN
(or other applicable form), and certify, under déas of perjury, that you are not a United States
person as defined under the Code or (b) you haldl gotes through certain foreign intermediaries
satisfy the certification requirements of applieablnited States Treasury regulations. Special
certification rules apply to non-U.S. holders thet pass-through entities rather than corporations
individuals.

If you cannot satisfy the requirements describem/abpayments of interest (including OID) made do y
will be subject to the 30% U.S. federal withholdiag, unless you provide us (or our paying agetit) @ properly
executed:

« IRS Form W-8BEN (or other applicable form) certifgian exemption from or reduction in
withholding under the benefit of an applicable imeotax treaty; or

« IRS Form W-8ECI (or other applicable form) certifgiinterest (including OID) paid on the notes is
not subject to withholding tax because it is effgdy connected with your conduct of a trade or
business in the United States (as discussed bealdari—U.S. Federal Income Tax”).

The 30% U.S. federal withholding tax generally witlt apply to any payment of principal or gain theiti
realize on the sale, exchange, retirement or aisposition of a note; provided, however, that pagta received
by a non-U.S. holder upon the Mandatory Principad&nption of a portion of a senior subordinatee natl be
treated as payments of a portion of the then ado@l® with respect to such senior subordinated noies entirety
(including the portion of the senior subordinatetemot redeemed) and therefore will possibly hgext to the
30% U.S. federal withholding tax.

U.S. Federal Income Tax

If you are engaged in a trade or business in thediStates and interest (including OID) on theesds
effectively connected with the conduct of that &axdt business (and, if required by an applicakternme tax treaty,
is attributable to a United States permanent a@stahkent), then you will be subject to U.S. fedémabme tax on
that interest (including OID) on a net income bdalthough you will be exempt from the 30% U.S.€exd
withholding tax, provided the certification requitents discussed above in “—U.S. Federal Withholdiag’ are
satisfied) in generally the same manner as if yeteva United States person as defined under the. @odddition
if you are a foreign corporation, you may be sutje@ branch profits tax equal to 30% (or loweplayable
income tax treaty rate) of such interest (includ®i@®), subject to adjustments.
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Any gain realized on the disposition of a note galhe will not be subject to U.S. federal income ta
unless:

« the gain is effectively connected with your condofca trade or business in the United States (&nd,
required by an applicable income tax treaty, iskattable to a United States permanent
establishment); or

« you are an individual who is present in the Unistdtes for 183 days or more in the taxable year of
that disposition, and certain other conditionsragt.

U.S. Federal Estate Tax

Your estate will not be subject to U.S. federaagstax on notes beneficially owned by you at iime tof
your death, provided that any payment to you omtites would be eligible for exemption from the 30%.
federal withholding tax under the “portfolio intstgule” described above under “—U.S. Federal Wittimg Tax”
without regard to the statement requirement desdrib the fifth bullet point of that section.

Information Reporting and Backup Withholding
U.S. Holders

In general, information reporting requirements \&piply to certain payments of principal and interes
(including OID) paid on the notes and to the praokseaf the sale or other disposition of a note paigbou (unless
you are an exempt recipient such as a corporat@agkup withholding may apply to such paymentsoifi yail to
provide a taxpayer identification number or a diedtion that you are not subject to backup witltirod.

Backup withholding is not an additional tax and anyounts withheld under the backup withholdingsule
may be allowed as a refund or a credit against {8t federal income tax liability provided the uégd
information is timely furnished to the IRS.

Non-U.S. Holders

Generally, we must report to the IRS and to youatfmeunt of interest (including OID) paid to you ahd
amount of tax, if any, withheld with respect toskegayments. Copies of the information returnsntegpsuch
interest payments and any withholding may also bdevavailable to the tax authorities in the couimtryhich you
reside under the provisions of an applicable inctemereaty.

In general, you will not be subject to backup wittting with respect to payments of interest (inahgd
OID) on the notes that we make to you provided weto not have actual knowledge or reason to kifvaivyou
are a United States person as defined under the,@od we have received from you the requiredfimtion that
you are a nc-U.S. holder described above in the fifth bulleinpainder “—Certain Tax Consequences to Non-U.S.
Holders—U.S. Federal Withholding Tax.”

Information reporting and, depending on the circtamses, backup withholding will apply to the pradee
of a sale or other disposition (including a redaogtof notes within the United States or condudtedugh certail
United States-related financial intermediariesegaslyou certify to the payor under penalties ojupgthat you are
a non-U.S. holder (and the payor does not haveabkhowledge or reason to know that you are a dridgates
person as defined under the Code), or you othemgtablish an exemption.

Backup withholding is not an additional tax and anyounts withheld under the backup withholdingsule

may be allowed as a refund or a credit against {8t federal income tax liability provided the uégd
information is timely furnished to the IRS.
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CERTAIN ERISA CONSIDERATIONS

The notes may be purchased and held by an emphmyesdit plan subject to Title | of the Employee
Retirement Income Security Act of 1974, as amer{tleERISA”), or by an individual retirement account ather
plan subject to Section 4975 of the Internal Reee@ade of 1986, as amended (“Code”). A fiduciaraof
employee benefit plan subject to ERISA must, howedetermine that the purchase and holding of a i®ot
consistent with its fiduciary duties under ERISAeTfiduciary of an ERISA plan, as well as any othrrspective
investor subject to Section 4975 of the Code oramylar law, must also determine that the purctaskholding
of notes will not result in a non-exempt prohibiteghsaction as defined in Section 406 of ERIS&ection 4975
of the Code or a violation of any applicable simitawv. Each purchaser and subsequent transferegriacgor
holding a note or any interest therein with thestssf a plan that is subject to Section 406 of&#RISection 4975
of the Code or any similar law (“Plan Investor”)Ivie deemed to have represented to us, by itsisitiqa or
holding of the note or any interest therein, tigbicquisition and holding of the notes does nastitute or give
rise to a non-exempt prohibited transaction und@tiSn 406 of ERISA or Section 4975 of the Codea oiolation
of any applicable similar law. The sale of any sdteany Plan Investor is in no respect a reprasientby us or
any of our affiliates or representatives that sactinvestment meets all relevant legal requiremeiitsrespect to
investments by Plan Investors generally or anyi@dar Plan Investor, or that such an investmeapisropriate for
Plan Investors generally or any particular Plarebtor.

156




PLAN OF DISTRIBUTION

This prospectus is to be used by Goldman, Sachs.&fd its affiliates in connection with offers agales
of the notes in market-making transactions effe&teih time to time.

Goldman, Sachs & Co. and its affiliates may aqtréscipal or agent in such transactions, includisg
agent for the counterparty when acting as prinaals agent for both counterparties, and may vecei
compensation in the form of discounts and commissimcluding from both counterparties, when isaad agents
for both. Such sales will be made at prevailingkatprices at the time of sale, at prices reladbeddto or at
negotiated prices. We will not receive any of theceeds from such sales.

As of March 17, 2009 entities affiliated with Goldm Sachs & Co. indirectly held approximately 267
of our common stock. See the section of our fi26&I8 Form 10-K captioned ““Security Ownership a@frtain
Beneficial Owners and Management and Related Stdd&hMatters.” Pursuant to the operating agreeroent
Buck Holdings, LLC, certain of such entities haveght to designate a specified number of individua serve on
the Board of Directors of Dollar General Corporati§ee the section of our fiscal 2008 Form 10-Kiocapd
“Directors, Executive Officers and Corporate Gowerce—Procedures for Shareholders to Nominate Dirgct
Arrangements to Serve as Directors.” Goldman, S&8s. and its respective affiliates have and nrathe future
engage in commercial and/or investment bankingstretions with Dollar General and its affiliates.|@oan,
Sachs & Co. acted as an initial purchaser in caiorewith the original sale of the notes on July2607 and
received a customary underwriting discount in catine with that transaction. Goldman, Sachs & Gl &s
respective affiliates currently own, and may frame to time trade, the notes for their own accoimtonnection
with their principal activities. Such sales mayrbade pursuant to this prospectus or otherwise patgo an
applicable exemption from registration. Additioyalh the future, Goldman, Sachs & Co. and itsiatés may,
from time to time, own notes as a result of the@rket-making activities. See the section of ourdi®2008 Form
10-K captioned “Certain Relationships and RelatadyPTransactions, and Director Independence” fdisaussion
of certain of our transactions with Goldman, Sa&i3o. and its affiliates.

We have been advised by Goldman, Sachs & Co. tige¢c to applicable laws and regulations it cuttye
intends to make a market in the notes. Howevergd@ah, Sachs & Co. is not obligated to do so, arydsach
market-making may be interrupted or discontinueaingttime without notice. In addition, such markeking
activity will be subject to the limits imposed byetSecurities Act and the Exchange Act. We canssire you that
an active trading market will be sustained. SesKMactors—Risks Related to the Notes—Your ahibityransfer
the notes may be limited by the absence of anattading market, and there is no assurance tlyaactive trading
market will develop for the notes.”

Pursuant to registration rights agreements eniatedetween us and Goldman, Sachs & Co., we have
agreed to indemnify Goldman, Sachs & Co. againgaieliabilities, including liabilities under th®ecurities Act.
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LEGAL MATTERS

The validity of the notes and related guarantetssed hereby have been passed upon by Simpson
Thacher & Bartlett LLP, New York, New York with ngsct to validity under Delaware and California laad
Baker, Donelson, Bearman, Caldwell & Berkowitz, Pa@h respect to validity under Tennessee and eyt law

EXPERTS

The consolidated financial statements of Dollar &ahCorporation appearing in Dollar General
Corporation’s Annual Report (Form 10-K) for thecfi$ year ended January 30, 2009 have been auditEdist &
Young LLP, independent registered public accountiimg, as set forth in their report thereon, inaddherein, and
incorporated herein by reference. Such consolidiadcial statements are incorporated by referdwrein in
reliance upon such report given on the authorityuwh firm as experts in accounting and auditing.

AVAILABLE INFORMATION

We have filed with the SEC a registration statenoenForm S-1 under the Securities Act with respect
the notes being offered hereby. This prospectugshworms a part of the registration statement sdugt contain a
of the information set forth in the registratioatsiment. For further information with respect tcaud the notes,
refer to the registration statement. Statementtaguoed in this prospectus or in any document inca@fed by
reference into this prospectus as to the contdrasyocontract or other document are not necegsawihplete, and
each such statement is qualified by the provisafrike contract or other document filed as an exkitthe
registration statement, as applicable. We file respand other information with the SEC. You maydraad copy, ¢
SEC prescribed rates, the registration statemehthaese other reports and information at the Puditerence
Room of the SEC located at 100 F Street, N.E., \Magsbn D.C. 20549. You can call the SEC at 1-80@SB30
to obtain information on the operation of the Palleference Room. Such materials may also be aatess
electronically by means of the SEC’s home pagéherrternet qttp://www.sec.goy.

The SEC allows us to incorporate certain informatido this prospectus by reference to other docusne
that we file with them. This means that we canldise information to you for purposes of this pragpe by
referring you to other documents on file with tHeCS We incorporate into this document by referemaeeAnnual
Report on Form 10-K for the fiscal year ended Jan88, 2009 that we filed with the SEC on March 2@09 and
our Current Reports on Form 8-K dated February2R89, March 16, 2009, March 24, 2009, and March2809,
as filed with the SEC on February 25, 2009, Mar@hZb09, March 24, 2009, and April 3, 2009 respetyi We
do not incorporate by reference the portions, ¥, af such Current Reports on Form 8-K that weraiihed to
(rather than filed with) the SEC. The informatioarporated by reference is an important part isfghospectus.

Upon written or oral request, we will provide atewst to each person, including any beneficial awize
whom a prospectus is delivered, a copy of anylafahe reports or documents that have been iraratpd by
reference in this prospectus but not delivered Witk prospectus. Please direct such requestvé&stor Relations,
Dollar General Corporation, 100 Mission Ridge, Gletidville, Tennessee 37072; (615) 855-5528. You aiso
view and print these documents on the “Investoorimftion” portion of our website located at
www.dollargeneral.com

So long as we and our subsidiary guarantors aljeciub the periodic reporting requirements of the
Exchange Act, we and our subsidiary guarantorseapeired to furnish the information required tofibed with the
SEC to the trustee and the current holders of thesnwhich obligation will be deemed satisfied miptee filing of
reports with the SEC via the EDGAR filing systemacsuccessor system. We and our subsidiary guasdmwe
agreed that, even if we and they are not requirettuthe Exchange Act to furnish that informatioritte SEC, we
and they will nonetheless furnish certain annudl quarterly financial information, including a “Magement’s
Discussion and Analysis of Financial Condition &wekults of Operations” and, with respect to theuahn
information only, a report from our certified indamlent accountants and certain current reportsettristee and
the holders of the notes.
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