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PROSPECTUS

DOLLAR GENERAL

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

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

. common stock;

. preferred stock;

. debt securities

. depositary shares representing fractional inteiagtseferred stock

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

. units, comprised of two or more of any of the sémg referred above, in any combinatis

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

We will determine when we sell securitijch may be sold on a continuous or delayed lisgstly, to or through agents, dealers or
underwriters as designated from time to time, cough a combination of these methods. We reservsdte right to accept, and we and any
agents, dealers and underwriters reserve thetaghkject, in whole or in part, any proposed pusehef securities. If any agents, dealers or
underwriters are involved in the sale of any séi@g; the applicable prospectus supplement wilf@#h any applicable commissions or
discounts payable to them. Our net proceeds frensdhe of the securities also will be set fortthie applicable prospectus supplement. We
also may provide investors with a free writing grestus that includes this information. In additioertain selling securityholders may offer
sell our securities from time to time, togetheseparately, in amounts, at prices and on termsatitidte determined at the time of any such
offering.

Each time that we or any selling securitglecs sell securities using this prospectus, wangrselling securityholders will provide a
prospectus supplement and attach it to this pragpethe prospectus supplement or free writinggeosis will contain more specific
information about the offering and the securitiegg offered, including the names of any sellingusiyholders, if applicable, the prices and
our net proceeds from the sales of those securithes prospectus supplement or free writing proggemay also add, update or change
information contained in this prospectus. This pextus may not be used to sell securities unlesmgganied by a prospectus supplement
describing the method and terms of the offering.

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

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



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

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

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

This prospectus is part of a registratimtesnent on Form S-3 that we filed with the Se@siand Exchange Commission (the "SEC")
using a "shelf" registration process. Under thigfstegistration process, we and/or certain selfiagurityholders, if applicable, may, from time
to time, offer and/or sell securities in one or mofferings or resales. This prospectus provideswith a general description of the securities
that we and/or certain selling securityholders rofigr. Each time we sell securities using this peagus, we will provide a prospectus
supplement and attach it to this prospectus andatsamyprovide you with a free writing prospectuserospectus supplement and any free
writing prospectus will contain more specific infeation about the offering, including the namesrof selling securityholders, if applicable.
The prospectus supplement may also add, updategelt clarify information contained in or incorpted by reference into this prospectus.
Any statement that we make in this prospectushelimodified or superseded by any inconsistentrataté made by us in a prospectus
supplement. If there is any inconsistency betwaerirtformation in this prospectus and the infororain the prospectus supplement, you
should rely on the information in the prospectuyspsement.

The rules of the SEC allow us to incorpetay reference information into this prospectuds Theans that important information is
contained in other documents that are considerée @ part of this prospectus. Additionally, infation that we file later with the SEC will
automatically update and supersede this informalfau should carefully read both this prospectus thie applicable prospectus supplement
together with the additional information that is@nporated or deemed incorporated by referendeismprospectus. See "Incorporation by
Reference" before making an investment in our séesir This prospectus contains summaries of gefesvisions contained in some of the
documents described herein, but reference is nmatfetactual documents for complete informatior.ohAthe summaries are qualified in their
entirety by the actual documents. Copies of thaudwmnts referred to herein have been filed, orlvélfiled or incorporated by reference as
exhibits to the registration statement of whicls ghiospectus is a part. The registration statenrealtding the exhibits and documents
incorporated or deemed incorporated by referenteisrprospectus can be read on the SEC webs#ttbe SEC offices mentioned under the
heading "Where You Can Find More Information."

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

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

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

In this prospectus, unless otherwise indit@r unless the context otherwise requires, ‘@dHeneral” "we," "us,"” "our" and similar terms
refer to Dollar General Corporation and its cordatied subsidiaries. Our fiscal year ends on thaalfrelosest to January 31. In this prospectus,
we refer to each fiscal year by reference to thenckar year to which such fiscal year primarilyatek. For example, the fiscal year ended
January 29, 2010 is referred to as "2009" or "fi2€®9."
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RISK FACTORS

Investing in our securities involves risBgfore you make a decision to buy our securitreaddition to the risks and uncertainties
discussed below under "Special Note Regarding Falalvaoking Statements," you should carefully read aonsider the risks and
uncertainties and the risk factors set forth utldercaption "Risk Factors" in our Annual ReportFarm 10-K for the fiscal year ended
January 29, 2010, which is incorporated by refez@ndhis prospectus, and under the caption "Raktdts" or any similar caption in the other
documents and reports that we file with the SE€rdfte date of this prospectus that are incorpdrateleemed to be incorporated by reference
in this prospectus as well as any risks describexhy applicable prospectus supplement or freéngrftrospectus that we provide you in
connection with an offering of securities pursuanthis prospectus. Additionally, the risks and entainties discussed in this prospectus or in
any document incorporated by reference into thispectus are not the only risks and uncertaintiaswe face, and our business, financial
condition, liquidity and results of operations ahd market price of any securities we may sell ¢dod materially adversely affected by other
matters that are not known to us or that we culreltt not consider to be material.

2
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

"will," "should," "seek," "approximately," "intentl;plan," "estimate," "anticipate," "continue," "fgmtial," "predict," "project" or similar
expressions that concern our strategy, plans,tiotenor expectations are intended to identify ¢hiesward-looking statements. For example,
all statements we make relating to our estimatedpaajected earnings, revenues, costs, expendjtcagh flows, growth rates and financial
results, our plans and objectives for future openat growth or initiatives, strategies, or the @xed outcome or impact of pending or
threatened litigation are forward-looking statensedtll forward-looking statements involve known amtknown risks (including, without
limitation, those described above under "Risk Fajpuncertainties and other factors that may eaus actual results, performance or
achievements to differ materially from those thatexpected or that were expressed or implied byottveard-looking statements, including:

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

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

. risks and challenges in connection with sourcingamandise from domestic and foreign vendors;

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

. unfavorable publicity or consumer perception of products:

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

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

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

. levels of inventory shrinkage;

. seasonality of our business;

. increases in costs of fuel, or other energy, trartafion or utilities costs and in the costs ofdakemployment and health ca
. the impact of governmental laws and regulationstaecbutcomes of legal proceedin

. disruptions in our supply chain;

. damage or interruption to our information systems;

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

. natural disasters, unusually adverse weather dondjtpandemic outbreaks, boycotts and-political events

. the incurrence of material uninsured losses orsige insurance costs;

. our failure to protect our brand name;




Table of Contents

. our loss of key personnel or our inability to héditional qualified personnel; and

. our failure to maintain effective internal contrc

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

We caution you that the important fact@ferenced above may not contain all of the fadtums are important to you. In addition, we
cannot assure you that we will realize the resuitdevelopments we expect or anticipate or, evenlitantially realized, that they will resul
the consequences or affect us or our operatiotieiay we expect. The forward-looking statememttuided or incorporated by reference in
this prospectus are made only as of the date hénMd®fuindertake no obligation to publicly updateevise any forward-looking statement as a
result of new information, future events or othemyiexcept as otherwise required by law.

4




Table of Contents

DOLLAR GENERAL CORPORATION

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

J.L. Turner founded our Company in 1939.&as Turner and Son, Wholesale. We were incorpdratea Kentucky corporation under the
name J.L. Turner & Son, Inc. in 1955, when we opem#r first Dollar General store. We changed oun@ao Dollar General Corporation in
1968 and reincorporated in 1998 as a Tennesseeratign. Our common stock was publicly traded fro®$8 until July 2007, when we
merged with an entity controlled by investment feiradfiliated with Kohlberg Kravis Roberts & Co.,R..("KKR"). On November 13, 2009 our
common stock again became publicly traded uporcompletion of an initial public offering of 39,21®0 shares of our common stock,
including 22,700,000 newly issued shares. We awgbaidiary of Buck Holdings, L.P, a Delaware lindifgartnership controlled by KKR, whi
beneficially owns over 85% of our outstanding comnsitock.

Our principal executive office is locatedl80 Mission Ridge, Goodlettsville, TN 37072. Quwone number is (615) 855-4000 and our
website address isww.dollargeneral com . The information contained in our website is ngiaat of this prospectus.

5
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RATIO OF EARNINGS TO FIXED CHARGES, COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

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

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

through through

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

charges(1)(6) 2006(2) 2007 2007 2008 2008 2009 2010
Actual 5.3x 2.5x 1.1x 3) 1.4x 2.1x

Pro forma(4 (5)

(1) For purposes of computing the ratio of earningixed charges, (a) earnings consist of income }lbsefore income taxe

@)
©)
(4)

®)
(6)

plus fixed charges less capitalized expenses tetatendebtedness (amortization expense for cagélinterest is not
significant) and (b) fixed charges consist of ietrexpense (whether expensed or capitalizedgtiogtization of debt
issuance costs and discounts related to indebtedaed the interest portion of rent expense.

The fiscal year ended February 3, 2006 was conpn&3 weeks.

For the period from March 6, 2007 through Februgrg008, fixed charges exceeded earnings by $al@&mi

To give effect to the increase in interest expersalting from the portion of the notes proceedsius retire the
$198.3 million of our &/ 8% unsecured notes due June 10, 2010 as if sucgattons had occurred at the beginning of
the period presented.

For the fiscal year ended February 1, 2008, praovéofixed charges exceeded earnings by $3.4 million.

Since there was no preferred stock outstandingnduhie periods presented, the ratio of earning®mabined fixed
charges and preferred stock dividends does nardifbm the ratio of earnings to fixed charges pnésd above

6
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USE OF PROCEEDS

In the case of a sale of securities bythesuse of proceeds will be specified in the ajlie prospectus supplement. In the case of a &
securities by any selling securityholders, we wit receive any of the proceeds from such sale.

7
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DESCRIPTION OF CAPITAL STOCK
Overview
As of the date of this prospectus, ourtedsiructure consists of

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

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

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

Description of Common Stock
Voting Rights

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

Dividend Rights

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

Liquidation Rights

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

Other Matters

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

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

Unless required by law or by any stock exaje on which our common stock may be listed, thieaaized shares of preferred stock wil
available for issuance without further action by sbareholders. Our amended and restated chattesraes our board of directors to issue
preferred stock in one or more series and to #xdbsignations, powers, preferences, limitatiomkralative

8
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rights of any series of preferred stock that weosleato issue, including dividend rates, conversigits, voting rights, terms of redemption and
liquidation preferences and the number of sharastitating each such series.

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

. the designation and stated val

. the number of shares offered and the purchase;price

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

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

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

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicab

. any listing of the preferred stock on any secwsiggchange or market;

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

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

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

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

up of our affairs;

. any material limitations on issuance of any seoigsreferred stock ranking senior to or on a pauitth the series of preferre
stock as to dividend rights and rights upon ligtimag dissolution or winding up of Dollar Generahd

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

Unless the applicable prospectus supplep@vides otherwise, the preferred stock offeredhisy prospectus, when issued, will not have,
or be subject to, any preemptive or similar rights.
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Authorized but Unissued Capital Stock

Tennessee law generally does not requaeebiolder approval for any issuance of authoribedes. However, the listing requirements of
the New York Stock Exchange, which will apply asdaas our common stock is listed on the New YodcEExchange, require shareholder
approval of certain issuances equal to or excee2iddg of the then outstanding voting power or thetsanding number of shares of common
stock. These additional shares may be used foriety@f corporate purposes, including future paloliferings, to raise additional capital or to
facilitate acquisitions.

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

Removal of Directors; Vacancies

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

Calling of Special Meetings of Shareholders

Our amended and restated bylaws providespecial meetings of our shareholders may bectalidy by or at the direction of the boarc
directors, the chairman of our board of directarghe chief executive officer, and not by our shalders.

Advance Notice Requirements for Shareholder Propossaand Director Nominations

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

. in the case of an annual meeting of shareholdetsarlier than the close of business on the 1@ayhand not later than the
close of business on the 90th day prior to the éimniversary of the preceding year's annual mgggirovided, however, that in
the event the date of the annual meeting is mane 30 days before or more than 60 days after sugiversary date, notice by
the shareholder to be timely must be so delivecdarlier than the close of business on the 1@@yhprior to the date of such
annual meeting and not later than the close ofrlegsion the later of the 90th day prior to the dagich annual meeting or, if
the first public announcement of the date of suatual meeting is less than 100 days prior to the dasuch annual meeting,
the 10th day following the day on which public annoement of the date of such meeting is first mades; and

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

Supermajority Provisions

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

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

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

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

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

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

Shareholders Agreement

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

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

. KKR has the right to designate (i) up to a majodfyhe total number of directors comprising ouaftbat such time, so long as
Buck Holdings, L.P. (the "Parent”) beneficially acsvmore than 50% of the then outstanding sharesrof@mmmon stock, (ii) up
to 40% of the total number of directors comprising board at such time, so long as Parent benkyjicins more than 40% b
less than or equal to 50%, of the then outstanslirages of our common stock; (iii) up to 30% of il number of directors
comprising our board at such time, so long as Rdremeficially owns more than 30%, but less thaagual to 40%, of the then
outstanding shares of our common stock, (iv) upd% of the total number of directors comprising board at such time, so
long as Parent beneficially owns more than 20%Jd=s than or equal to 30%, of the then outstanslirages of our common
stock and (v) up to 10% of the total number of clioes, so long as Parent beneficially owns at 1B&sbf the outstanding shares
of our common stock. Any fractional amount thautessfrom determining the percentage of the totahber of directors will be
rounded up to the nearest whole number (for exanifiilee applicable percentage would result indiréctors, KKR will have
the right to designate 3 directors). In additiontie event that KKR only has the right to desigrate director, it also has the
right to designate one person to serve as a hangvobserver to the board; and

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

For so long as we qualify as a "controtbedhpany” under NYSE listing standards and subjeepplicable law, (i) KKR has the right to
designate a majority of the members of our nomirggéind corporate governance committee and up tert@rabers of our compensation
committee and (ii) the GS Investors have the rigltesignate one member to each such committdengas the GS Investors have the rig|
designate one director to our board. If we do n@tlify as a "controlled company” under NYSE liststgndards, KKR has the right to
designate one member to each of our nominatingargbrate governance committee and compensatiomiter for so long as they have the
right to nominate a director.

KKR Approvals. The Shareholders Agreement provides that thewing actions by us or any of our subsidiarieguiee the approval of
KKR for so long as Buck Holdings, L.P. owns at t€25% or more of our outstanding shares of comntacks

. the hiring and firing of our Chief Executive Offigt

. any change of control as defined in the Sharehsldgreement;

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

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

Tennessee Anti-Takeover Statutes

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

"Business combinations” for this purposeeagally include:

. mergers, consolidations, or share exchanges;

. sales, leases, exchanges, mortgages, pledge$eoti@nsfers of assets representing 10% or matteeaharket value ¢
consolidated assets, the market value of our mdsig shares, or our consolidated net income;

. issuances or transfers of shares from us to teedsted shareholder;
. plans of liquidation
. transactions in which the interested shareholgeoportionate share of the outstanding sharesytkass of securities

increased; or

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

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

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

. meets certain fair price criteria including, amantbers, the requirement that the per share coradidarreceived in any such
business combination by each of the shareholdergual to the highest of (a) the highest per shdoe paid by the interested
shareholder during the preceding five-year perardshares of the same class or series plus intiieston from such date at a
treasury bill rate less the aggregate amount ofcaisy dividends paid and the market value of awgeinds paid other than in
cash since such earliest date, up to the amouwntalf interest, (b) the highest preferential amafiatyy, such class or series is
entitled to receive on liquidation, or (c) the metrkalue of the shares on either the date the bssicombination is announcec
the date when the interested shareholder reacbeD# threshold, whichever is higher, plus intetlesteon less dividends as
noted above.

We have elected to not be subject to thenéssee Business Combination Act. We can give surasce that we will or will not elect,
through a charter or bylaw amendment, to be gowkbyehe Tennessee Business Combination Act ifiutiuee.

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

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

The Tennessee Investor Protection Act appb tender offers directed at corporations, sascBollar General, that have "substantial
assets" in Tennessee and that are either incogubimbr have a principal office in Tennessee. [Avestor Protection Act requires an offeror
making a tender offer for an offeree company @ dilregistration statement with the Commission&ahmerce and Insurance. When the
offeror intends to gain control of the offeree camyp, the registration statement must indicate dagspthe offeror has for the offeree. The
Commissioner may require additional information eni@ concerning the takeover offer and may calhfearings. The Investor Protection Act
does not apply to an offer that the offeree com[sabgard of directors recommends to shareholders.

In addition to requiring the offeror toefia registration statement with the Commissiotter Jnvestor Protection Act requires the offeror
and the offeree company to deliver to the Commissi@ll solicitation materials used in connectidathvthe tender offer. The Investor
Protection Act prohibits fraudulent, deceptivenmanipulative acts or practices by either side andsgthe Commissioner standing to apply for
equitable relief to the Chancery Court of David€wounty, Tennessee, or to any other chancery cewrhg jurisdiction whenever it appears to
the Commissioner that the offeror, the offeree canypor any of its respective affiliates has engdgeat is about to engage in a violation of
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the Investor Protection Act. Upon proper showilhg, ¢hancery court may grant injunctive relief. Timgestor Protection Act further provides
civil and criminal penalties for violations.

Transfer Agent and Registrar

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

The following summary of the terms of ogbtisecurities describes general terms that applyet debt securities. The particular terms of
any debt securities will be described more spalifidn the prospectus supplement relating to sigdbt securities. The debt securities will be
issued under an indenture to be entered into betweeand the trustee identified in the applicalbtspectus supplement. A form of the
indenture has been filed as an exhibit to the tegien statement of which this prospectus is peire terms of the debt securities will include
those stated in the indenture (including any suppl&al indentures that specify the terms of a paletr series of debt securities) as well as
those made part of the indenture by referenceadthst Indenture Act of 1939, as in effect ondhte of the indenture. The indenture will be
subject to and governed by the terms of the Tnaéhture Act of 1939.

We may issue debt securities either seglgradr together with, or upon the conversion cereise of or in exchange for, other securities
described in this prospectus. Debt securities neagus senior, senior subordinated or subordinadidations and, unless otherwise expressly
stated in the applicable prospectus supplemengaumed obligations and may be issued in one or semies. The debt securities of any series
may have the benefit of guarantees, which we tefas a guarantee, by one or more of our substdianihich we refer to as a guarantor. The
guarantees will be the senior, senior subordinatesibordinated obligations and, unless otherwipeessly stated in the applicable prospectus
supplement, unsecured obligations of the respegtiiagantors. Unless otherwise expressly stateldeocdntext otherwise requires, as used in
this section, the term "guaranteed debt securitiesins any debt securities that, as describecipribspectus supplement relating thereto, are
guaranteed by one or more guarantors pursuanétagplicable indenture.

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

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

General

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

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

. the aggregate principal amount and any limit onafygregate principal amount of that series of debtirities;
. the price or prices at which debt securities ofgbees will be issued;
. the date or dates on which we will pay the princgdaand premium, if any, on debt securities of $keeies, or the method

methods, if any, used to determine those dates;

. the interest rate or rates, which may be fixedasiable, at which debt securities of the seriesvéhr interest, if any, or the
method or methods, if any, used to determine thatss;
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. the basis used to calculate interest, if any, erddbt securities of the series if other than a@&§0year of twelve 30-day
months;
. the date or dates, if any, from which interestlmndebt securities of the series will begin to aecor the method or methods, if

any, used to determine those dates;

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

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

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

. the terms and conditions, if any, upon which thielés of debt securities may require us to replgelta redeem debt securit

of the series at the option of the holders of delourities of the series;
. the provisions, if any, with respect to amortizateind the terms of any sinking fund or analogoasigion;
. if other than U.S. dollars, the currency in whible purchase price for the debt securities of thiesevill be payable, th

currency in which payments of principal and, if bqgble, premium or interest on the debt securitiethe series will be payab
and the ability, if any, of us or the holders obtlsecurities of the series to have payments maday other currency or

currencies;

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

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

. any terms and conditions restricting the declanatibdividends or requiring the maintenance of agyet ratio or the creation

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

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

. if and under what circumstances we will pay addgicamounts ("Additional Amounts") on the debt géms of the series in
respect of specified taxes, assessments or othermoental charges and, if so, whether we will hifreeoption to redeem the
debt securities of the series rather than pay thditddnal Amounts;

. the manner in which, or the person to whom, argrégt on any bearer debt security of the seriddipayable, if other than
upon presentation and surrender of the couponsngho the bearer debt security;

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

. the portion of the principal amount of the debts#ies of the series which will be payable uponederation if other than tr
full principal amount;
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. the authorized denominations in which the debt seesl of the series will be issued, if other tlilsnominations of $2,000 and
any integral multiples of $1,000, in the case dftdsecurities in registered form ("registered dedurities") or $5,000, in the
case of bearer debt securities;

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

. the terms, if any, upon which debt securities efshries may be convertible into or exchangeabletfeer securities or propert

. whether the amount of payments on the debt seesifi the series may be determined with referemem index, formulae.g. ,
currency index, commodity index, stock exchangeinolr financial index) or other method or methond, af so, the method
used to determine those amounts;

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

. any provisions restricting the incurrence of additil debt or the issuance of additional securi
. any depositaries, interest rate calculation agextshange rate calculation agents or other agents;
. if the debt securities of the series or, if apflieaany guarantees will be secured by any codaterd, if so, a general descript

of the collateral and of some of the terms of aigited security, pledge or other agreements;

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

. any applicable defeasance provisions in additicth¢se set forth herei

. any listing of the debt securities on any secugidgchange; ar

. any other terms of the debt securities of the saial, if applicable, any guarantees (whether bsach other terms are

consistent or inconsistent with any other termthefindenture).

As used in this prospectus and any prosgeipplement relating to the offering of debt siéies of any series, references to the principal
of and premium, if any, and interest, if any, oa tlebt securities of the series include the paymieAdditional Amounts, if any, required by
the debt securities of the series to be paid ihdbatext.

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

If the purchase price of any debt secugitsepayable in a foreign currency or if the pryadiof, or premium, if any, or interest, if any, on
any debt securities is payable in a foreign cutyetie specific terms of those debt securitiesthedapplicable foreign currency will be
specified in the prospectus supplement relatinhase debt securities.

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

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

Registration, Transfer and Payment

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

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

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

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

Unless otherwise indicated in the appliegiospectus supplement, no payment of principampm, if any, or interest, if any, with
respect to any bearer debt security will be madmgtoffice or agency in the United States or byabtmailed to any address in the United
States or by wire transfer to an account maintawi¢itl a bank located in the United States. HoweWemy bearer debt securities are payab
U.S. dollars, payments on those bearer securitgsba made at the corporate trust office of theviaatit trustee or at any office or agency
designated by us in the United States if, but dinlyayment of the full amount due on the bearditdecurities for principal, premium, if any,
or interest, if any, at all offices outside of timited States maintained for that purpose by ilteigal or effectively precluded by exchange
controls or similar restrictions.

18




Table of Contents
Unless otherwise indicated in the appliegiospectus supplement, we will not be required to

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

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

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

. issue, register the transfer of or exchange a slhtrity which has been surrendered for repaymehtaoption of the holde
except the portion, if any, of the debt security tacbe repaid.

Guarantees

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

If we issue a series of guaranteed dehtrigixs, a description of some of the terms of gasges of those debt securities will be set far
the applicable prospectus supplement, which wefilglwith the SEC. Unless otherwise provided ia firospectus supplement relating to a
series of guaranteed debt securities, each guaraintioe debt securities of such series will undtodally guarantee the due and punctual
payment of the principal of, and premium, if angdanterest, if any, on and any other amounts playaith respect to, each debt security of
such series and the due and punctual performaraiéaffour other obligations under the applicalblgenture with respect to the debt securities
of such series, all in accordance with the termsuch debt securities and the applicable indenture.

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

The applicable prospectus supplement rgldt any series of guaranteed debt securitiessptify other terms of the applicable
guarantees, which may include provisions that abbloguarantor to be released from its obligatiordeunits guarantee under specified
circumstances or that provide for one or more guees to be secured by specified collateral.
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Unless otherwise expressly stated in theiegble prospectus supplement, each guarantesefiar debt security will be the senior and
unsecured obligation of the applicable guarantdnaifi rank on a parity in right of payment withl ather unsecured and senior indebtedness
and guarantees of such guarantor. Unless otheexjsessly stated in the applicable prospectus supgit, each guarantee of a senior
subordinated will be the senior subordinated argkaured obligation of the applicable guarantorwaitidcank junior in right of payment with
all other unsecured and senior indebtedness arrdmfeas of such guarantor, on a parity in righgafment with all other unsecured and senior
subordinated indebtedness and guarantees of sacargar and junior in right of payment with all ettunsecured and subordinated
indebtedness and guarantees of such guarantorsdJolleerwise expressly stated in the applicablsgerctus supplement, each guarantee of a
subordinated debt security will be the subordinaed unsecured obligation of the applicable guaraantd will rank junior in right of payment
with all other unsecured and senior and senior slibated indebtedness and guarantees of such goaeard on a parity in right of payment
with all other unsecured and subordinated indelgssliand guarantees of such guarantor.

Each guarantee (other than a secured geajanill be effectively subordinated to all exigtiand future secured indebtedness and secure
guarantees of the applicable guarantor to the erfeahe value of the collateral securing that in@elness and those guarantees. Consequently
in the event of a bankruptcy, liquidation, dissmnt reorganization or similar proceeding with respto any guarantor that has provided an
unsecured guarantee of any debt securities, tlerwbf that guarantor's secured indebtednesseandesi guarantees will be entitled to
proceed directly against the collateral that sexthiat secured indebtedness or those secured ¢gesaas the case may be, and such collateral
will not be available for satisfaction of any ambowed by such guarantor under its unsecured iedeless and unsecured guarantees,
including its unsecured guarantees of any debtrgissy until that secured debt and those secuuedamtees are satisfied in full. Unless
otherwise provided in the applicable prospectupkupent, the indentures will not limit the abiliéy any guarantor to incur secured
indebtedness or issue secured guarantees.

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

Book-entry Debt Securities

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

We anticipate that global debt securitidélve deposited with, or on behalf of, DTC andtthkobal debt securities will be registered in the
name of DTC's nominee, Cede & Co. All interestglibal debt securities deposited with, or on bebBIDTC will be subject to the operations
and procedures of DTC and, in the case of anydstsiin global debt securities held through EuardBank S.A./N.V. ("Euroclear") or
Clearstream Banking, société anonyme ("Clearstréaxembourg”), the operations and procedures obé&laar or Clearstream, Luxembourg,
as the case may be. We also anticipate that thmwiolg provisions will apply to the depository angements with respect to global debt
securities. Additional or differing terms of thepasitory arrangements may be described in the egipé prospectus supplement.
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DTC has advised us that it is:

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

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

. a member of the Federal Reserve Sys

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

. a "clearing agency" registered pursuant to theipionws of Section 17A of the Securities Exchange ¢$d934.

DTC holds securities that its participatéposit with DTC. DTC also facilitates the settlemamong its participants of securities
transactions, including transfers and pledgesejodited securities through electronic computertrsak-entry changes in participants'
accounts, which eliminates the need for physicatentent of securities certificates. Direct particifsainclude securities brokers and dealers,
banks, trust companies, clearing corporations dner@rganizations. Access to the DTC system i3 alsilable to others, sometimes referred
to in this prospectus as indirect participantst thear transactions through or maintain a custadiationship with a direct participant either
directly or indirectly. Indirect participants inda securities brokers and dealers, banks anddoogpanies. The rules applicable to DTC and its
participants are on file with the SEC.

Purchases of debt securities within the By§&tem must be made by or through direct partidgavhich will receive a credit for the debt
securities on DTC's records. The ownership intevetie actual purchaser or beneficial owner oébtdecurity is, in turn, recorded on the
direct and indirect participants' records. Benafiowners will not receive written confirmation finoDTC of their purchases, but beneficial
owners are expected to receive written confirmatiproviding details of the transactions, as welpasodic statements of their holdings, from
the direct or indirect participants through whibley purchased the debt securities. Transfers oEwship interests in debt securities are to be
accomplished by entries made on the books of f@aitits acting on behalf of beneficial owners. Baialf owners will not receive certificates
representing their ownership interests in the debtirrities, except under the limited circumstamEscribed below.

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

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

In any case where a vote may be requiréid respect to the debt securities of any serié)ereDTC nor Cede & Co. will give consents
for or vote the global debt securities. Under gsal procedures, DTC will mail an omnibus proxysoafter the record date. The omnibus
proxy assigns the consenting or voting rights afl€€& Co. to those direct participants to whose ant®the debt securities are credited on the
record date identified in a listing attached to éhnenibus proxy. Principal and premium, if any, amerest, if any, on the global debt securities
will be paid to Cede & Co., as nhominee of DTC. D§ ffactice is to credit direct participants' acdeuwmn the relevant payment date
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unless DTC has reason to believe that it will maive payments on the payment date. Paymentgdxst dind indirect participants to benefi
owners will be governed by standing instructiond enstomary practices, as is the case with seesititeld for the account of customers in
bearer form or registered in "street name." Tha@sgments will be the responsibility of DTC's diracid indirect participants and not of DTC,
us, any guarantor, any trustee or any underwriteegjents involved in the offering or sale of aepidsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig ogsponsibility, disbursement of payments to dipasticipants is the responsibility of DTC,
and disbursement of payments to the beneficial osvisethe responsibility of direct and indirect fi@pants.

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

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

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

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

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

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

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

Clearstream, Luxembourg and Euroclear imiktests on behalf of their participating orgatitas through customers' securities accounts
in Clearstream, Luxembourg's and Euroclear's namdbe books of their respective depositaries, whigld those interests in customers'
securities accounts in the depositaries’ nameblahdoks of DTC. At the present time, Citibank, Naats as U.S. depositary for Clearstream,
Luxembourg and JPMorgan Chase Bank, N.A. acts &sdépositary for Euroclear (the "U.S. Depositdjies
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Clearstream, Luxembourg holds securitiestéoparticipating organizations ("Clearstreamtgrants”) and facilitates the clearance and
settlement of securities transactions between €tiesmm Participants through electronic book-entignges in accounts of Clearstream
Participants, thereby eliminating the need for jptalanovement of certificates. Clearstream, Luxeuorggrovides to Clearstream Participants,
among other things, services for safekeeping, adtration, clearance and settlement of internatlprieaded securities and securities lending
and borrowing.

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

Distributions with respect to global debturities held beneficially through Clearstreamxd&mbourg will be credited to cash accounts of
Clearstream Participants in accordance with itssgaind procedures, to the extent received by tBekpositary for Clearstream,
Luxembourg. Euroclear holds securities and bookydnterests in securities for participating orgaations ("Euroclear Participants”) and
facilitates the clearance and settlement of séesritansactions between Euroclear Participantshatween Euroclear Participants and
participants of certain other securities intermgadgthrough electronic book-entry changes in antoaf such participants or other securities
intermediaries. Euroclear provides Euroclear Pgditts, among other things, with safekeeping, athtnation, clearance and settlement,
securities lending and borrowing, and related sesziEuroclear Participants are investment baeksirisies brokers and dealers, banks, central
banks, supranationals, custodians, investment neasagprporations, trust companies and certairr a@ttganizations, and may include any
underwriters or agents involved in the offeringsalte of any debt securities or their respectiviiatts. Non-participants in Euroclear may hold
and transfer beneficial interests in a global dedourity through accounts with a participant in Bugoclear System or any other securities
intermediary that holds a book-entry interest giabal debt security through one or more securititsxmediaries standing between such other
securities intermediary and Euroclear.

Securities clearance accounts and cashuatswith the Euroclear Operator are governed byTégrms and Conditions Governing Use of
Euroclear and the related Operating ProcedurdseoEtiroclear System, and applicable Belgian lawegctively, the "Terms and Conditions").
The Terms and Conditions govern transfers of seesr@nd cash within Euroclear, withdrawals of siti@s and cash from Euroclear and
receipts of payments with respect to securitieéStroclear. All securities in Euroclear are heldadinngible basis without attribution of speci
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the TermsCamditions only on behalf of Euroclear
Participants, and has no record of or relationglip persons holding through Euroclear Participants

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

Transfers between Euroclear ParticipantsGlearstream Participants will be effected indh#inary way in accordance with their
respective rules and operating procedures.

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

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

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

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

Redemption and Repurchase

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

Conversion and Exchange

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

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

. either (1) we shall be the continuing person (& ¢hse of a merger) or (2) the successor persoth@f than us) formed by or
resulting from the consolidation or merger or tashhsuch sale, assignment, transfer, lease, coneeyar other disposition sh
have been made shall be an entity organized otirxisnder the laws of the United States of Amerargy state thereof or the
District of Columbia or any territory thereof anftbdl expressly assume the due and punctual payofi¢éné principal of,
premium, if any, and interest, if any, on all thebtisecurities outstanding under the applicablentute and the due and punc
performance and observance of all covenants anditoams in such outstanding debt securities andrtdenture to be perform:
or satisfied by us (including, without limitatiothe obligation to convert or exchange any debtigesi that are convertible into
or exchangeable for other securities or propergcicordance with the provisions of such debt séearand the applicable
indenture) by a supplemental indenture reasonatigfactory in form to the trustee;

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

. immediately after giving effect to a transactiosciibed above, no event of default under the aabplécindenture, and no event
which, after notice or lapse of time or both woh&tome an event of default under the applicableritde, shall have occurred
and be continuing; and

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

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

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

Events of Default

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

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

(2)  default in payment of any principal of, or premiufrany, on, or any Additional Amounts, if any, e in respect of any

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

(3) defaultin the deposit of any sinking fund paymenpayment under any analogous provision when dtreraspect to any of tf
debt securities of that series;

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

(5) default after the expiration of any applicable graeriod in the payment of principal when due,esuiting in acceleration of,
other indebtedness (other than non-recourse déb§ or any of our "significant subsidiaries” (a&fided by the indenture), for
borrowed money or the payment of which is guarahtgeus or any significant subsidiary if the aggtegprincipal amount with
respect to which the default or acceleration hasiwed exceeds $25.0 million and such indebtednassot been discharged,
such default in payment or acceleration has nat lbeesd or rescinded, prior to written notice ofeleration of the debt
securities of that series;

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

©) if the debt securities of that series are guarahtledt securities, the guarantee of the debt sexsidf that series by at
guarantor shall for any reason cease to be, offelmalny reason be asserted in writing by suchrgniar or us not to be, in full
force and effect and enforceable in accordance wgitterms, except to the extent contemplated onfted by the applicable
indenture;

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

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

No event of default with respect to anytipatar series of debt securities necessarily dtutes an event of default with respect to any
other series of debt securities. The indentureiges/that, within 90 days after the occurrencenyf default with respect to the debt securities
of any series, the trustee generally must mailltbadders of the debt securities of that serieSaeoof that default if known to a Responsible
Officer of the trustee, unless that default hasbmeed or waived. However, the trustee may wittihmtice of a default with respect to the
debt securities of that series, except a defaglayment of principal, premium, if any, intere$tamy, Additional Amounts, if any, or sinking
fund payments, if any, if the trustee considems the best interest of the holders to do so. Aslus this paragraph, the term "default" means
any event which is, or after notice or lapse ofetion both would become, an event of default wipeet to the debt securities of any series.

The indenture provides that if an evendefault (other than an event of default specifiedlause (8) of the second preceding paragraph
with respect to of us) occurs and is continuinghwéspect to any series of debt securities, eftieetrustee or the holders of at least 30% in
principal amount of the debt securities of thatesethen outstanding may declare the principaboif debt securities of that series are original
issue discount securities, such lesser amount gdmapecified in
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the terms of that series of debt securities, aeduad and unpaid interest, if any, on all the dedorities of that series to be due and payable
immediately. The indenture also provides that ieaant of default specified in clause (8) of theoswl preceding paragraph with respect to us
occurs with respect to any series of debt secayitieen the principal of, or if debt securitiedtwdt series are original issue discount securities,
such lesser amount as may be specified in the teftist series of debt securities, and accrueduapaid interest, if any, on all the debt
securities of that series will automatically beccanel be immediately due and payable without anjadation or other action on the part of the
trustee or any holder of the debt securities df seaes. However, upon specified conditions, thielérs of a majority in principal amount of 1
debt securities of a series then outstanding msginnd and annul an acceleration of the debt séesiGf that series and its consequences. For
purposes of clarity, references in this paragrapdmt event of default specified in clause (8) eftkcond preceding paragraph with respect
shall not include any event of default specifiedlmuse (8) of the second preceding paragraphre#tpect to any significant subsidiary.

Subject to the provisions of the Trust Immee Act of 1939 requiring the trustee, during tbatinuance of an event of default under the
applicable indenture, to act with the requisitendtad of care, the trustee is under no obligatioexercise any of its rights or powers under the
applicable indenture at the request or directioaryf of the holders of debt securities of any sauidess those holders have offered the trustee
indemnity reasonably satisfactory to the trustesiregg the costs, fees and expenses and liabilifigsh might be incurred in compliance with
such request or direction. Subject to the foregdimdders of a majority in principal amount of thetstanding debt securities of any series
issued under the applicable indenture have the tigtiirect the time, method and place of condgcény proceeding for any remedy available
to the trustee under the indenture with respetitabseries. The indentures require our annuabfilith the trustee of a certificate which states
whether or not we are in default under the termbefindenture.

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

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

. the holders of not less than 30% in aggregate ipdhamount of the outstanding debt securitiesuchsseries make a written
request to the trustee to institute proceedingsspect of such event of default in its own namewestee under the indenture;

. the holder or holders offer to the trustee indeynréasonably satisfactory to the trustee agairsttists, fees and expenses and
liabilities to be incurred in compliance with suggyuest;

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

. no direction inconsistent with such written requsgjiven to the trustee during such 60 day pebipthe holders of a majority
principal amount of the outstanding debt securitiesuch series.

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

From time to time, we, any guarantors p#stguch indenture and the trustee, with the cdnsfethe holders of a majority in principal
amount of the outstanding debt securities of eadesissued under the applicable indenture artt&if by a modification or amendment, r
modify, amend, supplement or waive compliance \aitli of the provisions of the applicable indenturefathe debt securities of the applicable
series or the rights of the holders of the debtistes of that series under the applicable indentblowever, unless otherwise specified in the
applicable prospectus supplement, no such modditcaamendment, supplement or waiver may, amonerdttings:

. change the stated maturity of the principal ofp@mium, if any, or any installment of interestaify, on or any Addition:
Amounts, if any, with respect to any debt secwsitgsued under the indenture, or

. reduce the principal of or any premium on any d&utrities or reduce the rate of interest on afy slecurities or reduce the
price payable upon the redemption of any debt ggcwhether such redemption is mandatory or ataption, or upon the
repurchase of any debt security at the option @fhiblder, or reduce any Additional Amounts withpexs to any debt securities,
or change our obligation to pay Additional Amourds,

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

. adversely affect any right of repayment or repusehaf any debt securities at the option of any dmwldr
. change any place where or the currency in which sieturities are payable,
. impair the holder's right to institute suit to ertfe the payment of any debt securities on or #fteir stated maturity or, in the

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

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

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

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

. reduce the requirements for a quorum or votingratating of holders of the applicable debt seagiti

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

. to evidence the succession of another person torui§,applicable, any guarantor under the applieandenture and tr
assumption by that successor of our covenantseocdfienants of such guarantor, as the case mayphiained in the applicable
indenture and in the debt securities or, if aplieathe guarantees issued under the applicabénioce, as the case may be;

. to add to our covenants or, if applicable, the cewes of any guarantor for the benefit of the hddd all or any series of de
securities issued under the applicable indentute surrender any right or power conferred uporousif applicable, any
guarantor in the indenture with respect to ally series of debt securities issued under the egiglé indenture;

. to add to or change any provisions of the appleaidienture to facilitate the issuance of bearensges;

. to establish the form or terms of debt securitieany series and any related coupons and, if aquplkc any guarantees of those
debt securities, including, without limitation, a@rsion and exchange provisions applicable to detarities which are
convertible into or exchangeable for other se@sitr property and to establish, if applicable ,gharantors of the debt
securities of such series and the terms of theagniees of such debt securities, and to establiglprvisions with respect to al
security or other collateral for such debt secesitr, if applicable, guarantees, and to make afstidns from or additions or
changes to the applicable indenture in connectibim any of the matters referred to in this bulletr so long as those deletiol
additions and changes are not applicable to amsr attries of debt securities then outstanding;

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

. to comply with the merger covenant;

. to cure any ambiguity, omission, defect or incoesisy or correct or supplement any provision irhsimclenture which may be

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

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

. to supplement any of the provisions of the applie@hdenture to permit or facilitate defeasance/ecant defeasance and/or
satisfaction and discharge of any series of dahtriees, provided that such action shall not adebr effect the interest of any
holder of a debt security of such series or angmotiebt security in any material respect;

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

. if the applicable indenture provides for the issteaaf guaranteed debt securities, to add additignatantees or addition
guarantors in respect of all or any debt securitiedl to evidence the release and discharge ofj@awantor from its obligations
under its guarantee of any or all debt securitiesits obligations under the indenture in respéeiny or all debt securities in
accordance with the terms of the indenture; othécase of any other indenture, to add guarawotegsarantors in respect of all
or any debt securities, and to evidence the
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release and discharge of any guarantor from itgatibns under its guarantee of any or all debtisges and its obligations
under the indenture in respect of any or all debusties in accordance with the terms of the inden

. to secure or, if applicable, to provide additioseturity for all or any debt securities issued uride applicable indenture or
or any guarantees or other guarantees of the debtiies and to provide for any and all mattetatieg thereto, and to provide
for the release of any collateral as security foo@any debt securities, guarantees or otherantaes in accordance with the
terms of the indenture to make any change to tpécable indenture or any debt securities or guaesto conform the terms
thereof to the terms reflected in any prospectudyding this prospectus), prospectus suppleméfetimg memorandum or
similar offering document used in connection wiik tnitial offering or sale of any debt securitggguarantees;

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

. to amend or supplement any provision containetiénapplicable indenture or in any debt securitredf applicable, guarantees,
provided that such amendment or supplement doeappdy to any outstanding debt securities or argrantees of any
outstanding debt security issued prior to the datich supplemental indenture and entitled tdodhreefits of such provisions.

The holders of a majority in aggregate gipal amount of the outstanding debt securitieanyf series may waive our compliance with the
provisions described above under "—Merger, Conatibith and Transfer of Assets" and certain othevipions of the indenture and, if
specified in the prospectus supplement relatingutth series of debt securities, any additional wamts applicable to the debt securities of ¢
series. The holders of a majority in aggregateqgial amount of the outstanding debt securitieamyf series may, on behalf of all holders of
debt securities of that series, waive any pastuliefimder the applicable indenture with respeatdbt securities of that series and its
consequences, except a default in the paymenegdrihcipal of, or premium, if any, or interestaifiy, on debt securities of that series or, ir
case of any debt securities which are convertiitie dr exchangeable for other securities or prgpeartiefault in any such conversion or
exchange, or a default in respect of a covenaptarision which cannot be modified or amended witithe consent of the holder of each
outstanding debt security of the affected series.

The indenture contains provisions for caring meetings of the holders of a series of detairsges if (and only if) debt securities of such
series are issued or issuable, in whole or in pathe form of bearer debt securities. A meetirayrhe called at any time by the trustee, and
also at our request or the request of holders lefast 331/ 3% in principal amount of the outstanding debt siiesrof a series. Notice of a
meeting must be given in accordance with the prorgsof the indenture. Except for any consent wiietst be given by the holder of each
outstanding debt security affected in the mannsciidleed above, any resolution presented at a ngeetiadjourned meeting duly reconvene
which a quorum, as described below, is presentimeagdopted by the affirmative vote of the holddra majority in principal amount of the
outstanding debt securities of that series. Howe®y resolution with respect to any request, detmaathorization, direction, notice, consent,
waiver or other action which the applicable indeatprovides may be made, given or taken by thednsldf a specified percentage, which is
less or more than a majority, in principal amoufrthe outstanding debt securities of a series neagdopted at a meeting or adjourned meeting
duly
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reconvened at which a quorum is present by thenadfive vote of the holders of that specified patage in principal amount of the
outstanding debt securities of that series. Angltg®n passed or decision taken at any meetirgplefers of debt securities of any series duly
held in accordance with the applicable indentudéhei binding on all holders of debt securitiesitdt series and the related coupons, if any.
The quorum at any meeting called to adopt a reisoluand at any reconvened meeting, will be persmtisled to vote a majority in principal
amount of the outstanding debt securities of asedr, if any action is to be taken at a meetiith vespect to any request, demand,
authorization, direction, notice, consent, waiveother action which the applicable indenture pdegi may be given by holders of a greater
percentage in principal amount of outstanding deburities of a series, the persons entitled te absuch greater percentage in principal
amount of the outstanding debt securities of secies.

Discharge, Defeasance and Covenant Defeasance

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

. either

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

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

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

. the trustee has received an officers' certificattan opinion of counsel called for by the appliedbdenture.

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

in respect of those Additional Amounts as descrigieave.

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

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

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

(3) certain other limited obligations; or

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

in either case upon the irrevocable deposit withttbstee, or other qualifying trustee, in trusttfat purpose, of an amount in U.S. dollars ¢
the foreign currency in which those debt securitiespayable at stated maturity or, if applicabpgn redemption, and/or Government
Obligations which through the payment of principatl interest in accordance with their terms witlypde money, in an amount sufficient to
pay the principal of and any premium and any irgeoa (and, to the extent that (x) the debt sdesrif that series provide for the payment of
Additional Amounts and (y) the amount of the Adulithl Amounts which are or will be payable is attilhee of deposit reasonably
determinable by us in the exercise of our soleabablute discretion, the Additional Amounts witkpect to) that series of debt securities, and
any mandatory sinking fund or analogous paymenthanseries of debt securities, on the due datethbse payments.

Upon the effectiveness of defeasance weiipect to any series of guaranteed debt secugties, guarantor of the debt securities of such
series shall (except as provided in the next sulingesentence and subject to other limited excapjibe automatically and unconditionally
released and discharged from all of its obligationder its guarantee of the debt securities of secies and all of its other obligations under
the applicable indenture in respect of the dehtisies of that series, without any action by usy guarantor or the trustee and without the
consent of the holders of any debt securities dfeffect defeasance with respect to the debt se=udf any series and those debt securities
provide for the payment of Additional Amounts, wilwemain obligated, following the effectivenesssoich defeasance, to pay, and any
guarantees of the debt securities of that serids@ritinue to guarantee (on the terms and sultgettte conditions set forth in the indenture,
subject to any other terms of the indenture prongdor the release and discharge of a guarantor fi®obligations under its guarantees of ¢
debt securities and under the applicable indenturespect of such debt securities) the paymeradditional Amounts with respect to those
debt securities to the extent (and only to therextat they exceed the amount deposited in résgebhose Additional Amount as described
above.
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The defeasance or covenant defeasancelzkgsabove shall only be effective if, among ottinémgs:

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

. in the case of defeasance, we shall have deliverdte trustee an opinion of independent counsalaeably acceptable to t
trustee confirming that (A) we have received fromhere has been published by the Internal Rev&eueice a ruling or
(B) since the date of the indenture there has besrange in applicable U.S. federal income tax lawjther case to the effect
that, and based on this ruling or change the opiofccounsel shall confirm that, the holders of diebt securities of the
applicable series will not recognize income, gaiftoss for U.S. federal income tax purposes asaltref the defeasance and
will be subject to U.S. federal income tax on thme amounts, in the same manner and at the same dgnwould have been 1
case if the defeasance had not occurred,;

. in the case of covenant defeasance, we shall helixeeked to the trustee an opinion of independennsel reasonably
acceptable to the trustee to the effect that theehs of the debt securities of the applicableesawill not recognize income, gain
or loss for U.S. federal income tax purposes a&salt of the covenant defeasance and will be stitijdd.S. federal income tax
on the same amounts, in the same manner and séditie times as would have been the case if the aoverfeasance had not
occurred;

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

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

The applicable prospectus supplement magdudescribe the provisions, if any, permittimgestricting satisfaction and discharge,
defeasance or covenant defeasance with respdu tiebt securities of a particular series.

Governing Law

The indentures and the debt securitiesdu@ieg any Guarantees endorsed on the debt segyrftiany) will be governed by, and constri
in accordance with, the laws of the State of NewkYo

Regarding the Trustee

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

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

We summarize below some of the provisitwas will apply to depositary shares unless theiagble prospectus supplement provides
otherwise. This summary does not contain all ofitfiermation that may be important to you. The ctetgpterms of the depositary shares will
be set forth in the depositary agreement and depgsieceipt for the applicable depositary shafée forms of depositary agreement and
related depositary receipt that will be entered imith respect to a particular offering of depasitahares will be filed as an exhibit to the
registration statement of which this prospectus figrt or a document that is incorporated or deeimée incorporated by reference in this
prospectus. The particular terms of any deposighares and the related depositary receipts andsiemreement will be described in the
applicable prospectus supplement. You should feadi¢positary agreement and the depositary red@ptshould also read the prospectus
supplement, which will contain additional informatiand which may update or change some of therirdtion below.

General

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

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

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

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

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

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

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

Pending the preparation of definitive défaog receipts, the Depositary may, upon our wnitteder, execute and deliver temporary
depositary receipts which are substantially sintibaiand entitle the holders thereof to all théntsgpertaining to, the definitive depositary
receipts. Depositary receipts
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will be prepared thereafter and, when definitivpalitary receipts are available, temporary depgsiteceipts will be exchangeable for
definitive depositary receipts at our expense.

Dividends and Other Distributions

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

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

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

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

Redemption and Repurchase of Preferred Stock

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

After the date fixed for redemption, thepdsitary shares so called for redemption will nagler be deemed to be outstanding and all rights
of the holders of the related depositary receiptk vespect to the depositary shares so calledefdemption will cease, except the right to
receive any monies or other property payable updemption upon surrender of such depositary rectiphe Depositary.
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Depositary shares, as such, are not sutgjgepurchase by us at the option of the holdéesertheless, if the preferred stock represented
by depositary shares is subject to repurchasesaigtion of the holders, then, on the terms angestto the conditions applicable to such
preferred stock, the related depositary receiptg Imeasurrendered by the holders thereof to the Biggg with written instructions to the
Depositary to instruct us to repurchase the prefestock represented by the depositary sharesrmadediy such depositary receipts at the
applicable repurchase price. Upon receipt of sostructions and subject to our having funds legallgilable therefor, we will repurchase the
requisite whole number of shares of such prefesteck from the Depositary, who in turn will repuasie such depositary receipts.
Notwithstanding the foregoing, holders shall ondydmtitled to request the repurchase of depositaayes representing one or more wt
shares of the related preferred stock. The repaechece per depositary share will be equal ta¢iparchase price and any other amounts or
property payable per share upon such redemptidnre#ipect to the preferred shares multiplied byfridetion of a preferred share represented
by one depositary share. If the depositary shareleeced by a depositary receipt are to be repgeghan part only, one or more new
depositary receipts will be issued for any depogishares not to be repurchased.

Withdrawal of Preferred Shares

Except as may be otherwise provided inaghy@icable prospectus supplement, any holder obsitary receipts, upon surrender of the
depositary receipts at the applicable office omageof the Depositary (unless the related depgsghares have previously been called for
redemption), subject to the terms of the deposigneement, may demand delivery of the number aievbhares of the related class or series
of preferred stock and any money or other propeyesented by such depositary receipts. Pariakstof preferred stock will not be issued.
Holders shall only be entitled to request the widlveal of one or more whole shares of the relatefiepred stock and must surrender depositary
receipts evidencing depositary shares that inrejpresent such whole shares of preferred stocldef®lof depositary receipts making such
withdrawals will be entitled to receive whole pmeéal shares on the basis set forth in the relatesbectus supplement, but holders of such
whole shares of preferred stock will not thereafieentitled to deposit such preferred stock utftedepositary agreement or to receive
depositary receipts therefor. If the depositareieis surrendered by the holder in connection witth withdrawal evidence a number of
depositary shares representing more than the nuofilvarole preferred shares to be withdrawn, thed3épry will deliver to such holder at the
same time a new depositary receipt evidencing sxchss number of depositary shares.

Voting Deposited Preferred Shares

Upon receipt of notice of any meeting atalitthe holders of any class or series of depogiteterred stock are entitled to vote, the
Depositary will mail the information contained inch notice of meeting to the record holders ofdépositary shares relating to such class or
series of preferred stock. Each record holder of slepositary shares on the record date (whichbgilhe same date as the record date for the
relevant class or series of preferred stock) matruict the Depositary as to how to vote the prefestock represented by such holder's
depositary shares. The Depositary will endeavegfar as practicable, to vote the number of shafreseferred stock represented by such
depositary shares in accordance with such instmstiand we will take all reasonable actions thay ve deemed necessary by the Depositary
in order to enable the Depositary to do so. Thed3#ary will abstain from voting preferred shareste extent it does not receive specific
instructions from the holders of depositary shaegsesenting such preferred stock
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Conversion and Exchange of Preferred Shares

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

Depositary shares, as such, are not cdbleedr exchangeable at the option of the holdets dther securities or property. Nevertheles
the preferred stock represented by depositary shsuanvertible into or exchangeable for otheusées or property at the option of the
holders, then, on the terms and subject to theitond applicable to such preferred stock, theteglalepositary receipts may be surrendered by
holders thereof to the Depositary with written instions to the Depositary to instruct us to cazm@version or exchange, as the case may be,
of the preferred stock represented by the depgsitaares evidenced by such depositary receiptsutth number or amount of other securities,
in authorized denominations, or other propertythascase may be, as specified in the related pcaspsupplement. We, upon receipt of such
instructions and any amounts payable in respectdfiewill cause the conversion or exchange, aséise may be, and will deliver to the
holders (or cause the Depositary to deliver tohblders) such number or amount of other securitieaythorized denominations, or other
property, as the case may be (and, if requiredhbyerms of the applicable preferred stock, cadieinof any fractional share).

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

more whole shares of the related preferred stok.exchange or conversion rate per depositary shatebe equal to the exchange or
conversion rate per share of preferred stock middoy the fraction of a preferred share represgily one depositary share. If the depositary
shares evidenced by a depositary receipt are toipeerted or exchanged in part only, a new depgsitceipt or receipts will be issued for ¢
depositary shares not to be converted or exchanged.

Amendment and Termination of Depositary Agreement

Unless otherwise provided in this prospgctiie applicable prospectus supplement or reqbiyddw, the form of depositary receipt
evidencing the depositary shares and any provigidhe depositary agreement may at any time be detehy agreement between us and the
Depositary. However, any amendment which matereatigt adversely alters the rights of the holdethefdepositary receipts issued under any
depositary agreement or the related depositaneshaitl not be effective unless such amendmenbkeas approved by the holders of at least a
majority of such depositary shares then outstan@nguch greater proportion as may be requirethbyules of any securities exchange on
which such depositary shares may be listed). lavemt may any such amendment impair the right pfrenider of depositary receipts, subject
to the conditions specified in the deposit agrednterreceive the related preferred shares upaeisder of such depositary receipts as
described above under "—Withdrawal of Preferredr&ha& Every holder of an outstanding depositargifct the time any such amendment
becomes effective, or any transferee of such hpitesll be deemed, by continuing to hold such déaysreceipt, or by reason of the
acquisition thereof, to consent and agree to su@mnament and to be bound by the depositary agreeaseamended thereby.
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The depositary agreement automatically iteaites if:

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

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

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

Charges of Depositary

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

Resignation and Removal of Depositary

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

Miscellaneous

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

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

The following is a summary of the geneeaihts of warrants we may issue (either separateiggmther with other securities) and that we
and/or certain selling securityholders may offed aall. We may issue warrants to purchase comnumk spreferred stock, debt securities or
other securities of Dollar General or any otheitgmtr any combination of the foregoing. We mayssvarrants independently or together \
other securities. Warrants sold with other se@sithay be attached to or separate from the otharises. The warrants are to be issued under
warrant agreements, or "warrant agreements," eabh entered into between us and a bank, trusta@oyngr other financial institution, as
warrant agent, all as described in the prospectpplement relating to the particular issuance afraras. The particular terms of any warrants
and the related warrant agreement as well as #grgiig of the warrant agent will be described ia #pplicable prospectus supplement. The
form of warrant agreement, including the form oftifieate representing the applicable warrants\vaarrant certificate,” that will be entered
into with respect to a particular offering of wartawill be filed with the SEC as an exhibit to tegistration statement of which this prospe
is a part or a document that is incorporated onaEto be incorporated by reference in this prasgged his summary of some of the terms of
the warrant agreements and warrants and the sunohaome of the terms of the particular warraneagrent and warrants described in the
applicable prospectus supplement are not compietege subject to, and are qualified in their etyiby reference to, all the provisions of the
particular warrant agreement and the related waoentificate, and you should read those docunmfentgrovisions that may be important to
you. To the extent that any particular terms of wayrants or the related warrant agreement destiiba prospectus supplement differ fr:
any of the terms described in this prospectus, these particular terms described in this prosgeshall be deemed to have been superseded
by that prospectus supplement.

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

. the title and aggregate number of the applicableamnss;

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

. the exercise price, or the manner of determinimgptfice, at which the common shares, preferredeshdepositary shares or the
amount of debt securities, as the case may bepeg@yrchased upon exercise of each warrant;

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

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

. the dates or periods during which the warrants beagxercised;

. the terms of any mandatory or optional redempti@vigions relating to the warran

. the terms of any right we have to accelerate tleeaise of the warrants upon the occurrence of icegteents;

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

securities will be separately transferable; and

. any other terms of the warran
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Exercise of Warrants

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

No Rights as Holders of Shares

Holders of common stock, preferred stockepositary share warrants will not be entitledylifue of being such holders, to vote, consent
or receive notice as holders of our outstandingeshian respect of any meeting of holders of ouresh&or the election of our directors or any
other matter, or to exercise any other rights waetsr as holders of our shares, or to receive angethds or distributions, if any, on our
shares.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS

We may offer share purchase contracts egtygarately or together with other securitiesreffehereby. The following description of the
share purchase contracts provides certain gerenaktand provisions of the share purchase conti@methich any prospectus supplement may
relate. The applicable prospectus supplement wgtdbe the specific terms of any share purchastamis and, if applicable, any prepaid
securities (as defined below), the share purchasgact and, if applicable, any related pledgeepaditary agreement relating to any particular
offering of share purchase contracts. The formhafe purchase contract and, if applicable, the fofrany related pledge or depositary
agreement relating to any particular offering adirghpurchase contracts will be filed with the SE@a exhibit to the registration statement of
which this prospectus is a part or a documentithiaicorporated or deemed to be incorporated greefce in this prospectus. This summary of
some of the terms of the share purchase contradtthe summary of some of the terms of the pasdicsiare purchase contracts and, if
applicable, any related pledge or depositary agesésrcontained in the applicable prospectus sugpieare not complete and are subject to,
and are qualified in their entirety by referenceaibof the provisions of the particular shareghase contracts or share purchase units, as the
case may be, and any related pledge or depostiaegment, and you should read those documentsduispns that may be important to you.

Share purchase contracts may include ocatstabligating or entitling holders to purchasenfros, and us to sell to holders, a specified
number of shares of our common stock at a futute diedates. The consideration per share and tmbemuof shares may be fixed at the time
the share purchase contracts are issued or magteerdned by reference to a specific formula inghare purchase contracts and may be
subject to adjustment under anti-dilution or otfttemulas or provisions. We may issue the sharel@se contracts separately or as a part of
share purchase units consisting of a share purduedeact and other securities that may be soldshyursuant to this prospectus, debt
obligations of third parties (including U.S. Treasgecurities) or any combination of the foregoimwpich may secure the holders' obligatior
purchase the common shares under the share purhatsacts. The share purchase contracts may eegsito make periodic payments to the
holders of the share purchase contracts or shachgge units, as the case may be, or vice vergselpayments may be unsecured or
prefunded on some basis. The share purchase csntnay require holders to secure their obligatiores specified manner, and in certain
circumstances, we may deliver newly issued preplade purchase contracts, which are referred tprapaid securities,” upon release to a
holder of any collateral securing such holdersigatiions under the original share purchase contract
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DESCRIPTION OF UNITS

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

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

. the terms of the unit agreement governing the u

. any provisions for the issuance, payment, settlénteamsfer or exchange of the units or the seiegritomprising the units;
. the United States federal income tax consideratielesant to the units; and

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

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

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

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

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

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

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

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

. any options under which underwriters may purchaktianal securities from us and/or any sellingwsigholder; anc

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

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

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

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

. at prices relating to such prevailing market prjae:

. at negotiated prices.

Underwriters, dealers or any other thirdipa described above may offer and sell the offeecurities from time to time in one or more
transactions, including negotiated transactiona, fated public offering price or at varying pricéstermined at the time of sale. If underwriters
or dealers are used in the sale of any securitiessecurities will be acquired by the underwritarglealers for their own account and may be
resold from time to time in one or more transadjdncluding negotiated transactions, at a fixellipwffering price or at varying prices
determined at the time of sale. The securities beagither offered to the public through underwgtsyndicates represented by managing
underwriters, or directly by underwriters. Gensgrathe underwriters' obligations to purchase theigges will be subject to certain conditions
precedent. The underwriters will be obligated techase all of the securities if they purchase dnp@securities (other than any securities
purchased upon exercise of any over-allotment ojtienless otherwise specified in the prospectpplsement. We may use underwriters with
whom we have a material relationship. We will désethe nature of any such relationship in the peetus supplement, naming the
underwriter.
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We and/or the selling securityholders pipicable, may sell the securities through agemsftime to time. The prospectus supplement
will name any agent involved in the offer or saléh® securities and any commissions paid to ti@emerally, any agent will be acting on a
best efforts basis for the period of its appointtné¥e may engage in at the market offerings intexsting trading market in accordance with
Rule 415(a)(4) under the Securities Act. We mayauite underwriters, dealers or agents to solifére by certain purchasers to purchase the
securities from us at the public offering price feeth in the prospectus supplement pursuant tayeel delivery contracts providing for payr
and delivery on a specified date in the future.seheontracts will be subject only to those condgiset forth in the prospectus supplement, and
the prospectus supplement will set forth any corsioiss to be paid for solicitation of these consaéiny underwriters, broker-dealers and
agents that participate in the distribution of seeurities may be deemed to be "underwriters" finatkin the Securities Act. Any commissic
paid or any discounts or concessions allowed tosaigh persons, and any profits they receive oneesdhe securities, may be deemed to be
underwriting discounts and commissions under trei®ges Act. We will identify any underwriters agents and describe their compensation
in a prospectus supplement.

Each underwriter, dealer and agent pagtaig in the distribution of any offered securitibat are issuable in bearer form will agree th
will not offer, sell, resell or deliver, directlyr indirectly, offered securities in bearer formtlire United States or to United States persons ¢
as otherwise permitted by Treasury Regulationsi@edt163-5(c)(2)(i)(D).

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

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

Over-allotment involves sales in excesthefoffering size, which creates a short positftabilizing transactions consist of bids or
purchases for the purpose of preventing or retgrdidecline in the market price of the securitied @are permitted so long as the stabilizing
bids do not exceed a specified maximum. Syndicatering transactions involve the placing of any d&idbehalf of the underwriting syndicate
or the effecting of any purchase to reduce a gtmsition created in connection with the offeringpeTunderwriters or agents also may impose a
penalty bid, which permits them to reclaim sellesancessions allowed to syndicate members or cedters if they repurchase the securities
in stabilizing or covering transactions. Thesewdtitis may stabilize, maintain or otherwise afféet market price of the securities, which may
be higher than the price that might otherwise pténahe open market. These activities, if begoay be discontinued at any time. These
transactions may be effected on any exchange ochwthé securities are traded, in the over-the-@untrket or otherwise.

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

In compliance with the guidelines of tha&cial Industry Regulatory Authority, which weeefo as FINRA, the aggregate maximum
discount, commission, agency fees, or other iteonstituting underwriting compensation to be receilsg any FINRA member or independ:
broker-dealer will not exceed 8% of any offeringguant to this prospectus and any applicable pamgpeupplement; however, we anticipate
that the maximum commission or discount to be rkeszkin any particular offering of securities wik Bignificantly less than this amount.
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If at the time of any offering made undestprospectus a member of FINRA participatinghi@ offering has a "conflict of interest" as

defined in FINRA's NASD Conduct Rule 2720 ("Rule27), that offering will be conducted in accordandgéh the relevant provisions of
Rule 2720.

There can be no assurance that we willadledir any of the securities offered by this predps.

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

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

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

EXPERTS

The consolidated balance sheets of DolkmgBal Corporation and subsidiaries as of Janugrg@10 (Successor) and January 30, 2009
(Successor), and the related consolidated statsrmépperations, shareholders' equity, and casvsffor the years ended January 29, 2010
(Successor) and January 30, 2009 (Successor)harpgktiods from March 6, 2007 to February 1, 2@&¢essor) and from February 3, 2007
to July 6, 2007 (Predecessor) incorporated inghaspectus by reference from the Company's AnnepbR on Form 10-K for the fiscal year
ended January 29, 2010 have been audited by Erivstu&g LLP, an independent registered public actingrfirm, as set forth in their report
which is incorporated herein by reference. Suclsobidated financial statements are incorporatedihdyy reference in reliance upon such
report given on the authority of such firm as expér accounting and auditing.

INCORPORATION BY REFERENCE

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

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

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

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

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

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

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

We also make available, free of chargeyubh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 84idxy Statement on Schedule 14A (and any amendrteettisse forms) as soon as
reasonably practicable after they are filed wittiusnished to the SEC. Our website addressagr.dollargeneral.com. Please note that our
website address is provided in this prospectusm asaxtive textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus or any prospectpplsment, and is therefore not incorporated byresfee unless such information is otherwise
specifically referenced elsewhere in this prospeoctuthe prospectus supplement.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ltem 14. Other Expenses of | ssuance and Distribution .
The following table sets forth the vari@igpenses payable by the registrants in connectitimtiae distribution of the securities being

registered hereby (other than underwriting disceamd commissions). All the amounts shown are astisy except the SEC registration fee.
All of such expenses are being borne by the registr

SEC Registration Fe $ *
Trustee's Fees and Expen *x
Printing and Engraving Expens *x

**

Legal Fees and Expens
Accounting Fees and Expen:
Rating Agency Fee

*%

*%

Blue Sky Fees and Expens **

FINRA Filing Fees 75,50(

Listing Fees *x

Miscellaneous Expens: *x

Total $ **

* Omitted because the registration fee is being dedguursuant to Rule 456(b).

** Estimated expenses are not presently known. Thiicapfe prospectus supplement will set forth the

estimated amount of such expenses payable in respacy offering of securitie:
Item 15. Indemnification of Directors and Officers.
California Registrant
Sun-Dollar, L.P. is registered under thedaf California.

Section 15904.06 (operative January 1, p00ghe 2008 California Revised Limited PartnepsAct addresses the rights of a general
partner with respect to its management and corafyzartnership activities. The 2008 California Read Limited Partnership Act provides that
a limited partnership shall reimburse a generaigaifor payments made, and indemnify a generahpafor liabilities incurred by the general
partner, in the ordinary course of the activitiéthe partnership or for the preservation of itS\éttes or property.

The limited partnership agreement of Sulddpl .P. provides that the partnership shall maé€y each partner (and the officers and
directors of each partner) against judgments, fiaggunts paid in settlement and expenses (indydiithout limitation, attorneys' fees)
reasonably incurred by them in any civil, crimioaladministrative proceeding in which they are iwed, or threatened to be involved, by
reason of being a partner in the partnership, plexvthat the partner acted in good faith, withiratvduch partner reasonably believed to be the
scope of such partner's authority, and for a pwpdsich such partner reasonably believed to beerbest interests of the partnership or the
partners. To the extent that a partner has bearessiul on the merits or otherwise in defense gfsarch proceeding or in defense of any claim
or matter therein, such partner shall be deeméave acted in good faith and in a manner such @ab@lieved to be in the best interests of the
partnership or the partners. Under any other cistantes, the determination of whether a parthedantgood faith, within what such partner
reasonably believed to be the scope of such
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partner's authority, and for a purpose which suatner reasonably believed to be in the best isteraf the partnership or the partners shall be
made by independent legal counsel selected by erglgmartner (who may be the regular counsel ferpidrtnership) in a written opinion.

Delaware Registrants
(a) South Boston Holdings, Inc. is inamgted under the laws of Delaware.

Section 145 of the Delaware General Cotgmrd_aw (the "DGCL") grants each corporation orgad thereunder the power to indemnify
any person who is or was a director, officer, empéor agent of a corporation, against expenselsidimg attorneys' fees, judgments, fines
amounts paid in settlement actually and reasonablyrred by him in connection with any threateneehding or completed action, suit or
proceeding, whether civil, criminal, administratiweinvestigative, other than an action by or ie tlght of the corporation, by reason of being
or having been in any such capacity, if such peesztaed in good faith in a manner reasonably betid¢aebe in, or not opposed to, the best
interests of the corporation, and, with respectrtp criminal action or proceeding, had no reasaeallse to believe his conduct was unlawful.

Section 102(b)(7) of the DGCL enables godation in its certification of incorporation on amendment thereto to eliminate or limit the
personal liability of a director to the corporationits shareholders for monetary damages for tiaia of the directors' fiduciary duty as a
director, except (i) for any breach of the direstauty of loyalty to the corporation or its shaketers, (ii) for acts or omissions not in goodH
or that involve intentional misconduct or a knowiriglation of law, (iii) pursuant to Section 174tble DGCL (providing for liability of
directors for unlawful payment of dividends or umfal stock purchases or redemptions) or (iv) foy transaction from which a director
derived an improper personal benefit.

The bylaws of South Boston Holdings, Inc. provide thattsgorporation shall indemnify any person who wais @ party or is threaten:
to be made a party to any threatened, pendingrapkaied action, suit or proceeding (a "Proceedinghfether civil, criminal, administrative
investigative, by reason of the fact that he orishar was or has agreed to become a directorfimeobf the corporation, or is or was serving
has agreed to serve at the request of the corporasi a director or officer, of another corporatipartnership, joint venture, trust or other
enterprise, or by reason of any action allegedhtcetbeen taken or omitted in such capacity, andindgmnify any person who was or is a
party or is threatened to be made a party to soctton, suit or proceeding by reason of the tiaat he or she is or was or has agreed to
become an employee or agent of the corporatiois, @rwas serving or has agreed to serve at theest@f the corporation as an employee or
agent of another corporation, partnership, joimttuee, trust or other enterprise, against expefiselsiding attorneys' fees), judgments, fines,
and amounts paid in settlement actually and reddpiacurred by him or her or on his or her behal€onnection with such action, suit or
proceeding and any appeal therefrom, if he or steddan good faith and in a manner he or she reddpmelieved to be in or not opposed to
the best interests of the corporation, and, witlpeet to any criminal action or proceeding hadeasonable cause to believe his or her conduct
was unlawful; except that in the case of an aatiosuit by or in the right of the corporation t@pure a judgment in its favor (1) such
indemnification shall be limited to expenses (imthg attorneys' fees) actually and reasonably imecliby such person in the defense or
settlement of such action or suit, and (2) no indiéication shall be made in respect of any claissuie or matter as to which such person shall
have been adjudged to be liable to the corporativess and only to the extent that the DelawaretGdChancery or the court in which such
action or suit was brought shall determine uporieafion that, despite the adjudication of lialyiliut in view of all the circumstances of the
case, such person is fairly and reasonably entitléddemnity for such expenses which the Delav@wert of Chancery or such other court
shall deem proper. The corporation shall not bégal#d to indemnify a director or officer of therporation in respect of a Proceeding (or part
thereof) instituted
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by such director or officer, unless such Procee@mgart thereof) has been authorized by the boadirectors. The termination of any action,
suit or proceeding by judgment, order, settlemewryiction, or upon a plea oblo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in goaith fand in a manner which he or she reasonablyJsalito be in or not opposed to the best
interests of the corporation, and, with respeetrtg criminal action or proceeding, had reasonaalese to believe that his or her conduct was
unlawful.

(b) South Boston FF&E, LLC is a limitadHility company organized under the laws of Deleava

Section 18-108 of the Delaware Limited lilitfoCompany Act empowers a Delaware limited ligigicompany to indemnify and hold
harmless any member or manager of the limitedlitgliompany from and against any and all claimg demands whatsoever.

The operating agreement of South BostonEEH& C ("South Boston FF&E") provides that SouthsBmn FF&E shall indemnify the
member and those authorized agents of South B&$t&E identified in writing by the member as entitle® be indemnified under the section
for all costs, losses, liabilities and damages paidccrued by the member or any such agent inexdiom with the business of South Boston
FF&E, to the fullest extent provided or allowedthg Act and the other laws of the State of Delawkraddition, South Boston FF&E may
advance costs of defense of any proceeding to gmelrar or any such agent upon receipt by South BdsSt&E of an undertaking by or on
behalf of such person to repay such amount ifatlshtimately be determined that such person isemditled to be indemnified by South Bos
FF&E.

Kentucky Registrants
(a) Dolgencorp of New York, Inc. and Detgorp of Texas, Inc. are incorporated under tivs laf Kentucky.

Sections 271B.8-500 to 271B.8-580 of thatkeky Business Corporation Act (the "KBCA") progithat, subject to restrictions contained
in the statute, a corporation may indemnify anyspamade or threatened to be made a party to asgtémed, pending or completed action,
suit or proceeding by reason of the fact that rar iwas a director, officer, employee or agenthef ¢orporation, or is or was serving at the
request of the corporation as a director, offipartner, trustee, employee or agent of anotherocation, partnership, joint venture, trust or
other enterprise or employee benefit plan. A pergba has been successful on the merits or otheliwiary suit or matter covered by the
indemnification statute shall be indemnified aga@gpenses (including attorneys' fees) reasonalolyried by him in connection therewith.
Indemnification is authorized upon a determinatiwett the person to be indemnified has met the egiplie standard of conduct required. Such
determination shall be made by the board of direddy a majority vote of a quorum consisting oediors who were not parties to such action,
suit or proceeding; or if such a quorum cannotlt@iaed, by a majority vote of a committee of tlwatl, duly designated to so act by a
majority of the full board, consisting solely ofdver more directors who are not parties to theoactr by special legal counsel selected by the
board or a committee thereof; or by the sharehsldéro are not parties to such action, suit or prdicey. Expenses incurred in defense may be
paid in advance upon receipt by the corporatioa wfitten affirmation by the director of his goath belief that he has met the applicable
standard of conduct required, a written undertaking@r on behalf of the director to repay such adeaf it is ultimately determined that he «
not meet the standard of conduct, and a deterrométtiat the facts then known to those making therdenation would not preclude
indemnification under the statute. The indemnifmaiprovided by statute shall not be deemed exatusf any other rights to which those
seeking indemnification may be entitled under ayla, agreement, vote of shareholders or disintedegirectors, or otherwise, which shall
inure to the benefit of the heirs, executors amdiatstrators of such a person. Insurance may behaised on behalf of
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any person entitled to indemnification by the cogtion against any liability incurred in an offitzapacity regardless of whether the person
could be indemnified under the statute. Referetméise corporation include all constituent corpianas absorbed in a consolidation or merger
as well as the resulting or surviving corporatioi anyone seeking indemnification by virtue of mgtin some capacity with a constituent
corporation would stand in the same position &eihad served the resulting or surviving corporaiiothe same capacity.

Section 271B.2-020 of the KBCA allows apmmation in its articles of incorporation to settfoa provision eliminating or limiting the
personal liability of a director to the corporationits shareholders for monetary damages for bre&bis duties as a director, provided that
such provision shall not eliminate or limit thelikty of a director: (i) for any transaction in vwah the director's personal financial interesnis i
conflict with the financial interests of the corption or its shareholders; (ii) for acts or omissimot in good faith or which involve intentional
misconduct or are known to the director to be dation of law; (iii) for any vote or assent to anlawful distribution to shareholders as
prohibited under Section 271B.8-330 of the KBCA(ig} for any transaction from which the directarived an improper personal benefit.

The articles of incorporation of DolgencafNew York, Inc. and Dolgencorp of Texas, Incnt@n a provision that provides that no
director of the corporation shall be personallpléato the corporation or its shareholders for ntaryedamages for breach of duty as a director,
except to the extent provided by the KBCA. The tmwdaf Dolgencorp of New York, Inc. and Dolgencofgrexas, Inc. provide that, to the
maximum extent permitted by law but subject tolthmtations set forth in the bylaws, the corporatighall indemnify a director or officer who
is a party to a proceeding by reason of the faadthle or she is or was a director or officer agaany liability incurred in the proceeding, and
the corporation may advance any reasonable experaesed by such director or officer in connectisith the proceeding in advance of its
disposition, but the corporation shall not be regghito indemnify or advance expenses to such directofficer incurred in a proceeding
initiated by or on behalf of such director or officother than a suit to enforce indemnificatights. The indemnification provisions in the
bylaws are intended to be greater than those wdrielotherwise provided for in the statutes, notstithding such director or officer's failure to
meet the standard of conduct required for perméssidemnification under the KBCA, are contractuahature between the director or officer
and the corporation, and are mandatory. The righssich director or officer to indemnification aadvancement of expenses shall not be
exclusive of other rights to which such directoofficer may be entitled under the statutes, a$idf incorporation, the bylaws, a resolution of
shareholders or directors, or an agreement prayiftinindemnification. The rights of such directorofficer to advancement of expenses are
subject to such director or officer's furnishinghe corporation: (a) a written affirmation, peratiyisigned by or on behalf of such director or
officer, of his good faith belief that he was niable for (i) any transaction in which such direato officer's personal financial interest is in
conflict with the financial interest of the corptice or its shareholders, (ii) any acts or omissiant in good faith or which involve intentional
misconduct or are known to such director or offimebe a violation of law, (iii) any unlawful dighutions under the statutes, or (iv) any
transaction from which such director or officerided an improper personal benefit; (b) a writteinam of counsel for such director or officer
in the proceeding to the effect that based ondhtsfknown to counsel for such director or offieesuccessful defense, on the merits or
otherwise, is either probable or reasonably possidnd (c) a written undertaking, personally sighgar on behalf of such director or officer,
to repay any advances if a judgment or other fagfidication adverse to such director or officeaktishes that he is liable, contrary to his
affirmation. No indemnification may be made in ade@ of a final disposition of such proceeding a jidgment or other final adjudication
adverse to such director or officer establishedi&lslity for: (i) any transaction in which the m®nal financial interest of such officer or
director is in conflict with the financial interesbf the corporation or its shareholders; (ii) anys or omissions not in good faith or which
involve intentional misconduct or are known to sdaector or officer to be a violation of law; iiany unlawful
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distributions under the statutes; or (iv) any teamti®n from which such director or officer derivad improper personal benefit. The
indemnification rights granted to such directopofficer in the bylaws may not be limited in any way a subsequent amendment to or repe
the indemnification provision in the bylaws wittspect to acts or omissions that occur prior tcaith@ption of the amendment or repeal. The
corporation may, but is not required to, maintaisurance at its expense to protect itself and aoly person against any such liability, cost or
expense.

(b) Dollar General Partners is formedemitie laws of Kentucky.

Kentucky partnership law provides that ermpership shall indemnify every partner in respiEfgpbayments made and personal liabilities
reasonably incurred by him in the ordinary and pramnduct of its business, or for the preservadioits business or property.

The partnership agreement of Dollar GenReatners is silent regarding indemnification. Tharter and/or bylaws of the two partners of
Dollar General Partners, Dollar General Corporatéind DG Promotions, Inc., both Tennessee corpaistimontain indemnification provisions
that are described below.

(c) Dolgencorp, LLC is a limited liabjlicompany organized under the laws of Kentucky.

Section 275.180 of the Kentucky Limited lilay Company Act provides that a limited liabjlitompany's operating agreement may
provide for indemnification of a member or manafgejudgments, settlements, penalties, fines oeagps incurred in a proceeding to which a
person is a party because the person is or wasrdbareor manager.

The articles of organization and the opegaagreement of Dolgencorp, LLC are silent regagdndemnification.
Tennessee Registrants

(a) Dollar General Corporation, DG Proimas, Inc., DG Transportation, Inc., Dolgen I, Iidolgen Il, Inc., and Dolgen lll, Inc. are
incorporated under the laws of Tennessee.

The Tennessee Business Corporation ActCAB allows a Tennessee corporation's charter tgaio a provision eliminating or limiting,
with certain exceptions, the personal liabilityaodlirector to the corporation or its shareholdersrionetary damages for breach of the direc
fiduciary duty as a director. Under the TBCA, a iessee business corporation may not eliminatenitr director monetary liability for
(i) breaches of the director's duty of loyalty e tcorporation or its shareholders; (ii) acts oissinpns not in good faith or involving intentional
misconduct or a knowing violation of law; or (iiplawful dividends, stock repurchases or redemptidiis provision also may not limit a
director's liability for violation of, or otherwiselieve a corporation or its directors from theewsity of complying with, federal or state
securities laws, or affect the availability of notonetary remedies such as injunctive relief orissgmn. The charters of Dollar General
Corporation and DG Promotions, Inc. contain a miovi stating that directors shall not be personallyle for monetary damage to the
corporation or its shareholders for breach of fidopcduty as a director, except to the extent nesgliby the TBCA in effect from time to time.

The TBCA provides that a corporation mayemnify any of its directors, officers, employeesl agents against liability incurred in
connection with a proceeding if (&) such persopaat good faith; (b) in the case of conduct iro#ficial capacity with the corporation, he
reasonably believed such conduct was in the cotipota best interests; (c) in all other cases dasonably believed that his conduct was at
least not opposed to the best interests of theocatipn; and (d) in connection with any criminabpeeding, such person had no reasonable
cause to believe his conduct was unlawful. In astiorought by or in the right of the corporatioowever, the TBCA provides that no
indemnification may be made if the director or offi was adjudged to be liable to the corporation.
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The TBCA also provides that in connection with @ngceeding charging improper personal benefit toféiner or director, no indemnification
may be made if such officer or director is adjudgable on the basis that such personal benefitimasoperly received. In cases where the
director or officer is wholly successful, on thenteor otherwise, in the defense of any proceedistigated because of his or her status as a
director or officer of a corporation, the TBCA maes that the corporation indemnify the directoofficer against reasonable expenses
incurred in the proceeding. The TBCA provides #naburt of competent jurisdiction, unless the caaion's charter provides otherwise, upon
application, may order that an officer or diredberindemnified for reasonable expenses if, in aeraition of all relevant circumstances, the
court determines that such individual is fairly ardsonably entitled to indemnification, notwithstang the fact that (a) such officer or direc
was adjudged liable to the corporation in a prooeeldy or in the right of the corporation; (b) suafficer or director was adjudged liable on
basis that personal benefit was improperly recebyetlim; or (c) such officer or director breachesl duty of care to the corporation.

Dollar General Corporation's charter anthiyg require us to indemnify our directors andagfs to the fullest extent permitted by
applicable law. Dollar General Corporation's byldwsher require us to advance expenses to eachradirectors and officers to the full exts
allowed by Tennessee law. Under Dollar General @@tpn's charter and bylaws, such indemnificatiod advancement of expenses
provisions are not exclusive of any other right thalirector or officer may have or acquire bothcaaction in his or her official capacity and
to action in another capacity.

The charter and bylaws of DG Promotions, and the bylaws of DG Transportation, Inc., Dalgeinc., Dolgen I, Inc., and Dolgen
I, Inc. provide that the corporation shall indeifgrand advance expenses to each director andeoffitthe corporation, or any person who
may have served at the request of the corporatimasd of directors or its President or Chief ExeeuOfficer as a director or officer of
another corporation, and such person's heirs, éxeg@and administrators, to the fullest extentpted by Tennessee law. The corporation
may indemnify and advance expenses to any emplayagent of the corporation who is not a directoofficer, and such person's heirs,
executors, and administrators, to the same exsetat a director or officer, if the board of diret@letermines it to be in the best interests of the
corporation to do so. In addition, such indemniiima and advancement of expenses provisions arexohtsive of any other right that a
director or officer may have or acquire both aadtion in his or her official capacity and as tti@tin another capacity. The corporation may
maintain insurance at its own expense to proteeffiand any individual who is or was a directdficer, employee or agent of the corporation,
or who, while a director, officer, employee or agefithe corporation, is or was serving at the esjuof the board of directors or Chief
Executive Officer as a director, officer, partrtenstee, employee or agent of another corporagiartnership, joint venture, trust, employee
benefit plan or other enterprise against any expdiability or loss, whether or not the corporatimould have the power to indemnify such
person under the bylaws or the TBCA.
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(b) DC Financial, LLC, DG Logistics, LLOG Retail, LLC, DG Strategic I, LLC, DG StratedicLLC, DG Strategic Ill, LLC, DG
Strategic IV, LLC, DG Strategic V, LLC, DG Strated¥l, LLC, DG Strategic VII, LLC, DG Strategic VIILLC and Retail Risk
Solutions, LLC are limited liability companies orgaed under the laws of Tennessee.

The Tennessee Limited Liability Company Aot the Tennessee Revised Limited Liability Conypact provide that an LLC may
indemnify any person made or threatened to be raguety to any threatened, pending or completadraciuit or proceeding by reason of the
fact that he is or was a governor of a board-mathagi€, a director of a director-managed LLC, a memtif a member-managed LLC, a
manager of a manager-managed LLC, or an individina, while a governor of a board-managed LLC, adaor of a director-managed LLC, a
member of a member-managed LLC, or a manager afreager-managed LLC, is or was serving at the Lt€tjsest as a governor, manager,
director, officer, partner, trustee, employee ceragf another LLC, corporation, partnership, joiahture, trust or other enterprise or employee
benefit plan (a "Responsible Person"). Indemnifarats authorized upon a determination that theqeto be indemnified has met the requi
standard of conduct. The termination of any actiwit, or proceeding by judgment, order, settlememtyiction, or upon a plea ablo
contendere or its equivalent, is not, of itself, determinatibat the Responsible Person did not meet the atdraf conduct required. An LLC
may not indemnify a Responsible Person: (i) in emtion with a proceeding by or in the right of tHeC in which the Responsible Person was
adjudged liable to the LLC; or (ii) in connectioiitlivany other proceeding charging improper persbeakfit to such Responsible Person,
whether or not involving action in such personfc@l capacity, in which such person was adjudtigole on the basis that personal benefit
was improperly received by such person. A persoo ads been successful on the merits or otherwiaayirsuit or matter covered by the
indemnification statute shall be indemnified aga@genses (including attorneys' fees) reasonablyried by him in connection therewith.
Expenses incurred in defense may be paid in advapae receipt by the LLC of a written affirmatiop the Responsible Person of his good
faith belief that he has met the requisite standéimbnduct, a written undertaking by or on belsél§éuch person to repay such advance if it is
ultimately determined that he did not meet theddadh of conduct, and a determination that the fimts known to those making the
determination would not preclude indemnificatiordenthe statute. A court of competent jurisdictionless the LLC's articles provide
otherwise in the case of LLCs governed by the Tesee Limited Liability Company Act, upon applicatioy the Responsible Person, may
order that such person be indemnified for reas@nalgpenses if, in consideration of all relevantuwinstances, the court determines that such
person is fairly and reasonably entitled to inddioation, whether or not such person met the retgustandard of conduct, was adjudged lie
in a proceeding by or in the right of the LLC, oasvadjudged liable on the basis that personal hewes improperly received by him. An LLC
may not indemnify a Responsible Person unlessexrd@tation has been made that indemnification efRlesponsible Person is permissible in
the circumstances because the Responsible Persandidhe requisite standard of conduct. Such nt@tion shall be made by the board of
governors in the case of a board-managed LLC, &yptard of directors of a director-managed LLCtH®ymembers of a member-
managed LLC, or by the managers of a manager-mdridge, by a majority vote of a quorum consistinggoivernors, directors, members, or
managers, as applicable, who were not partiesdo action, suit or proceeding; or if such a quorannot be obtained, by a majority vote of a
committee designated by the board of governorkercase of a board-managed LLC, by the directoasdifector-managed LLC, by the
members of a member-managed LLC, or by the manafersnanager-managed LLC, consisting solely of twamore governors, directors,
members, or managers, as applicable, who are nig$#o the action; or by independent specialllegansel selected by the board of
governors of a board-managed LLC, by the direatbesdirector-managed LLC, by the members of a merianaged LLC, or by the
managers of a manager-managed LLC; or by majodty of the members of a board-managed LLC, direttanaged LLC or manager-
managed LLC who are not parties to such actiomosyproceeding. Such
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indemnification and advancement of expenses pravisare not exclusive of any other right that apRasible Person may have; provided that
no indemnification may be made to or on behalfrof Responsible Person if a judgment or other fagfiidication adverse to the Responsible
Person establishes such person’s liability: (iefoy breach of the duty of loyalty to the LLC @ ihembers; (ii) for acts or omissions not in
good faith or which involve intentional miscondcta knowing violation of law; or (iii) for wrongfuistributions under Section 48-23101 of
the Tennessee Limited Liability Company Act or 8at#8-249-307 of the Tennessee Revised Limitediliip Company Act. The LLC may
indemnify and advance expenses to a manager (wiatt & Responsible Person), officer, employee,daddent contractor or agent of the LLC
to the same extent as a Responsible Person. TharidyGQurchase insurance on behalf of any persdthegino indemnification by the LLC
against any liability incurred in an official capgaegardless of whether the person could be indéied under the statute.

The operating agreement of DG LogisticsClLjrovides that the LLC shall fully indemnify theelhber (DG Transportation, Inc.) for any
claim against the Member in the Member's capaditg member or as a manager. In addition, the LLall abdvance litigation expenses to the
Member for any claim against the Member in the Mertshcapacity as a member or as a manager.

The operating agreements of DC FinancibC DG Retail, LLC, DG Strategic I, LLC, DG Strafed|, LLC, DG Strategic Ill, LLC, DG
Strategic IV, LLC, DG Strategic V, LLC, DG Strateg¥l, LLC, DG Strategic VII, LLC, DG Strategic VIIILLC and Retail Risk
Solutions, LLC provide that the LLC shall indemnifye Member (in each case except DG Retail, LLEh3ember is Dollar General
Corporation; DG Promotion, Inc. is the Member of B@tail, LLC), and the authorized agents of the Lidéntified in writing by the Member
as entitled to be indemnified, for all costs, Iesdmbilities and damages paid or accrued by tlenller or any such agent in connection with
the business of the LLC to the fullest extent pded or allowed under Tennessee law. In additian - ttC may advance costs of defense of
proceeding to the Member or any such agent upaipeby the LLC of an undertaking by such persorefzay such amount if it is ultimately
determined that such person is not entitled todemnified by the LLC.

Certain Other Arrangements

Dollar General Corporation has in effedir@ctors’ and officers' liability insurance polithat covers the directors and officers of each of
the registrants in amounts that we believe areoouety in our industry, including for liabilities itonnection with the registration, offering and
sale of the notes. Under this policy, the insuggeas to pay, subject to certain exclusions, fgra@aim made against directors or officers of
registrants for a wrongful act or omission by spebhsons, but only if and to the extent such perbagssme legally obligated to pay such claim
or incur certain costs in defending such claimttiermore, the Merger Agreement entered into in eotion with our 2007 merger described
elsewhere in this registration statement requiss®umaintain indemnification of directors and offis to the fullest extent permitted by law
following completion of the merger.

We also entered into a separate indemtificagreement with with KKR (or affiliates thergaind Goldman, Sachs & Co., pursuant to
which we agreed to provide customary indemnifiaatio such parties and their affiliates.

Pursuant to our Employment Agreement with Breiling, effective as of January 11, 2008, vewdagreed that if Mr. Dreiling is made or
threatened to be made a party to any action, spitaxeeding, whether civil, criminal, administretior investigative, relating to a claim by his
prior employer that Mr. Dreiling has breached demipted to breach certain covenants to which beusd as a result of his employment
arrangement with his prior employer, we will inddfyirand hold harmless Mr. Dreiling to the fullesttent authorized by applicable law from
and against any and all liabilities, amounts paiddttlement, costs, claims and expenses, incluimgpsts and expenses
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incurred in defense of any such proceeding (inclgdittorneys' fees). We will pay costs and expelse®reiling incurs in defense of any
such proceeding (including attorneys' fees) in adeaof the final disposition of such litigation upour receipt of (a) a written request for
payment, (b) appropriate documentation evidendiegricurrence, amount and nature of the costs gmehses for which payment is being
sought, and (c) an undertaking adequate undercaiydi law made by or on behalf of Mr. Dreiling &pay the amounts so paid if it shall
ultimately be determined that he is not entitletdéandemnified by us under his Employment Agreemeétin us. Notwithstanding the
foregoing, if as a result of such proceeding Mreibmg is prohibited from continuing his employmemith us, we shall pay to Mr. Dreiling his
base salary until the earliest to occur of (i) diage upon which he ceases to be so prohibitedhéiylate, if any, upon which he becomes
employed by a subsequent employer and (iii) thet &inniversary of the effective date of such pribioil.

In addition, we shall indemnify and holdinéess Mr. Dreiling for all acts and omissions atitig during his employment or service as a
member of the Board (or both) to the maximum expeavided under our charter, by-laws and applicédole During the Term (as defined in
the Employment Agreement) and for a term of sixge¢hereafter, we, or any of our successors shathase and maintain, at its own expense,
directors and officers liability insurance providinoverage for Mr. Dreiling in the same amountasBoard members.

Mr. Dreiling shall provide his reasonab@®peration in connection with any proceeding (or appeal from any proceeding) referenced
above, as well as any proceeding which relateseats occurring during his employment.

On June 30, 2009, we entered into an ind#ation priority and information sharing agreemerith KKR and certain of its affiliated
funds to clarify the priority of advancement andemnification obligations among us and any of drealors appointed by KKR and other
related matters.

Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may bernitted to our directors, officers or controlling
persons pursuant to the foregoing provisions, we leeen informed that in the opinion of the Se@siand Exchange Commission such
indemnification is against public policy as expegsi the Act and is therefore unenforceable.

Item 16. Exhibits.
Please see the Exhibit Index included h#heimmediately following the signature pages herethich is incorporated by reference.
ltem 17. Undertakings.
A. The undersigned registrants herelneuake:
1. Tofile, during any period in whioffers or sales are being made, a post-effectivenament to this registration statement:
(i) Toinclude any prospectus requirgd3ection 10(a)(3) of the Securities Act of 1933;

(i) To reflectin the prospectus anytfaor events arising after the effective date efrdgistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaiehange in the
information set forth in the registration statemédtwithstanding the foregoing, any increase arease in volume of securiti
offered (if the total dollar value of securitiegesed would not exceed that which was registerad)any deviation from the low
or high and of the estimated maximum offering ranmgsy be reflected in the form of prospectus filéthwhe Securities and
Exchange Commission pursuant to Rule 424(b) ithenaggregate, the changes in volume
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and price represent no more than 20 percent chiarthe maximum aggregate offering price set fontthie "Calculation of
Registration Fee" table in the effective registratstatement;

(iii) To include any material informatiavith respect to the plan of distribution not prawsty disclosed in the registration
statement or any material change to such informatiahe registration statement;

provided , however , that paragraphs (i), (ii) and (iii) do not apjflyhe information required to be included in a peffective
amendment by those paragraphs is contained inteefiled with or furnished to the Commission by tegistrants pursuant to
Section 13 or Section 15(d) of the Securities ErgeaAct of 1934 that are incorporated by referendbe registration
statement, or is contained in a form of prospefited pursuant to Rule 424(b) that is part of tegistration statement.

2. That, for the purpose of determinémy liability under the Securities Act of 1933¢kauch post-effective amendment shall
be deemed to be a new registration statementrrgltdithe securities offered therein, and the oféeof such securities at that time st
be deemed to be the initial bona fide offering ¢loér

3.  Toremove from registration by meaha post-effective amendment any of the securliiging registered which remain
unsold at the termination of the offer.

4. That, for the purpose of determinliag@ility under the Securities Act of 1933 to gmyrchaser:

(i) Each prospectus filed by a registqaursuant to Rule 424(b)(3) shall be deemed tpdveof the registration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(i) Each prospectus required to be fiiegisuant to Rule 424(b)(2), (b)(5) or (b)(7) adt péa registration statement in
reliance on Rule 430B relating to an offering mpdesuant to Rule 415(a)(1)(i), (vii) or (x) for therpose of providing the
information required by Section 10(a) of the SetgesiAct of 1933 shall be deemed to be part ofianllided in the registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of
sale of securities in the offering described inphespectus. As provided in Rule 430B, for lialililurposes of the issuer and
person that is at that date an underwriter, sutd staall be deemed to be a new effective dateeofebistration statement
relating to the securities in the registrationetatnt to which the prospectus relates, and theingfef such securities at that
time shall be deemed to be the initial bona fideraig thereof. Provided, however, that no statemeade in a registration
statement or prospectus that is part of the registr statement or made in a document incorporatelemed incorporated by
reference into the registration statement or praispgethat is part of the registration statement, &8d to a purchaser with a time
of contract of sale prior to such effective datgyeysede or modify any statement that was madeeineistration statement or
prospectus that was part of the registration statgror made in any such document immediately poiguch effective date.

5. That, for the purpose of determiniagility of the registrants under the Securitfeg of 1933 to any purchaser in the initial
distribution of the securities, the undersignedstegnts undertake that in a primary offering afis#ties of the undersigned registrants
pursuant to this registration statement, regardiétise underwriting method used to sell the sei@srito the purchaser, if the securities
are offered or sold to such purchaser by meanaybéthe following
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communications, the undersigned registrants withIseller to the purchaser and will be consideveaffer or sell such securities to st
purchaser:

(i) Any preliminary prospectus or prospes of the undersigned registrants relating tooffiering required to be filed
pursuant to Rule 424;

(i) Any free writing prospectus relatitgthe offering prepared by or on behalf of theensigned registrants or used or
referred to by the undersigned registrants;

(iii) The portion of any other free writirprospectus relating to the offering containingemal information about the
undersigned registrants or their securities praviole or on behalf of the undersigned registramtd; a

(iv) Any other communication that is atfiesfin the offering made by the undersigned regigs to the purchaser.

B. The undersigned registrants hereldettake that, for purposes of determining any lighinder the Securities Act of 1933, each
filing of such registrants' annual report pursuar$ection 13(a) or Section 15(d) of the Securiirshange Act of 1934 (and, where applice
each filing of an employee benefit plan's annupbrepursuant to Section 15(d) of the Securitieshaxge Act of 1934) that is incorporated by
reference in the registration statement shall lzerd to be a new registration statement relatingesecurities offered therein, and the
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.

C. Insofar as indemnification for liatés arising under the Securities Act of 1933 rhaypermitted to directors, officers or persons
controlling the registrants pursuant to the foraggirovisions, the registrants have been inforrhatlin the opinion of the Securities and
Exchange Commission such indemnification is againblic policy as expressed in the Act and is,dfame, unenforceable. In the event that a
claim for indemnification against such liabilitiésther than the payment by a registrant of expeimeesred or paid by a director, officer or
controlling person of that registrant in the suselsdefense of any action, suit or proceedingjsiserted by such director, officer or controlling
person in connection with the securities beingsteged, the registrants will, unless in the opirabitheir counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.

D. If and when applicable, the undersidjnegistrants hereby undertake to file an apptingor the purpose of determining the eligibi
of the trustee to act under subsection (a) of @e@IL0 of the Trust Indenture Act, in accordancéhwie rules and regulations prescribed by the
SEC under section 305(b)(2) of the Trust IndenAcot
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SIGNATURES

Pursuant to the requirements of the Seear#ict of 1933, Dollar General Corporation ceesfithat it has reasonable grounds to believe
that it meets all of the requirements for filing Barm S-3 and has duly caused this registraticersiant to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Git¢éoodlettsville, State of Tennessee, on Marchi223.0.

DOLLAR GENERAL CORPORATION

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President and
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apfawid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities and on the dates indicated.

Signature Title Date
/sl RICHARD W. DREILING Director; Chairman and Chief Execut
Officer March 25, 201(
Richard W. Dreiling (Principal Executive Officer

Executive Vice President and Chief
Financial Officer
(Principal Financial and Accounting

/s/ DAVID M. TEHLE

March 25, 2010
David M. Tehle

Officer)
/sl RAJ AGRAWAL
Director March 25, 2010
Raj Agrawal
/s MICHAEL M. CALBERT
Director March 25, 2010

Michael M. Calber
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Signature

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/s/ DAVID B. RICKARD

David B. Rickarc

Director

Director

Director

Director

Title

[1-13
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SIGNATURES

Pursuant to the requirements of the Seear#ct of 1933, as amended, DC Financial, LLC dhalg caused this Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvilletate of Tennessee, on March 25, 2010.

DC FINANCIAL, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle

Title:  Executive Vice President &
Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdrthe registrant, do hereby constitute and apfawvid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ RICHARD W. DREILING Chairman, Chief Executive Officer & Director
Dollar General Corporation,
Sole Member of Registrant
(Principal Executive Officer

Richard W. Dreiling

Executive Vice President & Chief Financial
Officer of Dollar General Corporation,

Sole Member of Registrant

(Principal Financial and Accounting Office

/sl DAVID M. TEHLE

David M. Tehle

s/ RAJ AGRAWAL Director of Dollar General Corporation,

Sole Member of Registrant

Raj Agrawal
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seear#ct of 1933, as amended, DG Logistics, LLC thaly caused this Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvilletate of Tennessee, on March 25, 2010.

DG LOGISTICS, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity
/s/ TODD J. VASO<¢ Chief Executive Officer & Chief Manager of
Registrant
Todd J. Vaso (Principal Executive Officer
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial

Officer of Registrant and Director of DG
Transportation, Inc., Sole Member of Registrant
(Principal Financial and Accounting Office

David M. Tehle

[s/ SUSAN S. LANIGAN Director of DG Transportation, Inc.,

Sole Member of Registrant

Susan S. Laniga

/s ROBERT D. RAVENER Director of DG Transportation, Inc.,

Sole Member of Registrant

Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, DG Promotions, Ins.cudy caused this Registration Statemel
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvilletate of Tennessee, on March 25, 2010.

DG PROMOTIONS, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASO: Chairman & Chief Executive Officer

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer; Director
David M. Tehle (Principal Financial and Accounting Office
/s/ SUSAN S. LANIGAN
Director

Susan S. Laniga
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, DG Retail, LLC hay dalised this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DG RETAIL, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

<
/s/ TODD J. VASOS Chief Executive Officer of Registrant

(Principal Executive Officer)

Todd J. Vaso
Executive Vice President & Chief Financial
/s/ DAVID M. TEHLE Officer of Registrant; Director of DG
. Promotions, Inc., the Sole Member of Registrant
David M. Tehle

(Principal Financial and Accounting Office

/s/ SUSAN S. LANIGAN Director of DG Promotions, Inc.,

the Sole Member of Registrant

Susan S. Laniga
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, DG Transportation,Has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DG TRANSPORTATION, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdrthe registrant, do hereby constitute and apawvid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chairman & Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene
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Pursuant to the requirements of the Seearict of 1933, as amended, Dolgencorp of New Ybr& has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DOLGENCORP OF NEW YORK, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdrthe registrant, do hereby constitute and apavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

C
/s/ TODD J. VASOS Chairman & Chief Executive Officer

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene

[1-20




Table of Contents
SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, Dolgencorp of Texas,Has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DOLGENCORP OF TEXAS, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdrthe registrant, do hereby constitute and apawid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

C
/s/ TODD J. VASOS Chairman & Chief Executive Officer

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene
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Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgencorp, LLC hdg claused this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DOLGENCORP, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chairman & Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso.
/sl DAVID M. TEHLE Executive Vice President, Chief Financial

Officer and Manager

David M. Tehle (Principal Financial and Accounting Office

/sl SUSAN S. LANIGAN

Manager

Susan S. Laniga

/s/ ROBERT D. RAVENER

Manager

Robert D. Ravene
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Pursuant to the requirements of the Seearfct of 1933, as amended, Dollar General Pasthas duly caused this Registration State!
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DOLLAR GENERAL PARTNERS
By: Dollar General Corporation at
DG Promotions, Inc., its General Partn

By: /s/ DAVID M. TEHLE

Name: David M. Tehle

Title:  Executive Vice President &
Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apavid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narnmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanlbsigned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

Chairman, Chief Executive Officer & Director
Dollar General Corporation, one of the General
Partners of Registrant

(Principal Executive Officer

/sl RICHARD W. DREILING

Richard W. Dreiling

Chairman & Chief Executive Officer of

DG Promotions, Inc., one of the General Partners
of Registrant

(Principal Executive Officer

/s/ TODD J. VASOS

Todd J. Vasos
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Signature

/sl DAVID M. TEHLE

David M. Tehle

/sl RAJ AGRAWAL

Raj Agrawal

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl SUSAN LANIGAN

Susan S. Laniga

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, Ill

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Executive Vice President & Chief Financial
Officer of Dollar General Corporation and
Executive Vice President, Chief Financial
Officer & Director of DG Promotions, Inc., one
of the General Partners of Registrant
(Principal Financial and Accounting Office

Director of Dollar General Corporation, one of
the General Partners of Registrant

Director of Dollar General Corporation, one of
the General Partners of Registrant

Director of Dollar General Corporation, one of
the General Partners of Registrant

Director of DG Promoations, Inc., one of
the General Partners of Registrant

Director of Dollar General Corporation, one of
the General Partners of Registrant

Director of Dollar General Corporation, one of
the General Partners of Registrant

Director of Dollar General Corporation, one of
the General Partners of Registrant
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Pursuant to the requirements of the Seear#ct of 1933, as amended, Retail Risk Solutibh§; has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

RETAIL RISK SOLUTIONS, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Vice President & Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS .
Presiden

(Principal Executive Officer)

Todd J. Vaso

/s/ DAVID M. TEHLE Vice President & Chief Financial Officer

(Principal Financial and Accounting Officer)

David M. Tehle

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

Sole Member of Registrant

Richard W. Dreilinc

/s/ RAJ AGRAWAL Director of Dollar General Corporation,

Sole Member of Registrant

Raj Agrawal

/s MICHAEL M. CALBERT Director of Dollar General Corporation,

Sole Member of Registrant

Michael M. Calber
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Signature

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant
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Pursuant to the requirements of the Seearfict of 1933, as amended, South Boston FF&E, b€ duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

SOUTH BOSTON FF&E, LLC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apfawid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

<
/s/ TODD J. VASO¢ President

(Principal Executive Officer)

Todd J. Vaso
Vice President & Chief Financial Officer of
/s DAVID M. TEHLE Registrant and Director of South Boston
Holdings, Inc., the General Partner of Sun-
David M. Tehle Dollar, L.P., the Sole Member of Registrant
(Principal Financial and Accounting Office
/sl ANITA C. ELLIOTT Director of South Boston Holdings, Inc., the
General Partner of Sun-Dollar, L.P., the Sole
Anita C. Elliott Member of Registrar
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Pursuant to the requirements of the Seearfct of 1933, as amended, South Boston Holdilmgs,has duly caused this Registration
Statement to be signed on its behalf by the ungieesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

SOUTH BOSTON HOLDINGS, INC

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief Financial
Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apfawid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all atneents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

<
/s/ TODD J. VASO¢ President

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Vice President & Chief Financial Officer;
Director
David M. Tehle (Principal Financial and Accounting Office
/s/ ANITA C. ELLIOTT
Director

Anita C. Elliott
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SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, Sun-Dollar, L.P. hdg caused this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

SUN-DOLLAR, L.P.
By: South Boston Holdings, Inc., its Gene
Partnel

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by

virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the

capacities indicated on March 25, 2010.

Signature

/s/ TODD J. VASOS

Todd J. Vaso

/sl DAVID M. TEHLE

David M. Tehle

/s/ ANITA C. ELLIOTT

Anita C. Elliott

Capacity

President of South Boston Holdings, Inc., the
General Partner of Registrant
(Principal Executive Officer

Vice President, Chief Financial Officer &
Director of South Boston Holdings, Inc., the
General Partner of Registrant

(Principal Financial and Accounting Office

Director of South Boston Holdings, Inc., the
General Partner of Registrant
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Pursuant to the requirements of the Seearict of 1933, as amended, Dolgen |, Inc. hag dalsed this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DOLGEN I, INC.

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chairman & Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, as amended, Dolgen I, Inc. hdg daused this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DOLGEN II, INC.

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chairman & Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene
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Pursuant to the requirements of the Seear#ct of 1933, as amended, Dolgen llI, Inc. haly daused this Registration Statement to be
signed on its behalf by the undersigned, theredalp authorized, in the City of Goodlettsville, &af Tennessee, on March 25, 2010.

DOLGEN llI, INC.

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President & Chief
Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchattiments for us and in our names in the capaditicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chairman & Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President, Chief Financial

Officer & Director

David M. Tehle (Principal Financial and Accounting Office

/s SUSAN S. LANIGAN

Director

Susan S. Laniga

/sl ROBERT D. RAVENER

Director

Robert D. Ravene
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SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, DG Strategic |, LLE thaly caused this Registration Statement to
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvilletate of Tennessee, on March 25, 2010.

DG STRATEGIC |, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apdoatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreilinc

/s/ RAJ AGRAWAL Director of Dollar General Corporation,

the Sole Member of Registrant

Raj Agrawal

[1-33




Table of Contents

Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, DG Strategic Il, LIS Huly caused this Registration Stateme
be signed on its behalf by the undersigned, theoeduly authorized, in the City of Goodlettsvilletate of Tennessee, on March 25, 2010.

DG STRATEGIC II, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

Director of Dollar General Corporation,
the Sole Member of Registra

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreiling
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Signature

/sl RAJ AGRAWAL

Raj Agrawal

/sl MICHAEL M. CALBERT

Michael M. Calber

/s ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/s WILLIAM C. RHODES, Il

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, DG Strategic I, Lh&3 duly caused this Registration Statement
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DG STRATEGIC I, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

Director of Dollar General Corporation,
the Sole Member of Registra

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreiling
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Signature

/sl RAJ AGRAWAL

Raj Agrawal

/sl MICHAEL M. CALBERT

Michael M. Calber

/s ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/s WILLIAM C. RHODES, Il

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seearict of 1933, as amended, DG Strategic IV, L1&S Huly caused this Registration Statement
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DG STRATEGIC IV, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/sl DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreilinc

s/ RAJ AGRAWAL Director of Dollar General Corporation,

the Sole Member of Registrant

Raj Agrawal
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seear#ct of 1933, as amended, DG Strategic V, LLE thaly caused this Registration Statement
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DG STRATEGIC V, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title:  Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearftct of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/sl DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreilinc

s/ RAJ AGRAWAL Director of Dollar General Corporation,

the Sole Member of Registrant

Raj Agrawal
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seearfct of 1933, as amended, DG Strategic VI, L1&S Huly caused this Registration Statement
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DG STRATEGIC VI, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in conmeaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreilinc

/s/ RAJ AGRAWAL Director of Dollar General Corporation,

the Sole Member of Registrant

Raj Agrawal
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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SIGNATURES

Pursuant to the requirements of the Seear#ct of 1933, as amended, DG Strategic VII, L& duly caused this Registration Statement
to be signed on its behalf by the undersignedgtiv@o duly authorized, in the City of Goodletts¥jlState of Tennessee, on March 25, 2010.

DG STRATEGIC VII, LLC
By: Dollar General Corporation, its Sc
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agedrdas, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadie to enable the registrant to comply with $leeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commreaetith this registration statement, including Gfieally, but without limitation, power and
authority to sign for us or any of us in our narimethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearict of 1933, this registration statement hanlsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature Capacity

/s/ TODD J. VASOS Chief Executive Office

(Principal Executive Officer)

Todd J. Vaso
/s/ DAVID M. TEHLE Executive Vice President & Chief Financial
Officer
David M. Tehle (Principal Financial and Accounting Office

/s/ RICHARD W. DREILING Director of Dollar General Corporation,

the Sole Member of Registrant

Richard W. Dreilinc

/s/ RAJ AGRAWAL Director of Dollar General Corporation,

the Sole Member of Registrant

Raj Agrawal
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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Pursuant to the requirements of the Seearfct of 1933, as amended, DG Strategic VIII, Lh&> duly caused this Registration
Statement to be signed on its behalf by the ungleesi, thereunto duly authorized, in the City of Gletisville, State of Tennessee, on
March 25, 2010.

DG STRATEGIC VIII, LLC
By: Dollar General Corporation, its Sole
Member

By: /s/ DAVID M. TEHLE

Name: David M. Tehle
Title: Executive Vice President &
Chief Financial Officer

POWERS OF ATTORNEY

We, the undersigned directors and officdithe registrant, do hereby constitute and apddatid M. Tehle and Susan S. Lanigan, or
either of them, our true and lawful attorneys agdrds, to do any and all acts and things in ourenand on our behalf in our capacities as
directors and officers and to execute any anchatriiments for us and in our names in the capaditgicated below, which said attorneys and
agents, or either of them, may deem necessaryvisadile to enable the registrant to comply with $eeurities Act of 1933 and any rules,
regulations and requirements of the SEC, in commeetith this registration statement, including gfieally, but without limitation, power and
authority to sign for us or any of us in our narmethe capacities indicated below, any and all asngents (including post-effective
amendments) hereto, and we do hereby ratify anfirooall that said attorneys and agents, or eitifehem, shall do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Seearfict of 1933, this registration statement haanbsgned by the following persons in the
capacities indicated on March 25, 2010.

Signature

/s/ TODD J. VASO¢

Todd J. Vaso

/s DAVID M. TEHLE

David M. Tehle

/s/ RICHARD W. DREILING

Richard W. Dreilinc

/sl RAJ AGRAWAL

Raj Agrawal

Capacity

Chief Executive Office
(Principal Executive Officer)

Executive Vice President & Chief Financial
Officer
(Principal Financial and Accounting Office

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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Signature

/sl MICHAEL M. CALBERT

Michael M. Calber

/s/ ADRIAN JONES

Adrian Jone:

/sl WARREN F. BRYANT

Warren F. Bryan

/sl WILLIAM C. RHODES, IlI

William C. Rhodes, Il

/sl DAVID B. RICKARD

David B. Rickarc

Capacity

Director of Dollar General Corporatio
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant

Director of Dollar General Corporation,
the Sole Member of Registrant
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Form of Underwriting Agreement for securities reégied hereby:

Agreement and Plan of Merger, dated as of Marct?2@@y, by and among Buck Holdings,
L.P., Buck Acquisition Corp., and Dollar Generalr@aration (incorporated by reference to
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Indenture dated as of , 20  betweeltar General Corporation, a Tennessee corpardticompany”), and [ 1,
as trustee (“Trustee”).

Each party agrees as follows for the benefit ofdtmer party and for the equal and ratable beoéfite Holders of the
Securities (or applicable Series thereof) issuetkuthis Indenture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1 Definitions

“Additional Amounts” means any additional amountsiet are required hereby or by any Security, unéfeumstances
specified herein or therein, to be paid by the Canyan respect of certain taxes imposed on Holdeegified herein or therein and which are
owing to such Holders.

“Affiliate” of any specified person means any otlperson directly or indirectly controlling or coallled by or under direct or
indirect common control with such specified perdeor. the purposes of this definition, “control” ¢lnding, with correlative meanings, the
terms “controlled by” and “under common control i}t as used with respect to any person, shall meapdassession, directly or indirectly,
the power to direct or cause the direction of ttmagement or policies of such person, whether girdlie ownership of voting securities or
agreement or otherwise.

“Agent” means any Registrar, Paying Agent or Serigent.

“Authorized Newspaper” means a newspaper in agiafflanguage of the country of publication custafggublished at
least once a day for at least five days in eachncklr week and of general circulation in the plaggonnection with which the term is used.
shall be impractical in the opinion of the Trusteenake any publication of any notice required hgria an Authorized Newspaper, any
publication or other notice in lieu thereof thatriade or given by the Trustee shall constitutefficgent publication of such notice.

“Bearer” means anyone in possession from timeme tf a Bearer Security.

“Bearer Security” means any Security, including @rgrest coupon appertaining thereto, that do¢provide for the
identification of the Holder thereof.

“Board of Directors” means the Board of Directofgh®e Company or any duly authorized committeedbér
“Board Resolution” means a copy of a resolutiortified by the Secretary or an Assistant Secretfth® Company to have

been adopted by the Board of Directors or pursteaauthorization by the Board of Directors and ¢drfull force and effect on the date of the
certificate and delivered to the Trustee.




“Business Day” means, unless otherwise provideBdgrd Resolution, Officers’ Certificate or supplerted indenture hereto
for a particular Series, any day except a Satur8apgday or a legal holiday in The City of New Yarkin the city where the Corporate Trust
Office is located on which banking institutions arghorized or required by law, regulation or exieuorder to close.

“Capital Stock” means:

(1) in the case of a corporation, corpostock;

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

3 in the case of a partnership or lgditiability company, partnership interests (whetpeneral or limited) or
membership interests; and

4 any other interest or participatibattconfers on a person the right to receive aestiathe profits and losses of, or
distributions of assets of, the issuing persongxatuding from all of the foregoing any debt sétees convertible into Capital Stock, whether
or not such debt securities include any right ofipation with Capital Stock.

“Company” means the party named as such aboveaistitcessor replaces it pursuant to Article V dfeaad thereafter
means the successor.

“Company Order” means a written order signed inrtame of the Company by two Officers of the Company

“Corporate Trust Office” means the office of thauStee at which at any particular time its corpotaist business shall be
principally administered.

“Default” means any event that is, or after noticgpassage of time or both would be, an Event dalle

“Depository” means, with respect to the Securitifany Series issuable or issued in whole or it ipathe form of one or
more Global Securities, the person designated as$dery for such Series by the Company, which Bépoy shall be a clearing agency
registered under the Exchange Act; and if at amg there is more than one such person, “Depositsyised with respect to the Securities of
any Series shall mean the Depository with respettt¢ Securities of such Series.

“Discount Security’'means any Security that provides for an amountthessthe stated principal amount thereof to beatu
payable upon declaration of acceleration of theunitgtthereof pursuant to Section 6.2.

“Dollars” and “$” means the currency of The Unit8thtes of America.
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“Equity Interests” means Capital Stock and all \aats, options or other rights to acquire Capitattbut excluding any
debt security that is convertible into, or exchaaige for, Capital Stock).

“Exchange Act” means the Securities Exchange Adi9¥4, as amended.

“Foreign Currency” means any currency or currency issued by a government other than the governwfefhe United
States of America.

“GAAP” means, u nless otherwise specified with extfgo Securities of a particular Series, geneidlyepted accounting
principles in the United States, which are in dffexof the time when and for the period as to tvlsiech accounting principles are to be
applied.

“Global Security” or “Global Securitiegheans a Security or Securities, as the case may the form established pursuan
Section 2.2 evidencing all or part of a Series@fBities, issued to the Depository for such Sertéts nominee, and registered in the name of
such Depository or nominee.

“Government Securities” means direct obligationsoofobligations guaranteed by, the United Statesneerica, and the
payment for which the United States pledges itsféith and credit.

“Guarantor” means any person that issues a guaafttie Securities, either on the Issue Dateter &fie Issue Date in
accordance with the terms of this Indenture; pregiidhat upon the release and discharge of suslopémom its guarantee in accordance with
this Indenture, such person shall cease to be sa@Giaga.

“Holder” or “Securityholder” means a person in whosmme a Security is registered or the holderBéarer Security.

“Indenture” means this Indenture as amended orlsopnted from time to time and shall include therf@nd terms of
particular Series of Securities established aseroplated hereunder.

“interest” when used with respect to any Discount Securityctvhiy its terms bears interest only after Matunityans intere
payable after Maturity.

“Issue Date” means with respect to any Series oftiftées the first date such Securities are issueter this Indenture.

“Lien” means any mortgage, pledge, security inter@scumbrance, lien or charge of any kind (inatiggiwithout limitation,
any conditional sale or other title retention agneat or lease in the nature thereof or any agreetoagive any security interest).

“Maturity,” when used with respect to any Secudtyinstallment of principal thereof, means the datavhich the principal
of such Security or such installment of principal

becomes due and payable as therein or herein gbwehether at the Stated Maturity or by declaratibacceleration, call for redemption,
notice of option to elect repayment or otherwise.

“Officer” means the Chief Executive Officer, thei€hFinancial Officer, the President, any Vice-Rdest, the Treasurer, the
Secretary, any Assistant Treasurer or any Assi§aatetary of the Company.

“Officers’ Certificate” means a certificate signbg two Officers, one of whom (in the case of ani€fifs’ Certificate
delivered under Section 4.5 hereof) must be the izmy's principal executive officer, the principaldncial officer or the principal accounting
officer.

“Opinion of Counsel” means a written opinion of &gounsel who is acceptable to the Trustee. Thass may be an
employee of or counsel to the Company.

“person” means any individual, corporation, parshgs, joint venture, association, limited liabilitpmpany, joint-stock
company, trust, unincorporated organization or ioémtity or government or any agency or politiagbdivision thereof.

“principal” of a Security means the principal oétBecurity plus, when appropriate, the premiuranif, on, and any
Additional Amounts in respect of, the Security.

“Responsible Officer” means, when used with respethe Trustee, any officer within the corporatest department of the
Trustee, including any vice president, assistace president, assistant treasurer, trust officemngrother officer of the Trustee who custome
performs functions similar to those performed by persons who at the time shall be such officespectively, or to whom any corporate trust
matter is referred because of such persé&nowledge of and familiarity with the particukarbject and who shall have direct responsibilitpe
part of the group that has such responsibilitytfieradministration of this Indenture.



“SEC” means the Securities and Exchange Commigsi@my successor agency.

“Securities” means the debentures, notes or othlerr idstruments of the Company of any Series atitetad and delivered
under this Indenture.

“Series” or “Series of Securities” means each savfedebentures, notes or other debt instrumerttseo€ompany created
pursuant to Sections 2.1 and 2.2 hereof.

“Stated Maturity” when used with respect to anyB8#g or any installment of principal thereof oténest thereon, means the
date specified in such Security as the fixed daterbich the principal of such Security or suchéatistent of principal or interest is due and
payable.

“Subsidiary” of any specified person means any ewafion, association or other business entity dttvimore than 50% of
the total voting power of shares of Capital Stoettled (without regard to the occurrence of angtamyency) to vote in the election of
directors, managers or trustees thereof is afie dwned or controlled, directly or indirectly, bych person or one or more of the other
Subsidiaries of that person or a combination thfereo




“TIA” means the Trust Indenture Act of 1939 (15 UGde 8§ 77aaa-77bbbb) as in effect on the datasfndenture;
provided, however, that in the event the Trust imdee Act of 1939 is amended after such date, “Ti#¢ans, to the extent required by any ¢
amendment, the Trust Indenture Act as so amended.

“Trustee” means the person named as the “Trustetle first paragraph of this instrument untileeessor Trustee shall hi
become such pursuant to the applicable provisibtii®Indenture, and thereafter “Trustee” shalameach person who is then a Trustee
hereunder, and if at any time there is more thansorch person, “Trustee” as used with respectet&tturities of any Series shall mean the
Trustee with respect to Securities of that Series.

Section 1.2 Other Definitions
DEFINED IN

TERM SECTION
“Bankruptcy Lav” 6.1
“Covenant Defeasan” 8.3
“Custodia” 6.1
“Depository Entit” 9.5
“Event of Defau” 6.1
“Legal Defeasan(” 8.2
“Legal Holiday 12.7
“mandatory sinking fund paym¢’ 131
“Market Exchange Re” 12.15
“optional sinking fund payme” 13.1
“Paying Ager” 2.4
“Registra” 2.4
“Service Ager’ 24

Section 1.3 Incorporation by Refereat&rust Indenture Act

Whenever this Indenture refers to a provision ef ThA, the provision is incorporated by referenc@and made a part of this
Indenture. The following TIA terms used in this émiure have the following meanings:

“Commission” means the SEC.

“indenture securities” means the Securities.

“indenture security holder” means a Securityholder.

“indenture to be qualified” means this Indenture.

“indenture trustee” or “institutional trustee” mesatie Trustee.

“obligor” on the indenture securities means the @any, any successor obligor upon the Securities®uarantor.
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All other terms used in this Indenture that arerdef by the TIA, defined by TIA reference to anoth&tute or defined by
SEC rule under the TIA and not otherwise defineckimeare used herein as so defined.

Section 1.4 Rules of Construction

Unless the context otherwise requires:

(@) a term has the meaning assigned to it

(b) an accounting term not otherwise rikdi has the meaning assigned to it in accordanteGAAP;

(c) “or” is not exclusive;

(d) “will” shall be interpreted to expsea command,;

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

® provisions apply to successive eseartd transactions; and

(9) references to sections of or ruledeurthe Securities Act will be deemed to includessitute, replacement of

successor sections or rules adopted by the SECtfnoento time.

ARTICLE II.
THE SECURITIES

Section 2.1 Issuable in Series

The aggregate principal amount of Securities they bre authenticated and delivered under this Ingens unlimited. The
Securities may be issued in one or more SeriesSédlrities of a Series shall be identical excephay be set forth in a Board Resolution, a
supplemental indenture or an Officers’ Certificdétailing the adoption of the terms thereof purstathe authority granted under a Board
Resolution. In the case of Securities of a Seddsetissued from time to time, the Board Resolytidfficers’ Certificate or supplemental
indenture detailing the adoption of the terms thEpeirsuant to authority granted under a Board Réism may provide for the method by
which specified terms (such as interest rate, nitatdate, record date or date from which interéstllsaccrue) are to be determined. Securities
may differ between Series in respect of any matmvided that all Series of Securities shall gaatly and ratably entitled to the benefits of
the Indenture.

Section 2.2 Establishment of Terms&fi&s of Securities

At or prior to the issuance of any Securities withiSeries, the following shall be established byuwsuant to a Board
Resolution, and set forth or determined in the neann




provided in a Board Resolution or in a supplemeimi@knture or in an Officers’ Certificate pursusmtwuthority granted under a Board
Resolution:

(@) the title of the Series (which sithditinguish the Securities of that particular Sefirem the Securities of any other
Series);

(b) the price or prices (expressed asragntage of the principal amount thereof) at with&hSecurities of the
Series will be issued;

(c) any limit upon the aggregate printg@ount of the Securities of the Series which mayuthenticated and
delivered under this Indenture (except for Seasitiuthenticated and delivered upon registratidgreatfer of, or in exchange for, or
in lieu of, other Securities of the Series pursuargection 2.7, 2.8, 2.11, 3.6 or 9.6);

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

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

® the terms and conditions, if anypopvhich the Securities of the series shall be axglkd for or converted into
other securities of the Company or securities otlz@r person;

(9) the provisions, if any, relating toyasecurity provided for the Securities of the 8gri
(h) the date or dates on which the ppatof the Securities of the Series is payable;
0] the rate or rates (which may be 6ixa variable) per annum or, if applicable, the metused to determine such rate

or rates (including, but not limited to, any curtgrexchange rate, commodity, commaodity index, staathange index or financial
index) at which the Securities of the Series dhadir interest, if any, the date or dates from whiath interest, if any, shall accrue, or
the method for determining the date or dates frdnthvinterest will accrue, the date or dates oncWisiuch interest, if any, shall
commence and be payable and any regular recordatdtee interest payable on any interest paymats;d

()] the manner in which the amounts @fment of principal of or interest, if any, on tBecurities of the Series will be
determined, if such amounts may be determined fleyeece to an index based on a currency or cuesrari by reference to a curre
exchange rate, commodity, commodity index, stoaharge index or financial index;

(k) if other than the Corporate Trusti€df the place or places where the principal ofiatetest, if any, on the
Securities of the Series shall be payable, whex&trturities of such Series may be surrendere@distration of transfer or exchange
and




where notices and demands to or upon the Comparmgpect of the Securities of such Series andridisnture may be served, and
the method of such payment, if by wire transferil maother means;

)] if applicable, the period or periogihin which, the price or prices at which and thems and conditions upon
which the Securities of the Series may be redeemeuhole or in part, at the option of the Company;

(m) the obligation, if any, of the Companyredeem or purchase the Securities of the Spuesiant to any sinking ful
or analogous provisions or at the option of a Hottlereof and the period or periods within whidte price or prices at which and the
terms and conditions upon which Securities of tageS shall be redeemed or purchased, in whole pait, pursuant to such
obligation;

(n) if other than denominations of $2,@0@ any integral multiple of $1,000 in excesseab&rthe denominations in
which the Securities of the Series shall be issjabl

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

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

(@) the Trustee for the series of Semgijtif other than the Trustee named on the fiagtephereof or its successors;

() if other than the principal amouméteof, the portion of the principal amount of Securities of the Series that st

be payable upon declaration of acceleration ofilaéurity thereof pursuant to Section 6.2;
(s) any addition to or change in the crangs set forth in Articles IV or V which applies $ecurities of the Series;

® any addition to or change in the Egeof Default which applies to any Securitiesht® Series and any change in
right of the Trustee or the requisite Holders affs&ecurities to declare the principal amount thiedlee and payable pursuant to
Section 6.2;

(u) if other than Dollars, the currendydenomination of the Securities of the Series,olvhihay be any Foreign
Currency, and if such currency of denomination ¢®@@posite currency, the agency or organizatioanyf, responsible for overseeing
such composite currency;




(v) if other than Dollars, the designatiaf the currency, currencies or currency unita/liich payment of the principal
of and interest, if any, on the Securities of tkeis will be made;

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

(x) the securities exchange(s) on withehSecurities of the Series will be listed, if any

) additions or deletions to or changethe provisions relating to covenant defeasamckelegal defeasance;

(2) additions or deletions to or chanigethe provisions relating to satisfaction ancctarge of the Indenture;
(aa) additions or deletions to or changebé provisions relating to the modification o timdenture both with and

without the consent of holders of Securities of $egies issued under the Indenture; and

(bb) any other terms of the Securitieshef $eries (which terms may modify, supplement ¢etdeany provision of this
Indenture with respect to such Series; providedidwer, that no such term may modify or delete amyigion hereof if imposed by
the TIA; and provided, further, that any modificatior deletion of the rights, duties or immunitiéshe Trustee hereunder shall have
been consented to in writing by the Trustee).

All Securities of any one Series need not be isstidkde same time and may be issued from timerte, tconsistent with the

terms of this Indenture, if so provided by or pansiuto the Board Resolution, supplemental indertereto or Officers’ Certificate referred to
above, and the authorized principal amount of ag1yeS may be increased to provide for issuancesiditional Securities of such Series, un
otherwise provided in such Board Resolution, suppletal indenture or Officers’ Certificate.

Section 2.3 Execution and Authentigatio

Two Officers shall sign the Securities for the Camp by manual or facsimile signature.

If an Officer whose signature is on a Security arogler holds that office at the time the Securitgughenticated, the Security

shall nevertheless be valid.

A Security shall not be valid until authenticatgdtbe manual signature of the Trustee or an autaintg agent. The

signature shall be conclusive evidence that their8gdas been authenticated under this Indenture.
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The Trustee shall at any time, and from time teefimuthenticate Securities for original issue gpghincipal amount provide
in the Board Resolution, supplemental indenturetoeor Officers’ Certificate, upon receipt by theu3tee of a Company Order. Each Security
shall be dated the date of its authentication sni¢iserwise provided by a Board Resolution, a mpphtal indenture hereto or an Officers’
Certificate.

The aggregate principal amount of Securities of &@gies outstanding at any time may not exceedi@uityupon the
maximum principal amount for such Series set fortthe Board Resolution, supplemental indenturetoeor Officers’ Certificate delivered
pursuant to Section 2.2, except as provided ini@eét9.

Prior to the issuance of Securities of any Setles Trustee shall have received and (subject tidet.2) shall be fully
protected in relying on: (a) the Board Resolutisupplemental indenture hereto or Office&rtificate establishing the form of the Securitié
that Series or of Securities within that Series tedterms of the Securities of that Series oregfuBities within that Series, (b) an Officers’
Certificate complying with Section 12.4, and (c)@pinion of Counsel complying with Section 12.4.

The Trustee shall have the right to decline to enticate and deliver any Securities of such Sef@gdf the Trustee, being
advised by counsel, determines that such actionmoape taken lawfully; or (b) if the Trustee inagbfaith by its board of directors or trustees,
executive committee or a trust committee of direscend/or vice-presidents shall determine that swation would expose the Trustee to
personal liability to Holders of any then outstargiBeries of Securities.

The Trustee may appoint an authenticating agermpaable to the Company to authenticate Securifiesauthenticating
agent may authenticate Securities whenever thedausay do so. Each reference in this Indentueaitioentication by the Trustee includes
authentication by such agent. An authenticatinghbbas the same rights as an Agent to deal witiCtirapany or an Affiliate of the Company.

Section 2.4 Registrar and Paying Agent

The Company shall maintain, with respect to eaaieS®f Securities, at the place or places spetifigh respect to such
Series pursuant to Section 2.2, an office or agertere Securities of such Series may be presemtsurendered for payment (“Paying
Agent”), where Securities of such Series may beeswlered for registration of transfer or exchart§egistrar”) and where notices and
demands to or upon the Company in respect of tharies of such Series and this Indenture mayeleesi (“Service Agent”). The Registrar
shall keep a register with respect to each Sefi€gcurities and to their transfer and exchange. Company will give prompt written notice to
the Trustee of the name and address, and any ciattteename or address, of each Registrar, Pagaat or Service Agent. If at any time
Company shall fail to maintain any such requiregiBtear, Paying Agent or Service Agent or shall aifurnish the Trustee with the name and
address thereof, such presentations, surrenddisesi@and demands may be made or served at the@eeprrust Office of the Trustee, and
Company hereby appoints the Trustee as its ageat&ve all such presentations, surrenders, roéind demands.
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The Company may also from time to time designate@mmmore co-registrars, additional paying agentsdditional service
agents and may from time to time rescind such designs; provided, however, that no such designaiiarescission shall in any manner
relieve the Company of its obligations to maintaiRegistrar, Paying Agent and Service Agent in gdabe so specified pursuant to
Section 2.2 for Securities of any Series for suatppses. The Company will give prompt written netio the Trustee of any such designation
or rescission and of any change in the name oreaddif any such co-registrar, additional payingiageadditional service agent. The term
“Registrar” includes any co-registrar; the termyPg Agent” includes any additional paying agemtg dhe term “Service Agent” includes any
additional service agent.

The Company hereby appoints the Trustee the imtigjistrar, Paying Agent and Service Agent for eéaeties unless anott
Registrar, Paying Agent or Service Agent, as tise caay be, is appointed prior to the time Secsritigthat Series are first issued.

Section 2.5 Paying Agent to Hold Moy rust.

The Company shall require each Paying Agent otean the Trustee to agree in writing that the Payiggnt will hold in
trust, for the benefit of Securityholders of anyi€e of Securities, or the Trustee, all money hidhe Paying Agent for the payment of
principal of or interest on the Series of Secusitend will promptly notify the Trustee of any deteby the Company in making any such
payment. While any such default continues, the fBrisnay require a Paying Agent to pay all money bglit to the Trustee. The Company at
any time may require a Paying Agent to pay all nydmgld by it to the Trustee. Upon payment oveh® Trustee, the Paying Agent (if other
than the Company or a Subsidiary of the Compangl) slave no further liability for the money. If tii@ompany or a Subsidiary of the Comp
acts as Paying Agent, it shall segregate and Incddsieparate trust fund for the benefit of Secholyers of any Series of Securities all money
held by it as Paying Agent.

Section 2.6 Securityholder Lists

The Trustee shall preserve in as current a foria Bsasonably practicable the most recent listlalvks to it of the names and
addresses of Securityholders of each Series ofriiestand shall otherwise comply with TIA § 312(H)the Trustee is not the Registrar, the
Company shall furnish, or shall cause the Registréurnish, to the Trustee at least ten days leefaich interest payment date, but in any event
at least once every six months, and at such oihestas the Trustee may request in writing aifissuch form and as of such date as the
Trustee may reasonably require, of the names atibssks of Securityholders of each Series of Sesguri

Section 2.7 Transfer and Exchange

Where Securities of a Series are presented to¢lgestRar or a co-registrar with a request to regiattransfer or to exchange
them for an equal principal amount of Securitiethef same Series, the Registrar shall registetrainsfer or make the exchange if its
requirements for such transactions are met. To ipeegistrations of transfers and exchanges, thist€e shall authenticate Securities at the
Registrar’s request. No service charge shall beenfiadany

11




registration of transfer or exchange (except asrotlse expressly permitted herein), but the Compaay require payment of a sum sufficient
to cover any transfer tax or similar governmenterge payable in connection therewith (other thansaich transfer tax or similar
governmental charge payable upon exchanges pursu8ettions 2.11, 3.6 or 9.6).

Every Security presented or surrendered for registr of transfer or for exchange shall (if so riegg by the Company or the
Registrar) be duly endorsed, or be accompaniedviayteen instrument of transfer in form satisfagtéo the Company and the Registrar duly
executed, by the Holder thereof or his attorney @withorized in writing.

Neither the Company nor the Registrar shall beiredya) to issue, register the transfer of, othexge Securities of any
Series for the period beginning at the openingusiitess fifteen days immediately preceding theingibf a notice of redemption of Securities
of that Series selected for redemption and endinigeaclose of business on the day of such maitingb) to register the transfer of or excha
Securities of any Series selected, called or bedtigd for redemption as a whole or the portiombeedeemed of any such Securities selected,
called or being called for redemption in part.

Section 2.8 Mutilated, Destroyed, Lastl Stolen Securities

If any mutilated Security is surrendered to thesiee, the Company shall execute and the Trustdleasitlaenticate and make
available for delivery in exchange therefor a nee8ity of the same Series and of like tenor atcal amount and bearing a number not
contemporaneously outstanding.

If there shall be delivered to the Company andTthestee (a) evidence to their satisfaction of testaiction, loss or theft of
any Security and (b) such security or indemnitynay be required by them to save each of them apadgent of either of them harmless, then,
in the absence of notice to the Company or thet@euthat such Security has been acquired by afisaurchaser, the Company shall exe
and upon its request the Trustee shall authentanalenake available for delivery, in lieu of anglswdestroyed, lost or stolen Security, a new
Security of the same Series and of like tenor aimtipal amount and bearing a number not contemmmasly outstanding.

In case any such mutilated, destroyed, lost oest8lecurity has become or is about to become dlipayable, the Company
in its discretion may, instead of issuing a newusiég, pay such Security.

Upon the issuance of any new Security under thiti®@g the Company may require the payment of a sufficient to cover
any tax or other governmental charge that may lpogd in relation thereto and any other expensehidling the fees and expenses of the
Trustee) connected therewith.

Every new Security of any Series issued pursuatitisoSection in lieu of any destroyed, lost otestdSecurity shall constitt
an original additional contractual obligation oétG@ompany, whether or not the destroyed, lostalestSecurity shall be at any time
enforceable by anyone, and shall be entitled tthalbenefits of this Indenture equally and prapagtely with any and all other Securities of
that Series duly issued hereunder.
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The provisions of this Section are exclusive arallgireclude (to the extent lawful) all other rigland remedies with respect
to the replacement or payment of mutilated, destipjost or stolen Securities.

Section 2.9 Outstanding Securities

Subject to Section 2.10, the Securities outstandirany time are all the Securities authenticatethb Trustee except for
those canceled by it, those delivered to it forcedlation, those reductions in the interest in alfal Security effected by the Trustee in
accordance with the provisions hereof and thoseriteesl in this Section as not outstanding.

If a Security is replaced pursuant to Section 2 &ases to be outstanding until the Trustee vesgiroof satisfactory to it
that the replaced Security is held by a bona fidelpaser.

If the Paying Agent (other than the Company, a ®lidoy of the Company or an Affiliate of the Comgaumolds as of
11:00 a.m. Eastern Time on the date of Maturitge€urities of a Series or on any day thereafteth@rcase money is deposited by the
Company following the date of Maturity) money saiiint to pay such Securities payable on such da#aturity or on any such later date, as
the case may be, then on and after such date afrMabr such later date, as the case may be, Sechrities of the Series cease to be
outstanding and interest on them ceases to accrue.

A Security does not cease to be outstanding bechaseompany or an Affiliate of the Company holds Security.

In determining whether the Holders of the requipit@cipal amount of outstanding Securities hawegiany request,
demand, authorization, direction, notice, consemtaver hereunder, the principal amount of a DistdSecurity that shall be deemed to be
outstanding for such purposes shall be the amduheqrincipal thereof that would be due and péyals of the date of such determination
upon a declaration of acceleration of the Matutigreof pursuant to Section 6.2.

Section 2.10 Treasury Securities

In determining whether the Holders of the requipeidcipal amount of Securities of a Series havecoard in any request,
demand, authorization, direction, notice, consemtaiver, Securities of a Series owned by the Compa an Affiliate of the Company shall
disregarded, except that for the purposes of détémmwhether the Trustee shall be protected iyimglon any such request, demand,
authorization, direction, notice, consent or waierly Securities of a Series that a Responsiblec&@fbf the Trustee knows are so owned shall
be so disregarded.

Section 2.11 Temporary Securities

Until definitive Securities are ready for delivetie Company may prepare and the Trustee shakatithte temporary
Securities upon a Company Order. Temporary Seesrihall be substantially in the form of definit®ecurities but may have variations that
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the Company considers appropriate for temporaryi@es. Without unreasonable delay, the Compar ginepare and the Trustee upon
request shall authenticate definitive Securitiethefsame Series and date of maturity in exchamgemporary Securities. Until so exchanged,
temporary Securities shall have the same rightewutids Indenture as the definitive Securities.

Section 2.12 Cancellation

The Company at any time may deliver SecuritiehéTrustee for cancellation. The Registrar andPéngng Agent shall
forward to the Trustee any Securities surrendeyéddm for registration of transfer, exchange,aepinent or payment. The Trustee shall
cancel all Securities surrendered for transferharge, payment, replacement or cancellation andetleduch canceled Securities to the
Company, unless the Company otherwise directs;igeeohvthat the Trustee shall not be required tordgstuch Securities. The Company may
not issue new Securities to replace Securitiesitiats paid or delivered to the Trustee for cdatieh.

Section 2.13 Defaulted Interest

If the Company defaults in a payment of interesa@eries of Securities, it shall pay the defauit¢erest, plus, to the extent
permitted by law, any interest payable on the d&ddunterest, to the persons who are Securityhisldéthe Series on a subsequent special
record date. The Company shall fix such speciaincedate and the related payment date. At leasfay5 before such special record date, the
Company shall mail to the Trustee and to each 8ghofder of the Series a notice that states speftial record date, the related payment date
and the amount of interest to be paid. The Compaany pay defaulted interest in any other lawful ne&nn

Section 2.14 Special Record Dates

(@) The Company may, but shall not bégalied to, set a record date for the purpose @rdehing the identity of
Holders entitled to consent to any supplement, aimemt or waiver permitted by this Indenture. Ieaard date is fixed, the Holders of such
Series and Securities outstanding on such recded dad no other Holders, shall be entitled to eah$ such supplement, amendment or
waiver or revoke any consent previously given, Wwhaebr not such Holders remain Holders after seclond date. No consent shall be valic



effective for more than 90 days after such recai dinless consents from Holders of the principadunt of such Series and
Securities required hereunder for such amendmentimer to be effective shall have also been giaved not revoked within such 90-day
period.

(b) The Company may, but shall not begattéd to, fix any day as a record date for theppse of determining the
Holders of any Series of Securities entitled ta jioi the giving or making of any notice of Defawahy declaration of acceleration, any request
to institute proceedings or any other similar di@t If a record date is fixed, the Holders oflsi8eries and Securities outstanding on such
record date, and no other Holders, shall be edtitigoin in such notice, declaration, requesticeaion, whether or not such Holders remain
Holders after such record date; provided, howebet, no such action shall be effective hereundérssitaken on or prior to the date 90 days
after such record date.
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(c) To the extent reasonably practicathiie, Company shall give the Trustee a 15-day advamitten notice of any
special record date set in accordance with thisiGe2.14.

Section 2.15 Global Securities
€) Terms of Securitie®\ Board Resolution, a supplemental indenture theve an Officers’ Certificate shall

establish whether the Securities of a Series Beabsued in whole or in part in the form of onermre Global Securities and the Depositor
such Global Security or Securities.

(b) Transfer and Exchanglotwithstanding any provisions to the contrarptagned in Section 2.7 of the
Indenture and in addition thereto, any Global Siggshall be exchangeable pursuant to Section Ptieoindenture for Securities registered in
the names of Holders other than the Depositorgfich Security or its nominee only if (i) such Ddpwry notifies the Company that it is
unwilling or unable to continue as Depository facls Global Security or if at any time such Depasitteases to be a clearing agency
registered under the Exchange Act, and, in eithse cthe Company fails to appoint a successor eppsegistered as a clearing agency u
the Exchange Act within 90 days of such eventti® Company executes and delivers to the Trustéfficers’ Certificate to the effect that
such Global Security shall be so exchangeable éstity) the procedures of the Depository) or (iii)Event of Default with respect to the
Securities represented by such Global Securityt Bhgk happened and be continuing. Any Global Sgctmat is exchangeable pursuant to the
preceding sentence shall be exchangeable for $iesuggistered in such names as the Depositolyditect in writing in an aggregate
principal amount equal to the principal amountraf Global Security with like tenor and terms.

Except as provided in this Section 2.15(b), a Gl&@=urity may not be transferred except as a whplthe Depository with
respect to such Global Security to a nominee ofi ®pository, by a nominee of such Depository whdDepository or another nominee of
such Depository or by the Depository or any suaminee to a successor Depository or a nominee df austiccessor Depository.

(c) Legend Any Global Security issued hereunder shall bdagand in substantially the following form:

“Unless this certificate is presented by an auttestirepresentative of The Depository Trust Comparyew York
corporation (“DTC"),New York, New York, to the issuer or its agent ffegistration of transfer, exchange or payment,amgdcertificate issue
is registered in the name of Cede & Co. or suckratiame as may be requested by an authorized espagse of DTC (and any payment is
made to Cede & Co. or such other entity as mayhaasted by an authorized representative of DANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO AN Y PERSON IS WRONGFUL inasmuch as the registered owner
hereof, Cede & Co. has an interest herein.”

“Transfer of this Global Security shall be limitegdtransfers in whole, but not in part, to DTCptuminees of DTC or to a
successor thereof or such successor’'s nominee and

15




limited to transfers made in accordance with ttstrigtions set forth in the Indenture referred ¢odin.”

(d) Acts of HoldersThe Depository, as a Holder, may appoint agemtsatherwise authorize participants to
give or take any request, demand, authorizatigection, notice, consent, waiver or other actioncivta Holder is entitled to give or take un
the Indenture.

(e) PaymentsNotwithstanding the other provisions of this Intiee, unless otherwise specified as
contemplated by Section 2.2, payment of the pralayb and interest, if any, on any Global Secusityall be made to the Holder thereof.

) Consents, Declaration and DirectioBxcept as provided in Section 2.15(e), the Comptne Trustee ar
any Agent shall treat a person as the Holder df suimcipal amount of outstanding Securities ofts8eries represented by a Global Security
as shall be specified in a written statement ofdbpository with respect to such Global Security,furposes of obtaining any consents,
declarations, waivers or directions required t@iven by the Holders pursuant to this Indenture.

Section 2.16 CUSIP Numbers

The Company in issuing the Securities may use “@J&hd/or other similar security identifying nums€if then generally
in use), and, if so, the Trustee shall use “CUSi®hbers (and/or any such other security identifyingbers) in notices of redemption as a
convenience to Holders; provided that any suctceatiay state that no representation is made &e tocorrectness of such numbers either as
printed on the Securities or as contained in ariice®f a redemption and that reliance may be placdy on the other elements of
identification printed on the Securities, and anghsredemption shall not be affected by any defeot omission of such numbers.

Section 2.17 Persons Deemed Owners

Prior to due presentment of a Security for regiitraof transfer, the Company, the Trustee andaaggnt of the Company or
the Trustee may treat the person in whose nameSeatirity is registered in the register kept byRlegistrar as the owner of such Security for
the purpose of receiving payment of principal of ésubject to the record date provisions therad8rest on and any Additional Amounts with
respect to, such Security and for all other purpagigatsoever, whether or not any payment with gpesuch Security shall be overdue, and
none of the Company, the Trustee or any agenteo€tbmpany or the Trustee shall be affected by edtiche contrary. The Company, the
Trustee and any agent of the Company or the Trustgetreat the bearer of a Bearer Security asliBelate owner thereof for the purpose of
receiving payment of principal of and interest o any Additional Amounts with respect to, suchuig and for all other purposes
whatsoever, whether or not any payment with resfpestich Security shall be overdue, and none o€trapany, the Trustee or any agent of
the Company or the Trustee shall be affected bicedd the contrary.

No holder of any beneficial interest in any GloBalkurity held on its behalf by a Depository shalldnany rights under this
Indenture with respect to such Global Security, and
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such Depository may be treated by the CompanyTtastee and any agent of the Company or the Trastelee owner of such Global Security
for all purposes whatsoever. None of the ComptmeyTrustee, any Paying Agent or the Registrarhalle any responsibility or liability for
any aspect of the records relating to or paymemtdenon account of beneficial ownership interest Gfobal Security or for maintaining,
supervising or reviewing any records relating torsbeneficial ownership interests.

ARTICLE III.
REDEMPTION

Section 3.1 Notice to Trustee

The Company may, with respect to any Series of i&ex3) reserve the right to redeem and pay theSef Securities or me
covenant to redeem and pay the Series of Securitiany part thereof prior to the Stated Maturitgreof at such time and on such terms as
provided for in such Securities. If a Series of B#ies is redeemable and the Company wants dsligated to redeem prior to the Stated
Maturity thereof all or part of the Series of Seties pursuant to the terms of such Securitieshatl notify the Trustee of the redemption date
and the principal amount of Series of Securitiesdoedeemed. The Company shall give the notitzaat 45 days before the redemption date
(or such shorter notice as may be acceptable tdristee).

Section 3.2 Selection of SecuritiebéoRedeemed

Unless otherwise indicated for a particular Sebfes Board Resolution, a supplemental indentui@nodfficer’s Certificate,
if less than all the Securities of a Series afgetoedeemed, the Trustee shall select the Sesuritihe Series to be redeemed by such metfr
the Trustee shall deem fair and appropriate.

In the event of partial redemption, the Trustedlshake the selection from Securities of the Seoetstanding not previous
called for redemption. The Trustee may selectédemption a portion of the principal amount of &®curity of such Series; provided that the
unredeemed portion of the principal amount of aeguity shall be in an authorized denomination @litghall not be less than the minimum
authorized denomination) for such Security. Priovis of this Indenture that apply to Securities@eries called for redemption also apply to
portions of Securities of that Series called fateraption.

Section 3.3 Notice of Redemption

Unless otherwise indicated for a particular Sebie8oard Resolution, a supplemental indenture beyetin Officers’
Certificate, at least 30 days but not more thad®@s before a redemption date, the Company shéllenrmatice of redemption by first-class
mail to each Holder whose Securities are to beamdel and if any Bearer Securities are outstanginiglish on one occasion a notice in an
Authorized Newspaper, except that redemption nstinay be mailed more than 60 days prior to a retiemgate if the notice is issued in
connection with a defeasance of the Series of 8&=uor a satisfaction and discharge of this Indenpursuant to Articles VIII or XI hereof.
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The notice shall identify the Securities of thei&gto be redeemed and shall state:

(@) the redemption date;
(b) the redemption price (or if not thestertainable, the manner of calculation thereof);
(c) the name and address of the Payirgnig
_ (d) that Securities of the Series caftededemption must be surrendered to the PayingnAtp collect the redemption
price;
(e) that interest on Securities of thee3ecalled for redemption ceases to accrue oraétedthe redemption date;
® the CUSIP number, if any; and
. (g) any other information as may be regplby the terms of the particular Series or theuBtes of a Series being
redeemed.

At the Company’s request, the Trustee shall gieentbtice of redemption in the Company’s hame arit$ &xpense.

Section 3.4 Effect of Notice of Redeinpt

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Seridieddor redemption
become due and payable on the redemption datetane sedemption price specified in such noticeotice of redemption mailed or publist
at the option of the Company may not be conditiobiglon surrender to the Paying Agent, such Seearghall be paid at the redemption price
plus accrued interest to the redemption dattevided that, unless otherwise specified with respect thstecurities pursuant to Section 2.2
hereof, installments of interest whose Stated Kkitgtis on or prior to the redemption date shallgagable to the Holders of such Securities (or
one or more predecessor Securities) registerdtbatidose of business on the relevant record datefibr according to their terms and the terms
of this Indenture.

Section 3.5 Deposit of Redemption Price

On or before the redemption date, the Company slealbsit with the Paying Agent money sufficienp&y the redemption
price of and accrued interest, if any, on all Siiesto be redeemed on that date.

Section 3.6 Securities Redeemed in .Part

Upon surrender of a Security that is redeemed iit) tee Trustee shall authenticate for the Holdeew Security of the same
Series and the same maturity equal in principalarhto the unredeemed portion of the Security suleeed.
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ARTICLE IV.
COVENANTS

Section 4.1 Payment of Principal anenest.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitpay or cause to be
paid the principal of, and premium, if any, ancenesst on, the Securities of that Series on thesdatd in the manner provided in such
Securities. Principal of, and premium, if any, amerest on any Series of Securities will be coasid paid on the date due if the Paying Ag
if other than the Company or a Subsidiary therkolls as of 11:00 a.m. Eastern Time on the duerdateey deposited by the Company in
immediately available funds and designated forsufticient to pay all principal, premium, if anyndinterest then due.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thatlitpay interest
(including post-petition interest in any proceedingler any Bankruptcy Law) on overdue principahwispect to such Securities at the rate
specified therefor in the Securities; it will payjérest (including pogtetition interest in any proceeding under any Baptay Law) on overdu
installments of interest (without regard to anylagable grace period) at the same rate to the élderiul.

Section 4.2 Additional Amounts

If any Securities of a Series provide for the pagtred Additional Amounts, the Company agrees to fwathe Holder of any
such Security Additional Amounts as provided irparsuant to this Indenture or such Securities. Mgker in this Indenture there is
mentioned, in any context, the payment of the fpedcof or interest on, or in respect of, any Ségwf any Series, such mention shall be
deemed to include mention of the payment of AddalcAmounts provided by the terms of such Seriésbdished hereby or pursuant hereto to
the extent that, in such context, Additional Amauate, were or would be payable in respect thgrexsfuant to such terms, and express
mention of the payment of Additional Amounts (ifedipable) in any provision hereof shall not be d¢amsd as excluding Additional Amounts
in those provisions hereof where such express meiginot made.

Section 4.3 Maintenance of Office orefgy.

The Company covenants and agrees for the bendfiedflolders of each Series of Securities thailitmaintain an office or
agency (which may be an office of the Trustee fmhsSecurities or an Affiliate of such Trustee, Regr for such Securities or co-registrar)
where such Securities may be surrendered for ratit of transfer or for exchange and where netared demands to or upon the Compar
respect of such Securities and this Indenture neagelbved. The Company will give prompt written cetio the Trustee for such Securities of
the location, and any change in the location, ehsaffice or agency. If at any time the Companysfto maintain any such required office or
agency or fails to furnish such Trustee with thdrads thereof, such presentations, surrendergesaind demands may be made or served at
the Corporate Trust Office of such Trustee.
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The Company may also from time to time designate@mmore other offices or agencies where HoldeesSeries of
Securities may present or surrender such Secufitieny or all such purposes and may from timgnh@ rescind such designations. The
Company will give prompt written notice to the Tiers for such Series of Securities of any such desiion or rescission and of any change in
the location of any such other office or agency.

With respect to each Series of Securities, the Goyereby designates the Corporate Trust Offidhef rustee for such
Securities as one such office or agency of the Gmyjin accordance with Section 2.4 hereof.

Section 4.4 SEC Reports

Unless otherwise specified with respect to Se@gitif a particular Series pursuant to SectiontBe2Company will, if and to
the extent required under the TIA:

(@) file with the Trustee, within 15 dagféer the later of (i) the date when the Compaleg the same with the SEC and
(ii) the date when the Company is required totfie same with the SEC, copies of the annual repoidsof the information,
documents and other reports (or copies of suchigmarbf any of the foregoing as the SEC may frametto time by rules and
regulations prescribe) which the Company may beired to file with the SEC pursuant to Section t&ection 15(d) of the
Exchange Act; or, if the Company is not requiredil®information, do