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

Subject to Completion. Dated June 27, 2012.

Supplement to Prospectus dated March 31, 2010.

$450,000,000

DOLLAR GENERAL

% Senior Notes due 2017

We are offering $450,000,000 aggregatecjpai amount of % senior notes due 2017 ¢ctviwe refer to as the "notes." The notes will
bear interest at a rate of % per annum. \lgoay interest on the notes semi-annually, inhcasarrears, on and of epedr
beginning on , 2013. The notes will amaton , 2017.

We may redeem the notes, at any time inlevhofrom time to time in part, at the redemptjwites described in this prospectus
supplement. In addition, if a change in contr@dering event occurs, we may be required to re@selhe notes on the terms described in the
prospectus supplement.

The notes will be Dollar General Corporatsosenior unsecured obligations and will rank ég@end ratably with all of its future senior
indebtedness and senior to any of its future subateld indebtedness. The notes will be fully andoudlitionally guaranteed on a senior
unsecured basis by each domestic subsidiary tlaigtees our senior secured credit facilities. éscdbed in the prospectus supplement, to
the extent lenders under the senior secured deadlities release any guarantor from its obligagpsuch guarantor will also be released from
its obligations under the notes.

Investing in our notes involves risks. See "Risk étars" beginning on page S-12 of this prospectugppiement,
beginning on page 2 of the accompanying prospectauy] in our Annual Report on Form 10-K for the figd year
ended February 3, 2012 (which document is incorptad by reference herein).

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

Per Note Total
Initial price to the publié %
Underwriting discoun % $

“




Proceeds, before expenses, tétus % $

1) Plus accrued and unpaid interest, if any, from , 2012.

The initial public offering price set forétbove does not include accrued interest, if amgrést on the notes will accrue from 201z
and must be paid by the purchasers if the notededieered after , 2012,

The underwriters expect to deliver the adieinvestors on or about , 2012 inkkentry form only through the facilities of the

Depository Trust Company.

Joint Book-Running Managers

Citigroup Goldman, Sachs & Co. KKR

Co-Managers

BofA Merrill Barclays J.P. Wells Fargc
Lynch Morgan Securities
Fifth Third HSBC KeyBanc Capital usS
Securities, Inc. Markets Bancorp

Prospectus Supplement dated ,2012.
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We have not authorized anyone to provide any inforration or to make any representations other than thee contained or
incorporated by reference herein or in any free wriing prospectuses we have prepared. We take no ressibility for, and can provide
no assurance as to the reliability of, any other iformation that others may give you. This prospectusupplement is an offer to sell only
the notes offered hereby, but only under circumstages and in jurisdictions where it is lawful to do s. The information contained in this
prospectus supplement is current only as of its dat Our business, financial condition, results of agration and prospects may have
changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectpplement and an accompanying prospectus datedhN84r2010. This prospectus supplen
and the accompanying prospectus are part of atratiyis statement that we filed with the Securiaesl Exchange Commission, which we r
to as the SEC, utilizing the SEC's "shelf" regitétraprocess. The prospectus supplement, whichridbesccertain matters relating to us and the
specific terms of this notes offering, adds to apdates information contained in the accompanynoggectus and the documents incorporated
by reference herein. Generally, when we refer idbcument, we are referring to both parts of tlisument combined. Both this prospectus
supplement and the accompanying prospectus inatplertant information about us, our debt securiéird other information you should
know before investing in our notes. The accompagpirospectus gives more general information, soimehach may not apply to the notes
offered by this prospectus supplement and the apaoging prospectus. To the extent the informatiomained in this prospectus supplement
differs or varies from the information containedlie accompanying prospectus, you should rely erirtformation contained in this prospec
supplement. If the information contained in thiegpectus supplement differs or varies from therinfdion contained in a document we have
incorporated by reference, you should rely on tfiermation in the more recent document.

Before you invest in our notes, you shawelad the registration statement of which this dasntnfiorms a part and this document, including
the documents incorporated by reference hereirattgatlescribed under the heading "IncorporatioRéference.”

The distribution of this prospectus suppetand the accompanying prospectus and the ajfefithe notes in certain jurisdictions may
be restricted by law. We are not making an offethefnotes in any jurisdiction where the offer & permitted. Persons who come into
possession of this prospectus supplement and tdwergrainying prospectus should inform themselvestadomadi observe any such restrictions.
This prospectus supplement and the accompanyirgpeetus do not constitute, and may not be usedrinaction with, an offer or solicitation
by anyone in any jurisdiction in which such offersolicitation is not authorized or in which thegen making such offer or solicitation is not
qualified to do so or to any person to whom itrisawful to make such offer or solicitation.

You should not consider any informationhis prospectus supplement or the accompanyingpobss to be investment, legal or tax
advice. You should consult your own counsel, actanirand other advisors for legal, tax, busingsgntial and related advice regarding the
purchase of the notes. We are not making any reptason to you regarding the legality of an inwest in the notes by you under applicable
investment or similar laws.

In this prospectus supplement, unless wfiserindicated or the context otherwise requireferences to "Dollar General", the "Company",
we", "us" and "our" refer to Dollar General Corption, a Tennessee corporation, and its consotidatbsidiaries and references to the
"Issuer" refer to Dollar General Corporation, amd to any of its subsidiaries. References to o0l 12Annual Report” refer to our Annual
Report on Form 10-K for the fiscal year ended Fabr8, 2012, which is incorporated by referencthia prospectus supplement. In addition,
unless otherwise noted or the context requiresraike, "2012," "2011," "2010" and "2009" refer tordiscal years ending or ended
February 1, 2013, February 3, 2012, January 28] 208 January 29, 2010. Our fiscal year ends ofitlday closest to January 31, and each

of the years listed will be or were 52-week yeaiith the exception of 2011 which consisted of 5%l
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information cargdior incorporated by reference in this prospestuisplement or the
accompanying prospectus. It does not contain afhefinformation that you should consider befoneesting in our notes. You should
carefully read this entire prospectus supplemermt ére accompanying prospectus, including the factiascribed or referred to under
the heading "Risk Factors" herein and in our 20XihAal Report, as well as the financial statements i@elated notes and other
information incorporated by reference in this presfus supplement and the accompanying prospeaiareomaking an investment
decision.

Dollar General
Our Company

We are the largest discount retailer inimited States by number of stores, with 10,058esttocated in 40 states as of May 4,
2012, primarily in the southern, southwestern, na@igi@rn and eastern United States. We offer a lweladtion of merchandise, including
consumable products such as food, paper and ctganiucts, health and beauty products and petissppnd non-consumable
products such as seasonal merchandise, home detdoeestics, and apparel. Our merchandise incluigésquality national brands
from leading manufacturers, as well as comparabégity private brand selections with prices at sabsal discounts to national brands.
We offer our merchandise at everyday low pricepi¢aily $10 or less) through our convenient smal-Bapproximately 7,200 square
feet) locations. Our small-box neighborhood st@mesconveniently located to help our customers é3ame. Save money. Every day."
For the thirteen weeks ended May 4, 2012, we géeebreet sales of $3,901.2 million, net income df%2 million and Adjusted
EBITDA of $463.2 million. See "—Summary Historidaihancial and Other Data" for our definition of Adjed EBIDTA and a
reconciliation of Adjusted EBITDA to our net income

Our Business Model

Our long history of profitable growth isufieded on a commitment to a relatively simple bussmaodel: providing a broad base of
customers with their basic everyday and househeddls, supplemented with a variety of general meawika items, at everyday low
prices in conveniently located, small-box storeg #ntinually evaluate the needs and demands afumiomers and modify our
merchandise selections and pricing accordingly|emgmaining focused on increasing profitability émur shareholders.

Fiscal year 2011 represented ouf®2onsecutive year of same-store sales growth. groisth, regardless of economic conditions,
suggests that we have a less cyclical model thast retailers and, we believe, is a result of ounpelling value and convenience
proposition.

Our attractive store economics, includinglatively low initial investment and simple, lawest operating model, have allowed us t¢
grow our store base to its current levels, andigeus significant opportunities to continue ouffiable store growth strategy. For the
thirteen weeks ended May 4, 2012, we generated gatevth of 13.0%, including same-store sales gnafit6.7%, and operating profit
growth of 19.5%. We also generated net income @B$2million for the thirteen weeks ended May 4120an increase of 36.0%
compared to the thirteen weeks ended April 29, 2011

Our History

J.L. Turner founded our Company in 1939.as Turner and Son, Wholesale. We were incorpdragea Kentucky corporation
under the name J.L. Turner & Son, Inc. in 1955, wive opened our first Dollar General store. We geanour name to Dollar General
Corporation in 1968 and reincorporated in 1998 @srmessee corporation. Our common stock was pyiladed from 1968 until July
2007, when we merged with an entity controllediyestment funds affiliated with Kohlberg Kravis Rots & Co. L.P., or KKR. In
November 2009 our common stock again became puliietled. Buck Holdings, L.P., a Delaware limitedtpership controlled by KKR
continues to

S-1




Table of Contents

own a significant percentage of our common stotle Mmembership interests of Buck Holdings, L.P. Badk Holdings, LLC, the
general partner of Buck Holdings, L.P., are heldlpyrivate investor group, including affiliatesezfch of KKR and Goldman,
Sachs & Co. (the "GS Investors") and other equitaestors (collectively, the "Investors").

Our Competitive Strengths
We believe the following competitive strémgydifferentiate us from other retailers:

Compelling Value and Convenience Propogitio Our ability to deliver highly competitive prie®n national brand and quality
private brand products in convenient locations @mdeasy in and out shopping format create a cdmgedhopping experience that
distinguishes us from other discount, conveniemzkdrugstore retailers. Our slogan, "Save timeeSawney. Every day!" summarizes
our appeal to customers. We believe our abilitgftectively deliver both value and conveniencewaiais to succeed in small markets
with limited shopping alternatives, as well as tofpably coexist alongside larger retailers in meompetitive markets. Our compelling
value and convenience proposition is evidencedbydllowing attributes of our business model:

. Convenient Locations.Our stores are conveniently located in a varétyural, suburban and urban communities,
currently with approximately 70% serving commurstigith populations of less than 20,000. In moreségnpopulated
areas, our small-box stores typically serve theedjosurrounding neighborhoods. The majority of customers live
within three to five miles, or a 10-minute drivé,our stores. Our close proximity to customers elsicustomer loyalty and
trip frequency and makes us an attractive alteradt large discount and other large-box retail gmatery stores which
are often located farther away. Our low cost ecdnanodel enables us to serve many areas with févear 1,500
households.

. Time-Saving Shopping Experienc®e also provide customers with a highly conven#hopping experience. Our stores'
smaller size allows us to locate parking near thetfentrance. Our product offering includes mastassities, such as
basic packaged and refrigerated food and dairyymtsd cleaning supplies, paper products, and haalitbeauty care
items, as well as greeting cards, party suppligsaeel, housewares, hardware and automotive sgpplieong others. Our
typical store opens at 8:00 a.m. and closes at@i@0or 10:00 p.m., seven days per week. Our auamehours and
broad merchandise offering allow our customerautfillftheir routine shopping requirements and miide their need to
shop elsewhere.

. Everyday Low Prices on Quality Merchandi Our research indicates that we offer a price athge over most food ai
drug retailers and that our prices are highly catitipe with even the largest discount retailersr@hility to offer
everyday low prices on quality merchandise is sujgoloby our low-cost operating structure and orategy to maintain a
limited number of stock keeping units, or SKUs, pategory, which we believe helps us maintain gtqourchasing
power. Most items are priced below $10, with apprately 26% at $1 or less. We offer quality natibnadvertised
brands at these everyday low prices in additiooffering our own comparable quality private braatisalue prices.

Attractive Store Economics. The traditional Dollar General store size, gdesind location require minimal initial capital
investment and low maintenance expenditures. Quicdylocations involve a modest, no-frills buildinvhich helps keep our rental and
other fixed overhead costs relatively low. Our ézhstores generally deliver positive cash flowhiaitt first year of operations, typically
resulting in pay back of capital in less than tveas. Our stringent market analysis, real estégesslection and new store approval
processes as well as our new store marketing preggheelp us optimize financial returns and mininifze risks of opening unprofitable
stores.

Our lean store staffing model and centealimanagement of utilities, maintenance and suppliecurement contribute to our
relatively low operating costs and efficient stoperations. Recent additions and upgrades to témgman our stores, including high-
speed data transmission, inventory
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control, workforce management and task managenysteras are enabling us to manage our store opesaticen more effectively.

Substantial Growth Opportunities. We believe we have the long-term potentiahmt).S. to approximately double our existing
store base while maintaining strong returns ontahpVe have identified significant opportunitiesadd new stores in both existing and
new markets. In addition, we have opportunitiedhimibur existing store base to relocate or remuambktter serve our customers. See
"Our Growth Strategy” for additional details.

Our Growth Strategy

We believe we have the right strategy aretetion capabilities to capitalize on the consathée growth opportunities afforded by
our business model. We believe we continue to k&ymficant opportunities to drive profitable grdwthrough prioritizing our operating
cash flow, increasing same-store sales, expandingmerating profit rate and growing our store base

Priorities for Cash from Operations. Historically, our strong operating performameel working capital management have
resulted in substantial cash from operations thavad us to invest in the growth of the businesslevalso reducing our indebtedness.
We believe we continue to have a substantial oppdst to grow our business through new storesestelocations and remodels. The
growth and investment in our store base and relafegistructure remains the most important useusfaash from operations going
forward. In addition to this growth, we are alsodeed on maintaining our credit profile. Lastly, may use excess cash generated fron
operations to return capital to shareholders adidi¢hrough our 2011 and 2012 share repurchases.

Increasing Same-Store Sales.We believe the combination of our necessityetiproduct mix and our attractive value
proposition, including a well-balanced merchandjsapproach, provides a strong basis for increaaked.sOur average sales per square
foot increased to $216 for the 53-week period erdag 4, 2012, up from $203 for the 52-week periaded April 29, 2011. We believe
we will continue to have additional opportunitiesnicrease our store productivity through improiredtock positions, price
optimization, continued improvements in spacezdtion, and additional operating and merchandisiit@tives. For example, as we did
in 2011, we plan to further expand our offeringsrokzen and refrigerated foods and items at th@Gfrice point in both consumables
and nonconsumables, continuing to combine some$d.00 everyday low price ("EDLP") items with sjz purchases. In addition,
we believe recent improvements we have made iquladty, selection and presentation of our mercisanih domestics, housewares and
stationery should continue to appeal to our custerard contribute to our sales growth.

We remodeled or relocated 575 stores irl28fd we plan to relocate or remodel 550 stor@®i?. During the first quarter of
2012, we remodeled or relocated 224 stores. Remaael relocations typically drive incremental sest@e sales growth. A relocation
typically results in an improved, more visible amtessible location, and usually includes increasgedre footage. We believe we will
continue to have opportunities for additional reeledand relocations beyond 2012.

Expanding Operating Profit Rate. Another key component of our growth strategyriproving our operating profit rate through
enhanced gross profit and expense reduction inéisit Even though we faced challenges in 2011 tiagufom ongoing pressures with
regard to discretionary spending and significaotéases in product costs, we were able to incremseperating profit by 17%, equal to
30 basis points as a percent of sales, primarigytdwour ongoing efforts to reduce selling, genaral administrative expenses as a
percent of sales.

We remain committed to an EDLP strategy tha customers can depend on. To strengthen dwaradce to this strategy and still
protect gross profit, we utilize various pricingdamerchandising options, including price optimiaatstrategies, changes to our product
selection, such as alternate national brands andxpansion of our private brands, and modificatimnour packaging and product size.
In 2011, the cost of many basic commodities, iniclgatotton, sugar, coffee, groundnuts
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and resin, as well as transportation fuel, incréaaed many of these increases were passed alarsghtp our vendors. These cost
increases posed a challenge to our continued fyriofimproving our gross profit rate in 2011.

Our private brand program complements oodeh of offering customers nationally branded comables merchandise at everyday
low prices. When compared to similar national bearmtivate or proprietary brand items generallyenbigher gross profit rates. The
addition of private brands also allows us to bettertrol quality and improve our packaging and sphedsentation over less recognizable)
"packer" labels. Over the past few years we haypaeded our private brand initiative to our non-eonable offerings, dramatically
improving the visual impact of many of our noncomsibles, including housewares, domestics, lawn andegy tools and summer toys.

Improving our inventory shrinkage has baad continues to be an important component of ekipgrour gross profit rate. To
achieve this objective we have concentrated ounisheduction efforts on stores with the highesirghrates. In addition, we have been
successful in employing exception reporting toold anhanced shrink optimization processes.

We also continue to believe we have themt! to directly source a larger portion of ovogucts internationally at significant
savings to current costs. In 2011, we imported @gprately $780 million of goods, or 8% of total pbases, at cost.

We continually look for ways to improve awost structure and enhance efficiencies througth@ubrganization. For example, in
2011, we fully implemented a store workforce mamaguet program, and made further progress on redwdsts through our energy
management and centralized procurement systems.

Growing Our Store Base. In 2011, we made our initial entrance into Gexticut, New Hampshire and Nevada (our first new
states since 2006) and in 2012 we plan to operoappately 50 stores in California. We opened altot®25 new stores in 2011 and
plan to open an additional 625 stores in 2012, it 128 were opened in the 2012 first quarter.nAA&e confidence in our real estate
disciplines and in our ability to identify, opendaoperate successful new stores. As a result, Vievbehat at least our present level of
new store growth is sustainable for the foresecfaiblee.

Recent Developments

On June 15, 2012, we issued a notice patgoahe indenture governing our 11.875%/12.628%a subordinated toggle notes du
2017 (the "Senior Subordinated Notes") that wenidt® redeem all of the outstanding Senior Subatdth Notes on July 15, 2012. The
Senior Subordinated Notes, which have an outstgrutimcipal balance of $450.7 million, will be reseed at a redemption price equal
to 105.938% of the principal amount of the Seniob&dinated Notes, plus accrued and unpaid intéreston to but excluding the
redemption date. Our obligation to pay the redeomptirice on the redemption date is conditioned wupercompletion of new debt
financing and our receipt prior to the redemptiatedof the net proceeds therefrom in an amoumtast lequal to the aggregate
redemption price. If this offering does not satitfg financing condition contained in the redemptiotice for the Senior Subordinated
Notes or for any other reason, we intend, in olg d@scretion, to waive the foregoing condition arsg other available funds (including,
without limitation, borrowings under our senior sexd asset-based revolving credit facility) to s redemption price on the
redemption date.

We are incorporated under the laws of thief Tennessee, and our principal executiveedfiare located at 100 Mission Ridge,
Goodlettsville, Tennessee 37072. Our telephone euisl(615) 855-4000, and our website address iwwwellargeneral.com.
Information contained on our website does not dtutstpart of this document.

\1%2
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Issuer

Notes
Maturity Date
Interest Ratt

Interest Payment Dates

Guarantees

Ranking

The Offering

The summary below describes the principal ternmti@hotes. Certain of the terms and conditions idesd below are subject to
important limitations and exceptions. The "Desddptof the Notes" section of this prospectus supplg contains more detailed
descriptions of the terms and conditions of theegot

Dollar General Corporatio
% senior notes due 20
The notes will mature on , 2
Interest on the notes will be payable in cash affichecrue at a rate of % per annt

and , commencing on , 2013. Interest will accrue from ,
2012.

The notes will be fully and unconditionally guareed on a senior unsecured basis by each
existing and future direct or indirect wholly ownddmestic subsidiary of ours that guarantee
our obligations under our Credit Facilities (asiled below).

Our nonguarantor subsidiaries accounted for approxim&&8#,9 million and $23.3 million ¢
our net revenues and approximately $18.0 millioth $B.6 million of our net income for 2011
and the thirteen weeks ended May 4, 2012, respdgtiand approximately $422.6 million and
$430.1 million of our total assets and approxima$d82.9 million and $286.8 million of our
total liabilities as of February 3, 2012 and May@}2, respectively. Included in these net
revenues, net income, total assets and totaliti@sibalances are certain intercompany
balances that are eliminated in consolidat

The notes will be the Issuer's senior unsecureigatimns and will.

¢ rank senior in right of payment to our existing dntlire debt and other obligations that ¢
by their terms, expressly subordinated in righp@fment to the note

¢ rank equal in right of payment to all of our existiand future senior debt and other
obligations that are not, by their terms, expresslyordinated in right of payment to the
notes;

¢ be effectively subordinated to all of our existimgd future secured debt (including
obligations under our senior secured term loadifia@nd our senior secured asset-based
revolving credit facility, which we refer to hereltectively as the "Credit Facilities"), to the
extent of the value of the assets securing suct) det

* be structurally subordinated to all obligationsath of our subsidiaries that is not a
guarantor of the note




Table of Contents

Certain Covenants

Optional Redemption

Change of Control Triggering Event

No Prior Market

Similarly, the note guarantees will be senior unseg obligations of the guarantors and v

¢ rank senior in right of payment to all of the appble guarantor's existing and future debt
and other obligations that are, by their termsresgly subordinated in right of payment to
the notes

e rank equal in right of payment to all of the appbte guarantor's existing and future senior
debt and other obligations that are not, by theims, expressly subordinated in right of
payment to the note

* be effectively subordinated in right of paymenatbof the applicable guarantor's existi
and future secured debt (including the applicablergntor's guarantee under the Credit
Facilities), to the extent of the value of the éssecuring such debt; a

¢ be structurally subordinated to all obligationsaaf subsidiary of a guarantor if tt
subsidiary is not also a guarantor of the nc

The Issuer will issue the notes under an indentitte U.S. Bank National Association, as
trustee. The indenture will, among other thingsijtlithe Issuer's ability and the ability of its
subsidiaries tc

e create certain liens; ar
e consolidate, merge or sell all or substantiallyohlbur assets.

These covenants are subject to important excepéindgjualifications. See "Description of the
Notes."

The Issuer may redeem the notes, at any time inedrdrom time to time in part, at the
redemption prices described in this prospectuslsumnt. See "Description of the Notes—
Optional Redemption.

Upon the occurrence of both a change of controlaarating event (each as defined in
"Description of the Notes"), we will make an offereach holder to repurchase all or any part
of that holder's notes at a repurchase price ih egsal to 101% of the aggregate principal
amount of such notes plus accrued and unpaid Bitéfany.

The notes will be new securities for which theretsrently no market. Although certain of the
underwriters have informed us that they intend &kena market in the notes, they are not
obligated to do so, and they may discontinue mariaking activities at any time without
notice. Accordingly, we cannot assure you thatjaitl market for the notes will develop or be
maintained
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Use of Proceeds

Conflicts of Interest

Investing in the notes involves risk. Ydwald carefully consider the risk factors set fartlthe section entitled "Risk Factors" and
the other information contained in this prospestugplement and the accompanying prospectus arabthenents incorporated by
reference herein and therein, prior to making aestment in the notes. See "Risk Factors."

We intend to use the net proadetss offering, together with cash on hand and/o
borrowings under our senior secured revolving ¢redility, to redeem all outstanding
aggregate principal amount of our Senior Subordim&totes and to pay related premium and
accrued interest. See "Use of Proceeds" and "Giaptian." Certain of the underwriters and
their affiliates are holders of our Senior Suboadéu Notes and will receive a portion of the
net proceeds from this offering. See "Underwritir

Because KKR Capital Markets LLC and/or its affdéiatown (through its investment in Buck
Holdings) at least 10% of our issued and outstandommon stock, a "conflict of interest"
under FINRA Rule 5121 is deemed to exist. Accorljinthis offer is being made in
compliance with FINRA Rule 5121. FINRA Rule 512fjuées that a "qualified independent
underwriter”" participate in the preparation of thisspectus supplement and exercise its usual
standards of due diligence with respect therettig@up Global Markets Inc. has assumed the
responsibilities of acting as the qualified indeghemt underwriter in this offering. No sales of
the shares will be made to a discretionary accouet which KKR Capital Markets LLC
exercises discretion without the prior specifictten approval of the account holder. For more
information, see "Conflicts of Interes

Risk Factors

S-7
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Summary Historical Financial and Other Data

The following table sets forth our summaeoysolidated financial information as of the dated for the periods indicated. The
summary historical statement of operations datassagment of cash flows data for the fiscal yeaded February 3, 2012, January 28,
2011 and January 29, 2010, and balance sheetslatd=abruary 3, 2012 and January 28, 2011, hase terived from our historical
audited consolidated financial statements includdgtie 2011 Annual Report and incorporated by egfee in this prospectus
supplement. The summary historical balance shdatataof January 29, 2010 presented in this table been derived from our audited
consolidated financial statements not included@é2011 Annual Report. We derived the consolida&gécted financial data for the 13-
week periods ended May 4, 2012 and April 29, 20&infour unaudited condensed consolidated interanttial statements included in
our Quarterly Report on Form 10-Q for the periodeshMay 4, 2012 and incorporated by referenceigngiospectus supplement. We
have prepared the unaudited consolidated finaimdfiaimation set forth below on the same basis asaadited consolidated financial
statements, and have included all adjustmentsjstorgsonly of normal recurring adjustments, that eonsider necessary for a fair
presentation of our financial position and opegtiesults for such periods. The interim resultSf@eth below are not necessarily
indicative of results for the fiscal year endindpReary 1, 2013 or for any other period.

Our historical results are not necessanmitijcative of future operating results. The infotioa set forth below should be read in
conjunction with, and is qualified in its entirdty reference to, "Selected Historical Financial @ritler Data,” "Management's
Discussion and Analysis of Financial Condition &webults of Operations” and our consolidated firarstatements and the related note
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included in the 2011 Annual Report and in our QerfytReport on Form 10-Q for the period ended Mag012 that are incorporated by
reference in this prospectus supplement.

Year Ended 13 Weeks Endec
January 29, January 28, February 3,

(Amounts in millions, excluding ratios, number of ores, April 29, May 4,
selling square feet, and net sales per square foot) 2010 2011 2012(1) 2011 2012
Statement of Income Data:
Net sales $11,796.. $13,035.( $14,807.: $3,451.° $3,901.
Cost of goods sol 8,106.¢ 8,858.« 10,109.. 2,364.0 2,672.
Gross profil 3,689.¢ 4,176.¢ 4,697.¢ 1,087.. 1,228.
Selling, general and administrative exper 2,736.¢ 2,902t 3,207.: 765.¢ 843.¢
Operating profit 953.: 1,274.: 1,490.¢ 321.¢ 384.:
Interest incom (0.2 (0.2 (0.2) (0.0 0.C
Interest expens 345.7 274.2 205.( 65.€ 37.1
Other (income) expen: b5.k 15.1 60.€ 2.3 1.7
Income before income tax 552.1 985.( 1,225.: 253.¢ 345.¢
Income tax expens 212, 357.1 458.¢ 96.¢ 132.2
Net income $ 3392 $ 627.¢ 766.7 157.( 213.¢
Comprehensive income( $ 344.52)% 641.%(2)% 781.2)$ 161.7 $ 215.¢
Statement of Cash Flows Data
Net cash provided by (used il

Operating activitie: $ 6726 $ 8247 $ 1,050 $ 223€ $ 192.¢

Investing activities (248.0) (418.9) (513.9) (91.€) (145.%)

Financing activitie: (580.7%) (130.9 (908.0 (27.0 (40.5)
Total capital expenditure (250.7) (420.9) (514.9 (92.0)0 (145.9
Other Financial and Operating Data:
Same store sales growthi 9.5% 4.%% 6.C% 5.4% 6.7%
Same store sales( $11,356.! $12,227.. $13,626." $3,239.¢ $3,666.:
Number of stores included in same store s

calculation 8,324 8,71z 9,25¢ 8,81t 9,34¢
Number of stores (at period er 8,82¢ 9,37 9,937 9,49¢ 10,05:
Selling square feet (in thousands at period 62,49 67,09/ 71,774 68,13. 72,92¢
Net sales per square footi $ 198 % 201 $ 21 $ 20z $ 21€
Consumables sal¢ 70.8% 71.€% 73.2% 73.%  73.&%
Seasonal sale 14.5% 14.5% 13.&% 13.2%  13.4%
Home products sale 7.4% 7.C% 6.8% 6.6% 6.6%
Apparel sale: 7.2% 6.9% 6.2% 6.7% 6.2%
Rent expens $ 4286 $ 489.7 $ 5427 $ 1298 $ 147.
Balance Sheet Data (at period end):
Cash and cash equivalents and ¢

term investment $ 2221 $ 497« $ 1261 $ 6025 $ 132t
Total asset 8,863.! 9,546.: 9,688.f 9,714.¢ 9,770..
Long-term obligations 3,403.¢ 3,288.: 2,618.f 3,263.¢ 2,881.
Total shareholders' equi 3,390.: 4,054." 4,668.f 4,219.7 4,591.
Other Financial Data:
EBITDA(5) $ 1,139.0 $1501.. $ 1,694 $ 383.71 $ 452.¢
Adjusted EBITDA(6) $ 1,287 $ 15450 $ 1,837.¢ $ 408.1 $ 463..
Ratio of earnings to fixed charges 2.1x 3.1x 3.8x 3.2x% 4.6x

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

(2) Effective February 4, 2012, we adopted the Findaiaounting Standards Board's Accounting Standbholdate
("ASU") No. 2011-05, Comprehensive Income (Topi©@RDeferral of the Effective Date for Amendmerdghe
Presentation of Reclassification of Items Out o€émulated Other Comprehensive Income in Accourfitagdards
Update No. 2011-05. These updates revise the mammdrich entities present comprehensive incomntheéir
financial statements. The following selected firiahimformation
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3)

(4)

(5)

(6)

revises historical information to illustrate theanpresentation required by these standards fop¢hieds presente:

Year Ended
January 29, January 28, February 3,
2010 2011 2012
Net income $ 3394 $ 627¢ $ 766.7
Unrealized net gain on hedged
transaction: 7.9 23.2 24.¢
Income tax expense on unrealized |
gain on hedged transactic 2.6 9.4 9.7
Other comprehensive income, net ¢
tax 5.3 13.€ 15.1
Comprehensive incon $ 3447 $ 6417 $ @ 781.¢

Same-store sales are calculated based upon dtatesdre open at least 13 full fiscal months amdaie open at the
end of the reporting period. When applicable, weliede the sales in the 53rd week of a 53-week frear the
same-store sales calculation.

Net sales per square foot was calculated basestalstles for the preceding 12 months as of tliéngrdate of the
reporting period divided by the average sellingasguiootage during the period, including the entheffiscal year,
the beginning of the fiscal year, and the end chea the Company's three interim fiscal quarters.

EBITDA is defined as income (loss) from continuimgerations before cumulative effect of change toaating
principles plus interest and other financing casét, provision for income taxes, and depreciaéind amortization.

Under our Credit Facilities, certain limitationsdarestrictions could arise if we are not able tiisfaand remain in
compliance with specified financial ratios. Managatbelieves the most significant of such ratiahéssenior
secured incurrence test under the Credit Facilifibss test measures the ratio of our senior selcdebt to Adjusted
EBITDA. This ratio would need to be no greater tda2b to 1 to avoid such limitations and restrigcioAs of
May 4, 2012, this ratio was 1.2 to 1. Senior sedwebt is defined as our total debt secured by l@rsimilar
encumbrances less cash and cash equivalents. &dijE&I TDA is defined as EBITDA, further adjustedgive
effect to adjustments required in calculating tugenant ratio under our Credit Facilities. EBITRAd Adjusted
EBITDA are not presentations made in accordance Wis. GAAP, are not measures of financial perfaroesor
condition, liquidity or profitability, and shouldob be considered as an alternative to (1) net imc@perating
income or any other performance measures deternmnactordance with U.S. GAAP or (2) operating cisWws
determined in accordance with U.S. GAAP. AddititwaEBITDA and Adjusted EBITDA are not intendedtie
measures of free cash flow for management's disosety use, as they do not consider certain caghinements
such as interest payments, tax payments and defiteseequirements and replacements of fixed assets

Our presentation of EBITDA and Adjusted EBITDA Himsitations as an analytical tool, and should net b
considered in isolation or as a substitute forysialof our results as reported under U.S. GAAR:aBee not all
companies use identical calculations, these prasens of EBITDA and Adjusted EBITDA may not be qoamable
to other similarly titled measures of other companWe believe that the presentation of EBITDA Adglisted
EBITDA is appropriate to provide additional infortitan about the calculation of this financial raiticthe Credit
Facilities. Adjusted EBITDA is a material componefthis ratio. Specifically, non-compliance withetsenior
secured indebtedness ratio contained in our CFedillities could prohibit us from making investmgrihcurring
liens, making certain restricted payments and imegradditional secured indebtedness (other tharatiditional
funding provided for under the senior secured traglieement and pursuant to specified excepti
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@)

The calculation of Adjusted EBITDA under the Cregécilities is as follows

Year ended 13-weeks ended
January 29 January 28 February 3, April 29,
May 4,
(in millions) 2010 2011 2012 2011 2012
Net income $ 33943 627.¢$ 766.1$157.0$213.¢
Add (subtract)
Interest incom (0.2) (0.2) (0.) (0.0 o.C
Interest expens 345.¢ 274.1 205.C 65.€¢ 37.1
Depreciation and amortizatic 2417 242 264.1 64.2 69.¢
Income taxe: 2127 357.1 458.€¢ 96.€ 132.
EBITDA 1,139.% 1,501.0 1,694.:! 383.7 452.¢
Adjustments
Loss on debt retiremen B5.< 14.¢ 60.3 2.2 1.€
Loss on hedging instrumer 0.t 0.4 0.4 0.1 —
Impact of markdowns related to invent
clearance, net of purchase accountir
adjustment: (7.9 — — — —
Advisory and consulting fees to affiliat 63.t 0.1 — — —
Non-cash expense for sh-based awarc 18.7 16.C 5.8 35 48
Litigation settlement and related costs, — — 13.1 13.1 —
Indirect merger related cos 10.€ 1.3 0.9 — 04
Other nor-cash charges (including LIF( 6.€ 11.5 53.2 55 3.2
Other — — — — 0.€
Total Adjustment: 147.¢ 43.¢ 143.: 244 10.€
Adjusted EBITDA $1,287..$1,545.: $ 1,837.¢ $408.1 $463.2

For purposes of computing the ratio of earningfixied charges, (a) earnings consist of net incolmes) before
income taxes plus fixed charges less capitalizeaeses related to indebtedness (amortization eggdens
capitalized interest is not significant) and (IXefil charges consist of all interest expense (whetkgensed or
capitalized), amortization of debt issue costsdisdounts related to indebtedness, and a portioartfexpense
representative of interest factored ther
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RISK FACTORS

An investment in the notes involves risk. Befovesting in the notes, you should carefully consttlerrisks described below as well as
other factors and information included in or incorpted by reference into this prospectus supplerardtthe accompanying prospectus,
including the risk factors set forth in our 2011nial Report and our financial statements and relatetes, all of which are incorporated by
reference into this prospectus supplement and teerapanying prospectus. Any such risks could naheand adversely affect our business,
financial condition, results of operations or ligity. However, the selected risks described belo#ia our 2011 Annual Report are not
only risks facing us. Our business, financial cdiodi, results of operations or liquidity could albe adversely affected by additional factors
that apply to all companies generally, as well #seo risks that are not currently known to us oattive currently view to be immaterial. While
we attempt to mitigate known risks to the extenbelve to be practicable and reasonable, we canige no assurance, and we make no
representation, that our mitigation efforts will baccessful. In such a case, the trading pricéefriotes could decline or we may not be ab
make payments of principal and interest on thes)aad you may lose all or part of your originav@stment.

Risks Related to our Indebtedness

While we have reduced our debt levels s8i2007, we continue to have substantial debt thaltmeed to be repaid or refinanced at or
prior to applicable maturity dates which could adgely affect our ability to raise additional capit#o fund our operations and limit ou
ability to pursue our growth strategy or other oppenities or to react to changes in the economyaarr industry.

At May 4, 2012, after giving effect to thffering of the notes and the application of pratsetherefrom, we would have had total
outstanding debt (including the current portiodasfg-term obligations) of $ billion, inclutdi a $1.964 billion senior secured term loan
facility, $1.084 billion of which matures on July 014 and $879.7 million of which matures on Jul®017, borrowings of $447.8 million
under our senior secured asset-based revolvingf ¢aedity that matures on July 6, 2014 and $45@ilion aggregate principal amount of the
notes offered hereby. As of May 4, 2012, we alsbdraadditional $706.9 million available for boriog under the revolving credit facility, r
of $21.7 million of commercial letters of creditch$i23.7 million of standby letters of credit. Thesel of debt and our ability to repay or
refinance this debt prior to maturity could haveportant negative consequences to our businessgding:

. increasing our vulnerability to general economid amdustry conditions because our debt paymengatitins may limit ou
ability to use our cash to respond to or defendrastjghanges in the industry or the economy;

. requiring a substantial portion of our cash floanfroperations to be dedicated to the payment otjal and interest on our
indebtedness, therefore reducing our ability toawsecash flow to fund our operations, capital exgiires and future business
opportunities or pay dividends;

. limiting our ability to pursue our growth strategy;

. placing us at a disadvantage compared to our cétogzetvho are less highly leveraged and may besbatile to use their ca
flow to fund competitive responses to changing stdy market or economic conditions;

. limiting our ability to obtain additional financinfgr working capital, capital expenditures, debvgse requirements, acquisitio
and general corporate or other purposes; and

. increasing the difficulty of our ability to makeyaents on our outstanding debt, including the nc
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We and our subsidiaries may be able torisabstantial additional indebtedness in the fytsubject to the restrictions contained in our
Credit Facilities. If new indebtedness is addeduocurrent debt levels, the related risks thahee face could intensify. Restrictions imposed
by our Credit Facilities may limit our ability tqperate our business and to finance future opemtorcapital needs or to engage in other
business activities.

Our variable rate debt exposes us to ietrrate risk which could adversely affect our cafébw.

The borrowings under the senior securen tean facility and the senior secured asset-besaalving credit facility that comprise our
Credit Facilities bear interest at variable ra@ther debt we incur also could be variable ratd.démarket interest rates increase, variable rate
debt will create higher debt service requirementsch could adversely affect our cash flow. While have entered and may in the future enter
into agreements limiting our exposure to higheerest rates, any such agreements may not offerletenmrotection from this risk. Our intert
expense for the year ended February 3, 2012 was @24illion. At May 4, 2012, we had $447.8 milliof debt under our senior secured asset-
based revolving credit facility in addition to $&billion of debt under our senior secured teranléacility, which are based on a floating rate
index. Based on our variable rate borrowing leegld interest rate swaps outstanding during 20Eleffect of a one percentage point change
in variable interest rates would have resulted medax reduction of our earnings and cash flowappfroximately $16.3 million in 2011.

Risks Related to the Notes

We may not be able to generate sufficieash to service all of our indebtedness, includitig notes, and may be forced to take other
actions to satisfy our obligations under our indeainess, which may not be successful.

Our ability to make scheduled payments oto sefinance our debt obligations depends orfioancial condition and operating
performance, which is subject to prevailing ecormarid competitive conditions and to certain finahdusiness and other factors beyond our
control. We may be unable to maintain a level ahciow from operating activities sufficient to p&t us to pay the principal, premium, if ar
and interest on our indebtedness, including thesot

If our cash flow and capital resourcesiasefficient to fund our debt service obligatiomss may be forced to reduce or delay investments
and capital expenditures, or to sell assets, seéiki@nal capital or restructure or refinance maeabtedness, including the notes. These
alternative measures may not be successful anchotgyermit us to meet our scheduled debt servidgatmns. In the absence of such
operating results and resources, we could faceamnie liquidity problems and might be requireddiepose of material assets or operations to
meet our debt service and other obligations. Oed{€Facilities restrict our ability to disposeasfsets and use the proceeds from such
disposition. We may not be able to consummate tHsg®sitions or to obtain the proceeds that wddcmalize from them and these proceeds
may not be adequate to meet any debt service dibligethen due.

Despite our current level of indebtedness® and our subsidiaries may still be able to in@ubstantially more debt. This could further
exacerbate the risks to our financial condition déed above.

We and our subsidiaries may be able toris@nificant additional indebtedness in the futdree indenture under which the notes offered
hereby will be issued will not contain any residos on our ability to incur debt. Although our @iteFacilities do contain, restrictions on the
incurrence of additional indebtedness, these odistnis are subject to a number of qualificationg exceptions, and the additional indebtedness
incurred in compliance with these restrictions ddm substantial. If we incur any additional indelrtess that ranks equally with the notes,
subject to collateral arrangements, the holdethaifdebt will be entitled to share ratably wittuyio any proceeds distributed in
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connection with any insolvency, liquidation, reangation, dissolution or other winding up of ourr@many. This may have the effect of
reducing the amount of proceeds paid to you. Thesteictions also will not prevent us from incugiabligations that do not constitute
indebtedness under the Credit Facilities. In addjtas of May 4, 2012, we had $706.9 million avdédor borrowing under the senior secured
asset-based revolving credit facility, net of $2hiflion of commercial letters of credit and $23ufllion of standby letters of credit. All of
those borrowings would be secured indebtednesgwfdebt is added to our current debt levels, ¢keted risks that we and the guarantors
face could intensify. See "Description of Otherdhtedness" and "Description of the Notes."

Repayment of our debt, including the natesdependent on cash flow generated by our suiasids and their ability to make
distributions to us.

Our subsidiaries own a significant portarour assets and conduct a significant portioawfoperations. Accordingly, repayment of our
indebtedness, including the notes, is dependeatstgnificant extent, on the generation of castvfby our subsidiaries and their ability to
make such cash available to us, by dividend, degayment or otherwise. Unless they are guaranfaheamotes, our subsidiaries do not have
any obligation to pay amounts due on the notes ardke funds available for that purpose. Our sudns&s may not be able to, or may not be
permitted to, make distributions to enable us t&erayments in respect of our indebtedness, inttutlie notes. Each subsidiary is a distinct
legal entity and, under certain circumstances,|lagd contractual restrictions may limit our alyilib obtain cash from our subsidiaries. The
indenture under which the notes offered herebylélissued will not limit the ability of our sub&des to incur consensual restrictions on t
ability to pay dividends or make other intercompaayments to us. In the event that we do not recdistributions from our subsidiaries, we
may be unable to make required principal and istggayments on our indebtedness, including thesnote

The notes will be effectively subordinatiedour and the guarantors' indebtedness under Geedit Facilities and any other secured
indebtedness of our Company to the extent of theugaof the property securing that indebtedness.

The notes will not be secured by any of@uthe guarantors' assets. As a result, the rotgshe guarantees will be effectively
subordinated to our and the guarantors' indebtedmneger the Credit Facilities with respect to theeds that secure that indebtedness to the
extent of the value of such assets. At May 4, 28&2had $447.8 million of debt under our senioused assebased revolving credit facility
addition to $1.964 billion of debt under our sersecured term loan facility, and we had $706.9iamlkavailable for borrowing under the
revolving credit facility, net of $21.7 million détters of credit and $23.7 million of standby éett of credit. Under certain conditions, the
commitments under the Credit Facilities may beeased by up to $250.0 million. In addition, we nvegur additional secured debt in the
future. The effect of this subordination is thabom default in payment on, or the acceleratiormoy, of our secured indebtedness, or in the
event of bankruptcy, insolvency, liquidation, disgimn or reorganization of the Issuer or the gugoes, the proceeds from the sale of assets
securing our secured indebtedness will be avail@bgy obligations on the notes and the guaramtelysafter all indebtedness under the
Credit Facilities and that other secured debt & lpaid in full. As a result, the holders of tisées may receive less, ratably, than the holders
of secured debt in the event of our or the guarahb@nkruptcy, insolvency, liquidation, dissolutior reorganization.

Claims of noteholders will be structuralsubordinated to the claims of creditors of our n@uarantor subsidiaries.

The notes will not be guaranteed by abbwf subsidiaries. For example, as described in ¢Betson of the Notes," our subsidiaries that do
not guarantee the Credit Facilities will not
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guarantee the notes. Accordingly, claims of hol@éthie notes will be structurally subordinatehe tlaims of creditors of these non-guarantor
subsidiaries, including trade creditors. All obtigas of our non-guarantor subsidiaries will havdé satisfied before any of the assets of such
subsidiaries would be available for distributioppn a liquidation or otherwise, to us or a guaranfdhe notes.

Our non-guarantor subsidiaries accounteagproximately $84.9 million and $23.3 million @iir net revenues and approximately
$18.0 million and $3.6 million of our net income @011 and the thirteen weeks ended May 4, 205peaively, and approximately
$422.6 million and $430.1 million of our total atseand approximately $282.9 million and $286.8ioml of our total liabilities as of
February 3, 2012 and May 4, 2012, respectivelMubhed in these net revenues, net income, totatsase total liabilities balances are certain
intercompany balances that are eliminated in cachestdn.

If we default on our obligations to pay pindebtedness, we may not be able to make paymeamtke notes.

Any default under the agreements governimgindebtedness, including a default under oudi€feacilities, that is not waived by the
required lenders, and the remedies sought by tldesoof such indebtedness, could prevent us fraygmng principal, premium, if any, and
interest on the notes and substantially decreasm#rket value of the notes. If we are unable teegate sufficient cash flow and are otherwise
unable to obtain funds necessary to meet requiagthpnts of principal, premium, if any, and intem@stour indebtedness, or if we otherwise
fail to comply with the various covenants in thetmments governing our indebtedness (includingenants in our Credit Facilities and the
indenture under which the notes offered herebylvélissued), we could be in default under the terhtbe agreements governing such
indebtedness, including our Credit Facilities amelindenture under which the notes offered herebyow issued. In the event of such default,
the holders of such indebtedness could elect ttadeall the funds borrowed thereunder to be dukepayable, together with accrued and
unpaid interest, the lenders under our Credit Rsilcould elect to terminate their commitmenesréunder, cease making further loans and
institute foreclosure proceedings against our asaetd we could be forced into bankruptcy or ligtiioh. If our operating performance
declines, we may in the future need to obtain waif®m the required lenders under our Credit F&slto avoid being in default. If we bree
our covenants under our Credit Facilities and seefaiver, we may not be able to obtain a waivemftbe required lenders. If this occurs, we
would be in default under our senior secured craglieements, the lenders could exercise theirgjgistdescribed above, and we could be
forced into bankruptcy or liquidation.

We may not have the ability to raise thmdls necessary to finance the change of controlesffequired by the indenture under which
the notes offered hereby will be issued.

Upon the occurrence of a "change of contigyering event," as defined in the indentureamahich the notes offered hereby will be
issued, we must offer to buy back the notes atce mgual to 101% of the principal amount, togethigh any accrued and unpaid interest, if
any, to the date of the repurchase. Our failuggutehase, or give notice of purchase of, the netes|d be a default under the indenture under
which the notes offered hereby will be issued, Whiould also be a default under our Credit Faetiti

If a change of control triggering eventars; it is possible that we may not have sufficesdets at the time of the change of control
triggering event to make the required repurchasetds or to satisfy all obligations under our @rédcilities and the indenture under which
the notes offered hereby will be issued. In ordesdtisfy our obligations, we could seek to refoethe indebtedness under our Credit Faci
and the indenture or obtain a waiver from the lesde you as a holder of notes. We cannot assuréhai we would be able to obtain a waiver
or refinance our indebtedness on terms acceptahls, tif at all.
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The lenders under our Credit Facilities i@ the discretion to release the guarantors undee senior secured credit agreements in a
variety of circumstances, which will cause thoseagantors to be released from their guarantees oé thotes.

While any obligations under our Credit Fities remain outstanding, any guarantee of thesatay be released without action by, or
consent of, any holder of the notes or the trugteter the indenture under which the notes offeszdlty will be issued, at the discretion of
lenders under our Credit Facilities, if such guswais no longer a guarantor of obligations undar ©redit Facilities or any other material
indebtedness. See "Description of the Notes—Guaearit The lenders under our Credit Facilities theediscretion to release the guarantees
under our Credit Facilities in a variety of circuarsces. Moreover, to the extent we refinance oediCFacilities with debt which is not
guaranteed or the Credit Facilities are no longegstanding, the guarantors may also be releasadwbnot have a claim as a creditor against
any subsidiary that is no longer a guarantor ofntbkes, and the indebtedness and other liabilitietding trade payables, whether secured or
unsecured, of those subsidiaries will effectivedysenior to claims of noteholders.

Federal and state fraudulent transfer lawsay permit a court to void the guarantees, andthi&t occurs, you may not receive any
payments on the note

Federal and state fraudulent transfer amdeyance statutes may apply to the issuance afdtes and the incurrence of the guarantees.
Under federal bankruptcy law and comparable prowssiof state fraudulent transfer or conveyance,lshgch may vary from state to state,
notes or guarantees could be voided as a fraudmargfer or conveyance if (1) we or any of thergntors, as applicable, issued the notes or
incurred the guarantees with the intent of hindgritelaying or defrauding creditors or (2) we oy afithe guarantors, as applicable, received
less than reasonably equivalent value or fair a@ration in return for either issuing the notesaurring the guarantees and, in the case of
(2) only, one of the following is also true at suithe:

. we or any of the guarantors, as applicable, weselvtent or rendered insolvent by reason of theaisse of the notes or the
incurrence of the guarantees;

. the issuance of the notes or the incurrence ofjtiaeantees left us or any of the guarantors, alécapfe, with an unreasonak
small amount of capital to carry on the business;

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

. we or any of the guarantors was a defendant irchorafor money damages, or had a judgment for rpalaenages docketed
against us or such guarantor if, in either cager éihal judgment, the judgment is unsatisfied.

If a court were to find that the issuan€éhe notes or the incurrence of the guaranteeanfssudulent transfer or conveyance, the court
could void the payment obligations under the notesuch guarantee or further subordinate the ratesch guarantee to presently existing and
future indebtedness of ours or of the related guaraor require the holders of the notes to regayamounts received with respect to such
guarantee. In the event of a finding that a fraedutransfer or conveyance occurred, you may roative any repayment on the notes. Further,
the voidance of the notes could result in an egédefault with respect to our and our subsidiaéiser debt that could result in acceleratio
such debt.

As a general matter, value is given faraasfer or an obligation if, in exchange for thensfer or obligation, property is transferred or an
antecedent debt is secured or satisfied. A debilbg@nerally not be considered to have receivdde/&n connection with a debt offering if the
debtor uses the proceeds of that offering to makieidend payment or otherwise retire or redeemitgagecurities issued by the debtor.
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We cannot be certain as to the standacdsid would use to determine whether or not wéherguarantors were solvent at the relevant
time or, regardless of the standard that a cows,ubat the issuance of the guarantees wouldenfutrther subordinated to our or any of our
guarantors' other debt.

The indenture under which the notes offdraereby will be issued will not limit our abilitio incur future indebtedness, pay dividends,
repurchase securities, engage in transactions waffiliates or engage in other activities that coulttlversely affect our ability to pay our
obligations on the notes.

The indenture under which the notes offdreiby will be issued will not contain any finaaainaintenance covenants and will contain
only limited restrictive covenants. The indenturié mot limit our or our subsidiaries' ability tm¢ur additional indebtedness, issue or
repurchase securities, pay dividends or engagamsactions with affiliates. We, therefore, may gaydends and incur additional debt,
including secured indebtedness in certain circuntgts or indebtedness by, or other obligationswfsabsidiaries to which the notes would be
structurally subordinated. Our ability to incur &duhal indebtedness and use our funds for numeponsoses may limit the funds available to
pay our obligations under the notes.

Your ability to transfer the notes may lwited by the absence of an active trading markatd there is no assurance that any active
trading market will develop for the notes.

The notes are a new issue of securities/fach there is no established public market. Ge&the underwriters have advised us that 1
intend to make a market in the notes as permityeapiplicable laws and regulations; however, theemwdters are not obligated to make a
market in the notes, and they may discontinue theiket-making activities at any time without netid@herefore, we cannot assure you that an
active market for the notes will develop or, if d&ped, that it will continue. Historically, the nkat for non investment-grade debt has been
subject to disruptions that have caused substamiatility in the prices of securities similar tioe notes.

We cannot assure you that the market,yif for the notes will be free from similar disruptis or that any such disruptions may not
adversely affect the prices at which you may selinnotes. In addition, subsequent to their inisaliance, the notes may trade at a discount
from their initial offering price, depending uporepailing interest rates, the market for similates our performance and other factors.

A lowering or withdrawal of the ratings agned to our debt securities by rating agenciesynrecrease our future borrowing costs and
reduce our access to capital.

Our debt securities currently have a noregtment grade rating (although our senior sectanend loan facility is investment grade), and
any rating assigned could be lowered or withdramtirely by a rating agency if, in that rating aggsqudgment, future circumstances relating
to the basis of the rating, such as adverse chaagegarrant. Consequently, real or anticipatecigha in our credit ratings will generally aff
the market value of the notes. Credit ratings ate@commendations to purchase, hold or sell thesnéddditionally, credit ratings may not
reflect the potential effect of risks relating ketstructure or marketing of the notes.

Any future lowering of our ratings likelyould make it more difficult or more expensive f@&rto obtain additional debt financing. If any
credit rating initially assigned to the notes ibseguently lowered or withdrawn for any reason, gy not be able to resell your notes witt
a substantial discount.
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The Investors continue to have significanfluence over us and may have conflicts of intstavith us or you now or in the future.

Through their investment in Buck HoldingsR., the Investors hold a significant interesbir outstanding common stock. As a result, the
Investors may have influence over our ability tteento any corporate transaction that requiresaproval of shareholders regardless of
whether noteholders believe that any such trar@mactire in their own best interests. In additiamspant to a shareholders' agreement that we
entered into with Buck Holdings, L.P., KKR and B8 Investors, KKR and the GS Investors have cerigiis to appoint directors to our
Board and its committees for as long as Buck Hgsli..P. continues to hold a specified amount ofammmon stock.

The Investors are also in the businessaKing investments in companies and may from timénte acquire and hold interests in
businesses that compete directly or indirectly wghThe Investors may also pursue acquisition dppities that are complementary to our
business, and, as a result, those acquisition apgbes may not be available to us. As long aditlvestors, or other funds controlled by or
associated with the Investors, continue to indiyemivn a significant amount of our outstanding coomstock, the Investors may continue ti
able to influence our decisions.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains orrparates by reference forward-looking statementiiwthe meaning of Section 27A of the
Securities Act and Section 21E of the Securitieshange Act of 1934, as amended. You can identd#gdlstatements because they are not
limited to statements of historical fact or they wgords such as "may,"” "will," "should,” "expectjelieve," "anticipate,” "project,” "plan,”
"estimate,” "objective,” "intend" or "could" andhsilar expressions that concern our strategy, pliawesntions or beliefs about future
occurrences or results. For example, statemeraBnglto estimated and projected expenditures, flaals, results of operations, financial
condition and liquidity; plans and objectives fature operations, growth or initiatives; and theexted outcome or effect of pending or
threatened litigation or audits are forward-lookstgtements.

All forward-looking statements are subjectisks, uncertainties and other factors that etgange at any time, so our actual results may
differ materially from the expectations expressedr implied by such forward-looking statementgjuding, but not limited to:

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

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

. risks and challenges in connection with sourcingama&ndise from domestic and foreign vendors, asagerade restrictions;

. our Ie_vel of success in gaining and maintainingadrmarket acceptance of our private brands andhie@ing our other
initiatives;

. 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, employme

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

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

. levels of inventory shrinkage;

. seasonality of our busine

. increases in costs of fuel or other energy, trartagion or utilities costs and in the costs of latmployment and health care;
. the impact of changes in, or noncompliance witlyegomental laws and regulations (including, butlitoited to, product safet

healthcare and unionization) and developments éhoarhcomes of legal proceedings, investigatiorsuatits;

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

. delays or unanticipated expenses in constructirgpening new distribution cente|
. damage or interruption to our information systems;
. changes in the competitive environment and the atankhere we operate;
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. natural disasters, unusual weather conditions, grardloutbreaks, boycotts, war and geopolitical &en

. the incurrence of material uninsured losses, exoegssurance costs or accident co

. our failure to protect our brand name;

. our loss of key personnel or our inability to haeditional qualified personnel;

. interest rate and currency exchange fluctuati

. a data security breac

. our failure to maintain effective internal controls

. changes to income tax expense due to changedritegoretation of tax laws, or as a result of fedler state income tax

examinations; and

. changes to or new accounting guidance, such agiebda lease accounting guidance or a requireroarrtvert to international
financial reporting standards.

We derive many of these statements fromoperating budgets and forecasts, which are basadamy detailed assumptions that we
believe are reasonable. However, it is very diffito predict the impact of known factors, and veawot anticipate all factors that could affect
our actual results that may be important to anstare Important factors that could cause actuallteso differ materially from the expectations
expressed in our forward-looking statements arealigd under "Risk Factors" in this prospectus ment and in the section entitled "Risk
Factors" in our 2011 Annual Report as well as #etion entitled "Management's Discussion and AnslgsFinancial Condition and Results
Operations" and "Note 9. Commitments and Contingesién our 2011 Annual Report and "Management&ssion and Analysis of
Financial Condition and Results of Operations” &idte 8. Commitments and Contingencies" in our @argr Report on Form 10-Q for the
quarter ended May 4, 2012, which are incorporateceference into this prospectus supplement. Aittem and oral forward-looking
statements we make in the future are expresslyfigqahin their entirety by these cautionary statetseas well as other cautionary statements
that we make from time to time in our other SE@ ik and public communications. You should evaladitef our forward-looking statements
in the context of these risks and uncertainties.

We caution you that the important fact@ferenced above may not contain all of the fadtuasare 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 operatiotigimay we expect. Forwatdeking statements included or incorporated byresfee into thi:
prospectus supplement are made only as of thehéagef. We undertake no obligation to publicly upedar revise any forward-looking
statement as a result of new information, futurenés or otherwise, except as otherwise requireldJsy
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USE OF PROCEEDS

We estimate that our net proceeds fromdfiexing, after deducting underwriter discountsl @emmissions and estimated offering
expenses, will be approximately $ illiom. We intend to use the net proceeds of tlifsring, together with cash on hand and/or
borrowings under our senior secured revolving ¢redility, to redeem our Senior Subordinated Nated to pay related premium and accrued
interest. The Senior Subordinated Notes bear istereate of 11.875% per annum and mature on J)Igd17. Certain of the underwriters

and/or their affiliates are holders of our Seniob&dinated Notes and will receive a portion ofle¢ proceeds from this offering. For more
information, see "Underwriting."
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CAPITALIZATION
The following table sets forth our capitation as of May 4, 2012:

. on an actual basis; al

. on an as adjusted basis to give effect to thigioffleand the use of proceeds therefrom.

The table below should be read in conjumctiith, and is qualified in its entirety by refaoe to, "Selected Historical Financial and Other
Data," "Management's Discussion and Analysis oafaial Condition and Results of Operations," andommsolidated financial statements
the related notes included in the 2011 Annual Reegoad in our quarterly report on Form 10-Q thah@orporated by reference in this
prospectus supplement.

May 4, 2012
As
Actual Adjusted
(amounts in millions)
Cash and cash equivalel $ 132% $
Long-term obligations:
Credit Facilities
Senior secured as-based revolving credit facility(? 447.¢
Senior secured term loan facill 1,963.!
Senior subordinated not 450.7
Senior notes offered here —
Tax increment financin 14.F
Capital lease obligatior 4.¢
Total lon¢-term obligations 2,881.
Shareholders' equity:
Preferred stoc —
Common stock; $0.875 par value, 1,000.0 sh
authorized, 332.3 shares issued and outstanding ¢
May 4, 2012 290.¢
Additional paic-in capital 2,967.(
Retained earning 1,336.:
Accumulated other comprehensive | (2.7
Total shareholders' equi 4,591 .-
Total capitalization $ 74720 $

(1)  Amount shown does not include $21.7 million of coenaial letters of credit and $23.7 million of stagdetters
of credit.
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DESCRIPTION OF OTHER INDEBTEDNESS
Credit Facilities

We have two senior secured credit facdifie "Credit Facilities"), which provide finangiof up to $3.16 billion as of May 4, 2012. The
Credit Facilities consist of a $1.964 billion semsecured term loan facility (the "Term Loan Fagf) and a senior secured asset-based
revolving credit facility (the "ABL Facility"). Tal commitments under the ABL Facility are equa$b1o2 billion (of which up to $350.0 millic
is available for letters of credit), subject to tmwing base availability. The ABL Facility also Indes borrowing capacity available for short-
term borrowings referred to as swingline loans.

The Credit Facilities provide that we vilive the right at any time to request up to $256llon of incremental commitments under one
or more incremental term loan facilities and/oregdsased revolving credit facilities. The lendensler these facilities are not under any
obligation to provide any such incremental committseand any such addition of or increase in comenitis will be subject to our not
exceeding certain senior secured leverage ratidsarain other customary conditions precedent.ability to obtain extensions of credit
under these incremental commitments are also duigj¢lce same conditions as extensions of credieuthe Credit Facilities.

Borrowings under the Credit Facilities beserest at a rate equal to an applicable marlyis, @t our option, either (a) LIBOR or (b) a k
rate (which is usually equal to the prime rate).oAday 4, 2012, the applicable margin for borroggrunder the Term Loan Facility is 2.75%
for LIBOR borrowings and 1.75% for base-rate boir@g, and the applicable margin for borrowings uride ABL Facility is 1.50% for
LIBOR borrowings and 0.50% for base rate borrowiye are also required to pay a commitment febédenders under the ABL Facility for
any unutilized commitments, at a rate of 0.375%ayerum as of May 4, 2012. The applicable marginbéorowings and the commitment fees
under the ABL Facility are subject to adjustmerghequarter based on average daily excess avaijabilder the ABL Facility. We also must
pay customary letter of credit fees.

Under the Term Loan Facility, we would lkequired to prepay outstanding term loans, subfecettain exceptions, with: up to 50% of «
annual excess cash flow (as defined in the sepimired credit agreement), which would be reduc&b% and 0% if we were to achieve and
maintain a total net leverage ratio of 6.0 to 1n@ 8.0 to 1.0, respectively; the net cash proceédsrtain non-ordinary course asset sales or
other dispositions of property; and the net casttgeds of any incurrence of debt other than prac&ed debt permitted under the senior
secured credit agreement. Through May 4, 2012 repgyments have been required under the prepaypmarisions listed above. The Term
Loan Facility can be prepaid in whole or in paraay time.

We amended the Term Loan Facility in Ma2€i2, which resulted in the extension of the matwon $879.7 million of the Term Loan
Facility to July 6, 2017. The remaining $1.08 bifliof the Term Loan Facility will mature on JulyZ)14. The applicable margin for
borrowings under the Term Loan Facility remainsharged.

We also amended the ABL Facility in Mardi2. The primary effects of the amendment werexterel the maturity of the ABL Facility
to July 6, 2014, and to increase the total commitrfrem $1.031 billion to $1.2 billion. The amendmeesulted in the write-off of a portion
($1.6 million) of existing debt issue costs relatedhe ABL Facility. There is no amortization undlee ABL Facility.

In addition, we are required to prepayAlst. Facility, subject to certain exceptions, witletnet cash proceeds of all non-ordinary course
asset sales or other dispositions of revolvindifgaiollateral (as defined in the senior secureglit agreement); and to the extent such
extensions of credit exceed the then current bangwase. Through May 4, 2012, no prepayments haee required under any prepayment
provisions.
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We may voluntarily repay outstanding loansler the Term Loan Facility or the ABL Facilityaty time without premium or penalty,
other than customary "breakage" costs with resjpelclBOR loans.

All obligations under the Credit Facilitiase unconditionally guaranteed by substantiallpfabur existing and future domestic
subsidiaries (excluding certain immaterial subsidmand certain subsidiaries designated by usrumdesenior secured credit agreements as
"unrestricted subsidiaries"), referred to, coleely, as U.S. Guarantors.

All obligations and related guarantees urtde Term Loan Facility are secured by:

. a second-priority security interest in all existigngd after-acquired inventory, accounts receivadiéd, other assets arising from
such inventory and accounts receivable, of our Gomiand each U.S. Guarantor (the "Revolving Fadiibllateral™), subject 1
certain exceptions;

. a first-priority security interest in, and mortgagmn, substantially all of our and each U.S. Guaréntangible and intangible
assets (other than the Revolving Facility Colld)eend

. a first-priority pledge of 100% of the capital stdweld by us, or any of our domestic subsidiaried are directly owned by us or
one of the U.S. Guarantors and 65% of the votirmtabstock of each of our existing and future fgresubsidiaries that are
directly owned by us or one of the U.S. Guarantors.

. All obligations and related guarantees under thé &Bcility are secured by the Revolving Facilityll@teral, subject to certain
exceptions.

The senior secured credit agreements goataumber of covenants that, among other thimgstict, subject to certain exceptions, our
ability to: incur additional indebtedness; incudaidnal liens; sell assets; pay dividends andrithistions or repurchase our capital stock; make
investments or acquisitions; consummate certaiddorental changes; repay or repurchase subordiimatedtedness, including the Senior
Subordinated Notes discussed below; amend masgiaements governing our subordinated indebtedmedsding the Senior Subordinated
Notes discussed below; or change our lines of legsinThe senior secured credit agreements alsaica®rtain customary affirmatiy
covenants and events of default.

At May 4, 2012, we had borrowings of $44milion, commercial letters of credit of $21.7 tiwh and standby letters of credit of
$23.7 million outstanding under the ABL Facility.&/dnticipate potential borrowings under the ABLilgdn fiscal year 2012 up to a
maximum of approximately $500 million outstandirigany one time. Certain of the underwriters antfeir affiliates perform roles under the
Credit Facilities. See "Underwriting."

Senior Subordinated Toggle Notes due 2(

As of May 4, 2012, we have $450.7 milliqggeegate principal amount of 11.875%/12.625% sesubordinated toggle notes due 2017
(the "Senior Subordinated Notes") outstanding, Wimature on July 15, 2017, pursuant to an inderdated as of July 6, 2007.

We intend to redeem all of the Senior Sdimated Notes with the net proceeds of this offgringether with cash on hand and/or
borrowings under our senior secured revolving ¢redility, and to pay associated premium and aedriaterest.
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DESCRIPTION OF THE NOTES

As used below, the terms "we," "us," "our" and "BolGeneral” refer only to Dollar General Corporath and not to any of its
Subsidiaries. The definitions of certain capitatizerms used in this description are set forth velmder "—Certain Definitions." Capitalized
terms used but not defined in this section shalelthe meanings set forth in the Indenture.

General

The following is a summary of the termgiad Indenture and the Notes. This Description efNlotes in this prospectus supplement
supersedes and replaces the "Description of Dehtrifies and Guarantees" in the prospectus imitisety. The Notes will be issued under an
indenture (the "Base Indenture"), dated as of , 2012, between us and U.S. Bankddat Association, as trustee (the "Trustee"), as
amended by a supplemental indenture, dated as of , 2012, among us, the guarantarsed therein (the "Subsidiary Guarantors") and
the Trustee (the "First Supplemental Indenture", éamgether with the Base Indenture, the "IndenfurEte Indenture will be subject to and
governed by the Trust Indenture Act of 1939, asratad (the "TIA"). The terms of the Notes includedé stated in the Indenture and those
made part of the Indenture by reference to the Tihe following is a summary of the material terms @rovisions of the Notes and the
Indenture. However, this summary does not purmobet a complete description of the Notes or themtgare and is subject to the detailed
provisions of, and qualified in its entirety by eegnce to, the Indenture, a copy of which is abéélérom the Company upon request. We urge
you to read the Indenture carefully because it,rastdhe following description, will govern yougtits as a holder of the Nott

Maturity, interest, form and denomination

The Notes are being issued in an origiggtegate amount of $450,000,000. The Notes wilumeabn , 2017 and will bear
interest at the rate of % per annum.

Interest will be payable semiannually irears on and of epelar commencing on , 2013 talbdd of
record of the Notes on the preceding and , respectively. If an intereayment date falls on a day that is not a busidags

interest will be payable on the next succeedingrness day with the same force and effect as if nwadguch interest payment date. Interest on
the Notes will be calculated on the basis of a 88@year of twelve 30-day months.

The Notes will not be entitled to the bénheff any sinking fund provisions.

We expect that payments of principal, premiif any, and interest to owners of beneficié¢iasts in global notes will be made in
accordance with the procedures of The DepositomgfflCompany ("DTC") and its participants in effoim time to time. DTC will act as the
depositary for the global notes.

The Notes will be issued in fully regist@ferm in denominations of $2,000 and integral iplés of $1,000 in excess thereof. The
registered holder of a Note will be treated asaveer of such Note for all purposes of the Indemtlihe notes will initially be represented by
one or more global notes in book-entry form. SedBbtek Entry; Delivery and Form."

The Indenture does not limit the amounndebtedness that we or our subsidiaries may iSgwelIndenture provides only limited
protection against significant corporate events toald adversely affect investments in the Notes.
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Further issuances of the notes

We may, from time to time, without the censof the existing holders of the Notes, issudtamihl notes under the Indenture having the
same terms as the Notes in all respects, excefitéddssue date, the issue price and the inittar@st payment date. Any such additional notes
having the same terms as the Notes (the "Additibloaés") will be consolidated with and form a sigkries with the Notes offered hereby for
all purposes of the Indenture. If the Additionaltdare not fungible with the Notes for U.S. fetlereome tax purposes, as applicable, the
Additional Notes will have a different CUSIP number

Ranking
The Notes will be our senior unsecuredgations and will:

. rank senior in right of payment to our existing dntlire debt and other obligations that are, byrtieems, expressl|
subordinated in right of payment to the Notes (idahg the 11.875%/12.625% Senior Subordinated Tobigites due 2017, that
are to be redeemed with the proceeds hereof);

. rank equal in right of payment to all of our existiand future senior debt and other obligationsdhanot, by their term:
expressly subordinated in right of payment to the;

. be effectively subordinated to all of our existeugd future secured debt (including obligations uride Senior Credit Facilities
to the extent of the value of the assets secuting debt; and

. be structurally subordinated to all obligationsath of our subsidiaries that is not a guaranttheNotes
Similarly, the Subsidiary Guarantees (dinde below) will be senior unsecured obligatiofishe Subsidiary Guarantors and will:

. rank senior in right of payment to all of the appble Subsidiary Guarantor's existing and fututet dad other obligations that
are, by their terms, expressly subordinated intrigipayment to the Notes;

. rank equal in right of payment to all of the apabte Subsidiary Guarantor's existing and futureéosetebt and other obligations
that are not, by their terms, expressly subordihateight of payment to the Notes;

. be effectively subordinated in right of paymenatbof the applicable Subsidiary Guarantors' ergstand future secured de
(including the applicable Subsidiary Guarantor'bstdiary Guarantee under the Senior Credit Fagsljtito the extent of the
value of the assets securing such debt; and

. be structurally subordinated to all obligationsaafy Subsidiary of a Subsidiary Guarantor if thab$diary Guarantor is not al:
a Subsidiary Guarantor of the Notes.

Our non-guarantor subsidiaries accounteapproximately $84.9 million and $23.3 million @idir net revenues and approximately
$18.0 million and $3.6 million of our net income @011 and the thirteen weeks ended May 4, 205peaively, and approximately
$422.6 million and $430.1 million of our total asseand approximately $282.9 million and $286.8iomil of our total liabilities as of
February 3, 2012 and May 4, 2012, respectivelMubhed in these net revenues, net income, totatsase total liabilities balances are certain
intercompany balances that are eliminated in cactestabn.
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Subsidiary Guarantees

The Notes will be guaranteed (each suchagiiee being referred to as a "Subsidiary Guardntee a joint and several senior unsecured
basis, on the Issue Date by each of our Domestisi8iaries that is a guarantor of our Senior CrEdiilities. On the Issue Date, the Subsic
Guarantors will consist of the following Subsidési Dolgencorp, LLC, Dolgencorp of Texas, Inc.,|BoGeneral Partners, Dolgencorp of M
York, Inc., DG Logistics, LLC, DG Promotions, In®etail Risk Solutions, LLC, DC Financial, LLC, D&rategic |, LLC, DG Strategic
II, LLC, Dolgen Midwest, LLC, Dolgen I, Inc., Dolgell, Inc., Dolgen Ill, Inc., Dolgen California, LE&, DG eCommerce, LLC, DG Strategic
VI, LLC, DG Strategic VII, LLC, DG Strategic VIIIL.LC, Retail Property Investments, LLC, DG Transptidn, Inc., DG Retail, LLC, South
Boston Holdings, Inc., Sun-Dollar, L.P. and Souts®n FF&E, LLC. Following the Issue Date, additbBomestic Subsidiaries will be
required to become Subsidiary Guarantors to thengset forth below under "—Additional SubsidiarydBantees." The obligations of a
Subsidiary Guarantor under its Subsidiary Guarawitde limited to the extent necessary to prevbetobligations of such Subsidiary
Guarantor under its Subsidiary Guarantee from @oitisig a fraudulent conveyance or fraudulent tfanander federal or state law. See "Risk
Factors—Risks related to the Notes—Federal and &@tdulent transfer laws may permit a court tmltbe guarantees, and, if that occurs,
you may not receive any payments on the no

The Indenture provides that the Subsid@marantee of a Subsidiary Guarantor will be autaraby and unconditionally released:

(a) upon the consummation of any trarisagivhether involving a sale or other dispositafrsecurities, a merger or otherwise)
whereby the Subsidiary Guarantor ceases to be sidaty of Dollar General;

(b) upon the release or discharge of@drantees by such Subsidiary Guarantor of theoB@medit Facilities and such other
guarantees of other indebtedness of Dollar Geniéegdplicable, that resulted in the creation oflssubsidiary Guarantee; or

(c) in connection with a satisfaction atistharge, Covenant Defeasance or Legal Defeasditice Indenture in accordance with
the provisions described below.

Optional Redemption
Make-Whole Redemption

The Notes will be redeemable in whole opamt, at our option, at any time and from timéinoe at a redemption price equal to the greater
of (1) 100% of the principal amount of the Noteb&redeemed and (2) the sum of the present vafube remaining scheduled payments of
the principal and interest thereon to maturity disted to the redemption date on a semiannual fesssming a 360-day year consisting of
twelve 30-day months) at the Treasury Rate, plusdsls points, plus the accrued interest theredinetalate of redemption.

Redemption from Proceeds of Qualified Equity Ofiigs

Prior to , 2015 we mewth the net proceeds of one or more Qualified BgOifferings, redeem up to 35% of the aggregate
principal amount at maturity of the outstanding &fincluding Additional Notes) at a redemptiorcprequal to % of the principal amount
for the Notes, plus the applicable accrued and idripterest thereon, if any, to, but excluding, tedemption date subject to the right of hol
of record on the relevant record date to receiter@st due on the relevant interest payment dab®jged that at least 65% of the principal
amount of the Notes issued under the Indenturdugiimg Additional Notes) remains outstanding imnaeely after
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the occurrence of any such redemption (excludingedlbeld by us or our Subsidiaries) and that anf sedemption occurs within 90 days
following the closing of any such Qualified Equdffering.

Notice of any redemption will be mailededst 30 days but not more than 60 days beforeettemption date to each holder of Notes t
redeemed. Any notice of redemption may be giveorgd the redemption thereof, any such redemptfarotice may, at Dollar General's
discretion, be subject to one or more conditiorredent, including, but not limited to, completafra Qualified Equity Offering or other
corporation transaction. If money sufficient to ghg redemption price of and accrued interest erNibtes to be redeemed is deposited wit|
Trustee on or before the redemption date, on ated thie redemption date interest will cease towon the Notes (or such portions thereof)
called for redemption and such Notes will ceadeet@utstanding.

Change of Control

If a Change of Control Triggering Event occwith respect to the Notes, unless we have sestour right to redeem the Notes as
described above or have exercised our option tsfgand discharge the indenture as set forth belmiMders of Notes will have the right to
require us to repurchase all or any part in argireiemultiple of $1,000 of their Notes (providedtmo Note will be purchased in part if the
remaining principal amount of such Note would keslthan $2,000) pursuant to the offer describeavbéhe "Change of Control Offer") on
the terms set forth in the Indenture. In the Chasfgeontrol Offer, we will be required to offer pagnt in cash equal to 101% of the aggregate
principal amount of Notes subject to such offersphigcrued and unpaid interest, if any, on the N@tpsrchased, to the date of purchase (the
"Change of Control Payment"). Within 30 days follogzany Change of Control Triggering Event, orpat option, prior to any Change of
Control, but after the public announcement of theu@e of Control, we will be required to mail aicetto holders of Notes describing the
transaction or transactions that constitute or oastitute the Change of Control Triggering Everd affering to repurchase such Notes on
date specified in the notice, which date will beeolier than 30 days and no later than 60 days flee date such notice is mailed (the "Che
of Control Payment Date"), pursuant to the proceduequired by the Indenture and described in sotibe. The notice shall, if mailed prior
the date of consummation of the Change of Condtate that the offer to purchase is conditionethenChange of Control Triggering Event
occurring on or prior to the payment date specifiethe notice. We must comply with the requirensesftRule 14e-1 under the Securities
Exchange Act of 1934, as amended (the "Exchang§ Aot any other securities laws and regulatioesetiinder to the extent those laws and
regulations are applicable in connection with tygurchase of the Notes as a result of a Changemf@ Triggering Event. To the extent that
the provisions of any securities laws or regulatioanflict with the Change of Control provisionstioé Indenture, we will be required to
comply with the applicable securities laws and tations and will not be deemed to have breachedbligations under the Change of Control
provisions of the Indenture by virtue of such cimtdl.

On the Change of Control Payment Date, \llebe required, to the extent lawful, to:

. accept for payment all Notes or portions of Notexpprly tendered pursuant to the Change of Coqiffdr;

. deposit with the paying agent an amount equaléddhange of Control Payment in respect of all Notgsortions of Note
properly tendered; and

. deliver or cause to be delivered to the TrusteeNibites properly accepted together with an officeegtificate stating the
aggregate principal amount of Notes or portionilafes being purchased.

The paying agent will promptly mail to edublder of Notes properly tendered the purchassegddr the Notes, and the Trustee will
promptly authenticate and mail (or cause to besfeared by
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book-entry) to each holder a new Note equal ingypal amount to any unpurchased portion of any @exotes surrendered; provided that
each new Senior Note will be in a principal amaoofr$2,000 or an integral multiple of $1,000.

We will not be required to make an offerépurchase the Notes upon a Change of Controf&rigg Event if a third party makes such an
offer in the manner, at the times and otherwiseoimpliance with the requirements for an offer mages and such third party purchases all
Notes properly tendered and not withdrawn undeofiisr.

The definition of Change of Control inclgdthe occurrence of a direct or indirect sale df@m conveyance or other disposition (other-
by way of a merger or consolidation) of "all or stamtially all" of the properties or assets of BolGeneral and its Subsidiaries taken as a
whole. See "—Certain Definitions—Change of Contrélthough there is a limited body of case law mpreting the phrase "substantially all,”
there is no precise established definition of theape under applicable law. Accordingly, the apitif a holder of Notes to require Dollar
General to repurchase its Notes as a result dbatsansfer, conveyance or other disposition s ldhan all of the assets of Dollar General and
its Subsidiaries taken as a whole to another Pegsgnoup may be uncertain.

Limitations on Liens

We have agreed under the Indenture thavit@ot, and will not permit any Subsidiary tocimr, issue, assume or guarantee any
indebtedness for money borrowed if such indebteslisesecured by a pledge of, lien on or securigrést in any shares of Voting Stock of
Significant Subsidiary, whether such Voting Stogkow owned or is hereafter acquired, without piimg that the Notes (together with, if we
shall so determine, any other indebtedness or atidigs of Dollar General or any Subsidiary rankeggially with the Notes and then existing
thereafter created) shall be secured equally aathlyewith such indebtedness. The foregoing linvtashall not apply to indebtedness secured
by a pledge of, lien on or security interest (1any shares of Voting Stock of any corporatiorhattime it becomes a Significant Subsidiary
and (2) incurred under the Senior Credit Facilittean amount not to exceed (x) the total committedlilability thereunder as of the Issue Date
plus (y) the uncommitted amounts available undgriacremental facilities thereunder as of the IsBate.

Additional Subsidiary Guarantees

If, after the Issue Date, any of our DoriteSubsidiaries becomes a borrower or guarantoetigt Senior Credit Facilities or becomes a
guarantor of other indebtedness of Dollar Generaln aggregate principal amount in excess of $1@dl®n, then, in each such case, we will
be required to cause such Domestic Subsidiary to:

(a) execute and deliver to the Trusteamplemental indenture pursuant to which such Dtm8sibsidiary shall unconditionally
guarantee all of our obligations under the Notestae Indenture; and

(b) deliver to the Trustee one or mormimms of counsel that, subject to customary gieaifons, such supplemental indenture
(i) has been duly authorized, executed and delid/byesuch Subsidiary and (ii) constitutes a vafid egally binding obligation of such
Subsidiary in accordance with its terms.

Limitations on Mergers and Sales of Assets

We have agreed under the Indenture ndalitectly or indirectly: (a) consolidate or mergetlwor into another Person (whether or not we
are the surviving corporation) or (b) sell, assigansfer, lease,
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convey or otherwise dispose of all or substantiallyf the properties or assets owned by us am@&absidiaries taken as a whole, in one or
more related transactions, to another Person, sinles

. we shall be the continuing entity, or the resultisgrviving or transferee Person shall be a cotmorapartnership, limite:
liability company, trust or other entity organizaad validly existing under the laws of any domesti¢oreign jurisdiction, and
such successor person (if not us) shall expressiyrae, by a supplemental indenture, executed diveigal to the Trustee, in
form reasonably satisfactory to the Trustee, abwfobligations under the Notes and the Indenture;

. immediately after such transaction, no Default eeri of Default exists; and

. we shall deliver to the Trustee an officers' cedie and an opinion of counsel, each statingghel consolidation, merger, sale,
assignment, transfer, lease, conveyance or othposition and, if a supplemental indenture is nexglin connection with such
transaction, such supplemental indenture compligstive Indenture and that all conditions precedieetein provided relating
such transaction have been complied with.

This will not apply to:

. a merger between us and an affiliate solely forpitmose of reincorporating us in another jurisdictor

. any consolidation or merger, or any sale, assighneamsfer, conveyance, lease or other dispostfassets between or among
us and our Subsidiaries.

Reports
So long as any Notes are outstanding,rttleriture will provide that we will:

. make available to the Trustee and the holders téNoopies of the annual reports and of the inftionadocuments and oth
reports which Dollar General may be required t® With the SEC pursuant to Section 13 or 15(dphefExchange Acprovided
that for this purpose the filing with the SEC otbueports, information and documents shall beaafit; or

. if the Company is not then subject to the reporteqguirements of Section 13 or 15(d) of the Excleafagt, make available to t
Trustee and the holders of the Notes (includingnieans of a public or private website), substagtgitilar periodic
information (excluding exhibits) which would be tégd to be included in periodic reports on FormKlLA.0-Q and 8-K (or any
successor form or forms) under the Exchange Adtiwihe time periods set forth in the applicableCStles and regulations as
if we were a non-accelerated filer as defined ichsapplicable SEC rules and regulatigmsvidedthat in each case such
information may be subject to exclusions if we aod faith determine that such excluded informatiauld not to be material
the interests of the holders of the Notes.

In the event that any direct or indirectqra company of Dollar General becomes a guaranitdre Notes, the Indenture will permit Dol
General to satisfy its obligations in this covenaith respect to financial information relatingBwollar General by furnishing financial
information relating to such parent; provided tthet same is accompanied by consolidating informatiat explains in reasonable detail the
differences between the information relating tohsparent, on the one hand, and the informationingldo the Dollar General and its
Subsidiaries on a standalone basis, on the otimet. ha
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Defaults

The Indenture provides that each of thie¥ahg will constitute an "Event of Default” witlegspect to the Notes:

@)
@)
3)

(4)

®)

(6)

()

default in the payment of any interest when it lmees due and payable, and continuance of such dédaa period of 30 days;
default in payment when due of the principal ofpoemium, if any

default, for 90 days after receipt of written netgiven by the Trustee or the holders of not Ieas 25% in principal amount
the Notes then outstanding under the Indenturthemperformance or breach of any covenant in therture for the benefit of
the holders of the Notes (other than a defaultredeto in clauses (1) and (2) above);

default after the expiration of the grace periothie payment of principal when due, or resultingdceleration of, othe
indebtedness (other than non-recourse debt) of asyof our Significant Subsidiaries, for borrowadney or the payment of
which is guaranteed by us or any Significant Subsydf the aggregate principal amount with resgeawhich the default or
acceleration has occurred exceeds $75.0 millionsacti indebtedness has not been discharged, odstetlt in payment or
acceleration has not been cured or rescinded, forieritten notice of acceleration of the Notes;

failure by us or any Significant Subsidiary to ganal judgments entered by a court or courts of petant jurisdictior
aggregating in excess of $75.0 million, which judgns are not paid, discharged or stayed for a p@fi®&0 days after such
judgments become final and non-appealable, ankirvent such judgment is covered by insurancenfrcement proceeding
has been commenced by any creditor upon such judgonelecree which is not promptly stayed;

any Subsidiary Guarantee of any Significant Subsydshall for any reason cease to be, or shakigrreason be asserted in
writing by such Subsidiary Guarantor or us notegin full force and effect and enforceable in adence with its terms, except
to the extent contemplated or permitted by the mhale; or

certain events of bankruptcy or insolvency.

If an Event of Default should occur andcbatinuing, either the Trustee or the holders &%2% the aggregate principal amount of the
Notes may declare the Notes due and payable. Hotifexr majority in aggregate principal amount @& Motes then outstanding will be entit|
to control certain actions of the Trustee undertiokenture and to waive past Defaults with respethe Notes and rescind acceleration and its
consequences with respect to the Notes providedtita rescission would not conflict with any judgmof a court of competent jurisdiction.
In the event of any Event of Default specified lause (4) above, such Event of Default and all eqnences thereof (excluding any resulting
payment default, other than as result of accelaraif the Notes) shall be annulled, waived andineed, automatically and without any action
by the Trustee or the holders of Notes, if withihdays after such Event of Default arose: (1) titebtedness or guarantee that is the basis for
such Event of Default has been discharged; or¢R)dns thereof have rescinded or waived the actider, notice or action (as the case may
giving rise to such Event of Default; or (3) thdalét that is the basis for such Event of Defaal$ lheen cured.

Subject to the provisions of the Indentiating to the duties of the Trustee, the Trustdlenot be under any obligation to exercise an
the rights or powers vested in it by the Indenttrthe request, order or direction of any of thiels of Notes, unless one or more of such
holders of Notes shall have offered to the Trust@sonable security or indemnity.
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If an Event of Default occurs and is coniing, any sums held or received by the Trustee wuthdelndenture may be applied to reimburse
the Trustee for its reasonable compensation andnsgs incurred prior to any payments to holdetkeNotes.

The right of any holder of Notes to indit@an action for any remedy (except such holdigtd to enforce payment of the principal of, and
premium, if any, and interest on such holder's Ndten due) will be subject to certain conditionsgadent, including a written notice to the
Trustee by such holder of the occurrence of onmaane Events of Default, a request to the Trustethbéyholders of not less than 25% of the
aggregate principal amount of the Notes then ondistg to take action, an offer satisfactory to Thestee of security and indemnity against
liabilities incurred by it in so doing, the failucé the Trustee to comply with such request wiinhdays after receipt thereof and the offer of
security and indemnity and holders of a majoritpiimcipal amount of the total outstanding Notegehaot given the Trustee a direction
inconsistent with such request with such 90-dayopler

Satisfaction and Discharge
The Indenture and the Subsidiary Guarantéébe discharged and will cease to be of furtbfect as to all outstanding Notes when:
(a) either:

(i) all of the Notes that have been autftated, except lost, stolen or destroyed Ndtashave been replaced or paid and
Notes for whose payment money has theretofore Bepaosited in trust and thereafter repaid to use teeen delivered to the
Trustee for cancellation; or

(ii) all of the Notes that have not bekstivered to the Trustee for cancellation have brezdue and payable by reason of
the mailing of a notice of redemption or otherwasevill become due and payable within one yearawehbeen called for
redemption pursuant to the provisions describecuhd-Optional Redemption,” and we have irrevocatdposited or caused to
be deposited with the Trustee as trust funds ist salely for the benefit of the holders of suchdéo cash in U.S. dollars, non-
callable U.S. government securities or a combimatfi@reof, in such amounts as will be sufficierithaut consideration of any
reinvestment of interest, to pay and dischargesttiee indebtedness on such Notes not deliverduketdrustee for cancellation
for principal, premium, if any, and accrued intétesthe date of maturity or redemption;

(b) no Default or Event of Default hagweed and is continuing on the date of such deggofier than a Default or Event of
Default resulting from the borrowing of funds to dggplied to such deposit or the grant of any liecusing such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingnsf lieconnection therewith) and the
deposit will not result in a breach or violation of constitute a default under, the Senior Crediilities or any other material
instrument to which we or any Subsidiary Guaranfauch Notes is a party or by which we or any sbBahsidiary Guarantor is bound
(other than a breach, violation or default resglfirom the borrowing of funds to be applied to sdelposit or the grant of any lien
securing such borrowing or any similar and simwdtaws deposit relating to other indebtedness arehéh case, the granting of liens in
connection therewith);

(c) we or any Subsidiary Guarantor offrshiotes has paid or caused to be paid all sumsbpgabg it under the Indenture; and

(d) we have delivered irrevocable ingtiarts to the Trustee for such Notes to apply th@odgéed money toward the payment of
such Notes at maturity or on the redemption dat¢h@ case may be.
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Legal Defeasance and Covenant Defeasance

We may, at our option and at any time, tei@tave our obligations and the obligations &f Bubsidiary Guarantors discharged with
respect to the outstanding Notes ("Legal Defeasancegal Defeasance means that we and the Subgi@iaarantors shall be deemed to have
paid and discharged the entire indebtedness regszsby the Notes and the Subsidiary Guarantedsthenindenture shall cease to be of
further effect as to all outstanding Notes and &l Guarantees, except as to:

(a) rights of holders of outstanding Note receive payments in respect of the principaina interest, if any, on the Notes when
such payments are due solely out of the trust fuefisred to below;

(b) our obligations with respect to thet®&s concerning issuing temporary Notes, registnati Notes, mutilated, destroyed, lost
or stolen Notes, and the maintenance of an offiagency for payment and money for security payshbatd in trust;

(c) the rights, powers, trusts, dutied anmunities of the Trustee for such Notes underitidenture, and our and the Subsidiary
Guarantors', if any, obligations in connection &véth; and

(d) the Legal Defeasance provisions efltidenture.

In addition, we may, at our option andm@ ime, elect to have our obligations and thegailons of the Subsidiary Guarantors released
with respect to substantially all of the covenamtder the Indenture, except as described otheiwite Indenture ("Covenant Defeasance"),
and thereafter any omission to comply with suchgattions shall not constitute a Default or EvenDefault with respect to the Notes. In the
event Covenant Defeasance occurs, certain Evesfalilt (not including certain bankruptcy eventdl) no longer constitute an Event of
Default with respect to the Notes. Covenant Defeesavill not be effective until such bankruptcy eteeno longer apply. We may exercise our
Legal Defeasance option regardless of whether we peeviously exercised Covenant Defeasance.

In order to exercise either Legal DefeasasrcCovenant Defeasance:

(a) we must irrevocably deposit with ffrreistee, as trust funds, in trust solely for theddi of the holders, cash in U.S. dollars,
non-callable U.S. government securities or a coatinn thereof, in such amounts as will be suffitiarthe opinion of a nationally
recognized investment bank, appraisal firm or fifindependent public accountants, to pay the pralof and interest on the Notes
the stated date for payment or on the redemptite afethe principal or installment of principal of interest on the Notes;

(b) inthe case of Legal Defeasance, lvedl fiave delivered to the Trustee an opinion afnsel in the United States confirming
that:

(i) we have received from, or there basn published by the Internal Revenue Servicelirgy, or
(i) since the Issue Date, there has lzeelmange in the applicable U.S. federal incomédaax

in either case to the effect that, and thalsereon this opinion of counsel shall confirmtiisabject to customary assumptions and
exclusions, the holders and beneficial owners deBlavill not recognize income, gain or loss for Lfe®leral income tax purposes as a
result of the Legal Defeasance and will be suligtt.S. federal income tax on the same amountbeisame manner and at the same
times as would have been the case if such Legald3ahce had not occurred;
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(c) inthe case of Covenant Defeasaneeshvall have delivered to the Trustee an opiniotoohsel in the United States
reasonably acceptable to the Trustee confirming shbject to customary assumptions and exclustbesholders and beneficial own
of the Notes will not recognize income, gain oslésr U.S. federal income tax purposes as a re$slich Covenant Defeasance and
will be subject to U.S. federal income tax on taeme amounts, in the same manner and at the same asnwould have been the case if
the Covenant Defeasance had not occurred;

(d) no Default or Event of Default shadive occurred and be continuing on the date of daepbsit (other than a Default or Event
of Default resulting from the borrowing of fundstie applied to such deposit or the grant of anydiecuring such borrowing or any
similar and simultaneous deposit relating to othdebtedness and, in each case, the grantingnsf liieconnection therewith);

(e) such Legal Defeasance or Covenarmed@3eince shall not result in a breach or violatfooroconstitute a Default under the
Senior Credit Facilities or any material agreenwrihstrument (other than the Indenture) to whighaw any of our Subsidiaries is a
party or by which we or any of our Subsidiariebasind (other than that resulting from the borrowdfidunds to be applied to such
deposit or the grant of any lien securing suchdaimg or any similar and simultaneous deposit iefpto other indebtedness and, in
each case, the granting of liens in connectioretluith);

(H we shall have delivered to the Tegsan officers’ certificate stating that the depeais not made by it with the intent of
preferring the holders of Notes over any otherwfaeditors or with the intent of defeating, hiridg, delaying or defrauding any of
our creditors or others; and

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

If the funds deposited with the Trusteeffect Covenant Defeasance are insufficient tothayprincipal of and interest on the Notes when
due, then our obligations and the obligations ef$lubsidiary Guarantors under the Indenture willdwéved and no such defeasance will be
deemed to have occurred.

Modification of the Indenture

The Indenture contains provisions perngtiis and the Trustee, without the consent of thaehns of Notes, to, among other things, issue
Additional Notes under the Indenture, comply wile terms of the TIA, make changes that are notradve the holders of Notes and add
additional Subsidiary Guarantors (or release amfufti Subsidiary Guarantors from their Subsidiaryaf@uatees in accordance with the
Indenture) by one or more supplemental indentunes &ith the consent of the holders of not less thanajority in aggregate principal amount
of the Notes at the time outstanding affected lgyrtiodification, to modify the Indenture or any slaeppental indenture or the rights of the
holders of the Notes; provided that no such madlifin, without the consent of each holder of theeNavill:

. change the amount of Notes whose holders must nbtesan amendment, supplement or wai

. reduce the rate of or extend the time for payméirtterest (including default interest) on the N
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. reduce the principal or change the stated matafitiie Notes;

. waive a Default or Event of Default in the paymehthe principal of or interest, if any, on the Est(except a rescission
acceleration of the Notes by the holders of attleasajority in principal amount of the Notes oatsting and a waiver of the
payment default that resulted from such accelargtio

. make the principal of or interest, if any, on angtés payable in any currency other than that siatéte Notes

. make any change to the Indenture regarding theewaivpast defaults, the rights of holders of Ndtereceive payments and |
limitations on amendments and waivers to the Insrentor

. waive a redemption payment with respect to the &l
Concerning the Trustee

We will be required to file annually withe Trustee a statement of an officer as to thdlfoént of our obligations under the Indenture
during the preceding year.

Certain Definitions

"ABL Facility" means that certain AmendettleRestated ABL Credit Agreement, dated as of Mafgh2012, with total commitments
equal to $1.2 billion as of the Issue Date, amootdd General, as parent borrower, certain domesiisidiaries of Dollar General, as
subsidiary borrowers, Wells Fargo Bank, N.A. as mistrative agent, and the other lending institnsidrom time to time party thereto,
including any guarantees, collateral documentsruingents and agreements executed in connectioewfitar an any amendments, supplemt
modifications, extensions, renewals, restatemeetsnding or refinancing thereof and any indentunetes, debentures or credit facilities or
commercial paper facilities with banks or othetitngional lenders or investors that replace, reffon refinance all or any part of the loans,
notes, other credit facilities or commitments thider, including any such replacement, refundingefinancing facility or indenture that
increases the amount borrowable thereunder oisahermaturity thereof.

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

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

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

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

"Change of Control" means the occurrencangfof the following: (1) the direct or indirectls, transfer, conveyance or other disposition
(other than by way of merger or consolidation)pire or a series of related transactions, of adlutastantially all of the properties or assets of
Dollar General and its Subsidiaries taken as a etmhny "Person” (as that term is used in Sedt8{d)(3) of the Exchange Act) other than
Dollar General or one of its Subsidiaries; (2) to@summation of any transaction (including, withlmitation, any merger or consolidation)
the result of which is that any "Person” (as thattis used in Section 13(d)(3) of the Exchange Betomes the beneficial owner, directly or
indirectly, of more than 50% of the then outstagdiaumber of shares of Dollar General's
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voting stock; (3) the first day on which a majoritithe members of Dollar General's Board of Divextare not Continuing Directors; or (4) -
adoption of a plan relating to our liquidation @ssblution. Notwithstanding the foregoing, a tranigm will not be deemed to involve a Chat
of Control if (1) we become a wholly owned Subsidiaf a holding company that has agreed to be bdwynithe terms of the Indenture and

(2) the holders of the voting stock of such holdémgnpany immediately following that transaction substantially the same as the holders of
our voting stock immediately prior to that transaict

"Change of Control Triggering Event" meangh respect to the Notes the occurrence of bdfinange of Control and a Rating Event,
with respect to the Notes.

"Comparable Treasury Issue" means the di8tates Treasury security selected by an Indepe¢haleestment Banker as having a
maturity comparable to the remaining term of theeddo be redeemed that would be utilized, atithe bf selection and in accordance with
customary financial practice, in pricing new issoésorporate debt securities of comparable mattwithe remaining term of the Notes.

"Comparable Treasury Price” means, witppeesto any redemption date, (1) the average oReference Treasury Dealer Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotat@mn) if we obtain fewer than four
such Reference Treasury Dealer Quotations, theageesf all such Reference Treasury Dealer Quottion

"Continuing Directors" means, as of anyedaftdetermination, any member of the Board of &uwes of Dollar General who (1) was a
member of such Board of Directors on the Issue ;Dmté2) was nominated for election or electeduchsBoard of Directors with the approval
of a majority of the Continuing Directors who wenembers of such Board of Directors at the timeushsnomination or election (either by a
specific vote or by approval of Dollar General'sxyr statement in which such member was named asiinee for election as a director,
without objection to such nomination).

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

"Disqualified Equity Interests" of any Pensmeans any class of Equity Interests of suchoRdfet, by its terms, or by the terms of any
related agreement or of any security into whidb tonvertible, puttable or exchangeable, is, @rujhe happening of any event or the passage
of time would be, required to be redeemed by swakdh, whether or not at the option of the holberdof, or matures or is mandatorily
redeemable, pursuant to a sinking fund obligatioatberwise, in whole or in part, on or prior t@ttiate which is 91 days after the final
maturity date of the Notes.

"Domestic Subsidiary" means any of our &libses which is organized under the laws of thetétl States or any state thereof or the
District of Columbia.

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

"Independent Investment Banker" means dileeoReference Treasury Dealers that we appoint.

"Investment Grade Rating" means a ratingaetp or higher than Baa3 (or the equivalent) byollly's and BBB- (or the equivalent) by
S&P, and the equivalent investment grade creditgdtom any replacement Rating Agency or RatingAges.

"Issue Date" means ,2012.
"Moody's" means Moody's Investors Servine,
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"Person" means any individual, partnersbdpporation, limited liability company, joint stocompany, business trust, trust,
unincorporated association, joint venture or othdity, or a government or political subdivisionagrency thereof.

"Qualified Equity Offering” means a pubtic private offering of Equity Interests (other tHaisqualified Equity Interests) of Dollar
General generating gross proceeds to Dollar Genégtlleast $50.0 million.

"Rating Agencies" means (1) each of Moodyd S&P; and (2) if either Moody's or S&P ceasesite the Notes or fails to make a rating
of the Notes publicly available for reasons outgifleur control, a "nationally recognized statiatitating organization" within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Actested by us as a replacement agency for MoodyS&t, or both of them, as the case may
be.

"Rating Event" means, with respect to tlwe, (x) to the extent the Notes were rated witingestment Grade Rating prior to the
Relevant Period (as defined below), such Notesatesl below an Investment Grade Rating by bothefRating Agencies on any date from
date of the public notice of an arrangement thatcccesult in a Change of Control until the endtaf 60-day period following public notice of
the occurrence of the Change of Control (which &9-deriod shall be extended so long as the rafitigeoNotes is under publicly announced
consideration for possible downgrade by any ofRa&ng Agencies (the "Relevant Period")) or (yjtte extent the Notes were not rated with
an Investment Grade Rating by both of the Ratingrfies prior to the Relevant Period and the ratoigsich Notes are downgraded by both
of the Rating Agencies during the Relevant Penpvdyided that, in the case of each of clause (Xypra Rating Event otherwise arising by
virtue of a particular reduction in rating shalltii@ deemed to have occurred in respect of a p&ti€hange of Control (and thus shall not be
deemed a Rating Event for purposes of the defmidioChange of Control Triggering Event) if the RgtAgencies making the reduction in
rating to which this definition would otherwise &ppither (1) did not reduce the ratings of the ésotluring the Relevant Period or (2) do not
announce or publicly confirm that the reduction waesresult, in whole or in part, of any event mcemstance comprised of or arising as a
result of, or in respect of, the applicable Chaofy€ontrol (whether or not the applicable Chang€ohtrol shall have occurred at the time of
the Rating Event).

"Reference Treasury Dealers" means (1yfitip Global Markets Inc. and Goldman, Sachs &#&l their respective successors;
provided, however, that if any of the foregoinglkbaase to be a primary U.S. Government securitézder (a "Primary Treasury Dealer”), we
shall substitute another nationally recognized $tiveent banking firm that is a Primary Treasury Beand (2) two other Primary Treasury
Dealers selected by us.

"Reference Treasury Dealer Quotations" ragatith respect to each Reference Treasury Deatkany redemption date, the average, as
determined by us, of the bid and asked priceshi®iGomparable Treasury Issue (expressed in eaetasas percentage of its principal amount)
quoted in writing to us by such Reference Treafegler at 5:00 p.m. on the third business day pliagesuch redemption date.

"Senior Credit Facilities" means the ABLchity and the Term Loan Credit Facility.
"S&P" means Standard & Poor's Ratings $esyia division of The McGraw-Hill Companies, Inc.

"Significant Subsidiary" means a Subsidi@rgated for purposes of this definition on a adidsited basis together with its Subsidiaries)
which meets any of the following conditions:

. our and our other Subsidiaries' investments inah@nces to the Subsidiary exceed ten percenedbthl assets of ours and
Subsidiaries consolidated as of the end of the measintly completed fiscal year;
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. our and our other Subsidiaries' proportionate sbftke total assets (after intercompany elimina)oof the Subsidiary exceeds
ten percent of the total assets of ours and ousiBiabies consolidated as of the end of the mastntly completed fiscal year;

. our and our other Subsidiaries' equity in the inedrom continuing operations before income taxgsaerdinary items and
cumulative effect of a change in accounting prilegmf the Subsidiary exceeds ten percent of sumime of ours and our
Subsidiaries consolidated for the most recentlymetad fiscal year.

"Subsidiary" of any specified Person meamg corporation, association or other businessyeotivhich more than 50% of the total vot
power of shares of Capital Stock entitled (withmgard to the occurrence of any contingency) te wothe election of directors, managers or
trustees thereof is at the time owned or controliigetctly or indirectly, by such person or onenwre of the otheBubsidiaries of that Person
a combination thereof.

"Term Loan Credit Facility" means that eémtAmended and Restated Credit Agreement, dateflarch 30, 2012, with total
commitments equal to $1.964 billion as of the IsBag, among Dollar General, as borrower, Citiddgoth America, N.A. as administrative
agent, and the other financial institutions fromeito time party thereto, including any guaranteeBateral documents, instruments and
agreements executed in connection therewith, araam@ndments, supplements, modifications, extensienswals, restatements, refunding or
refinancing thereof and any indentures, notes, nteipes or credit facilities or commercial papeiilfaes with banks or other institutional
lenders or investors that replace, refund or refieaall or any part of the loans, notes, otheritfadilities or commitments thereunder,
including any such replacement, refunding or refaiag facility or indenture that increases the amdiorrowable thereunder or alters the
maturity thereof.

"Treasury Rate" means, with respect toraagmption date, the rate per annum equal to tindas@ual equivalent yield to a maturity of
the Comparable Treasury Issue, assuming a pridhéo€omparable Treasury Issue (expressed as anpage of its principal amount) equal to
the Comparable Treasury Price for such redemptide.d

"Voting Stock" means capital stock the teotdof which have general voting power under omgicircumstances to elect at least a maj
of the Board of Directors of a corporation; prowddeat, for the purpose of such definition, Cap8&idck which carries only the right to vote
conditioned on the occurrence of an event shalbeatonsidered Voting Stock whether or not suchmeskeall have occurred.
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BOOK-ENTRY, DELIVERY AND FORM

The notes initially will be representeddae or more permanent global certificates in dg¥iej fully registered form (the "Global Notes
The Global Notes will be deposited upon issuandh Whe Depository Trust Company, New York, New Y@RTC"), and registered in the
name of a nominee of DTC in the form of a globatifieate.

The Global Notes

DTC has advised us that pursuant to praesdestablished by it (i) upon the issuance of3labal Notes, DTC or its custodian will crec
on its internal system, the principal amount aturigt of the individual beneficial interests repeased by such Global Notes to the respective
accounts of persons who have accounts with suchsiteapy and (ii) ownership of beneficial interest¢he Global Notes will be shown on, and
the transfer of such ownership will be effectedyahfough, records maintained by DTC or its nomifeith respect to interests of participar
and the records of participants (with respect tergsts of persons other than participants). Ovinieie beneficial interests in the Global Notes
will be limited to persons who have accounts with@("participants™) or persons who hold interest®tigh participants. Holders may hold
their interests in the Global Notes directly throudTC if they are participants in such system nalirectly through organizations that are
participants in such system.

So long as DTC, or its nominee, is thesesged owner or holder of the notes, DTC or suahinee, as the case may be, will be consic
the sole owner or holder of the notes represengeslibh Global Notes for all purposes under thentute governing the notes. No beneficial
owner of an interest in the Global Notes will béeao transfer that interest except in accordanitle T C's procedures, in addition to those
provided for under the indenture with respect ®rbtes.

Payments of the principal of, premium,riffaand interest on, the Global Notes will be mexBTC or its nominee, as the case may be, as
the registered owner of the Global Notes. Nondef@ompany, the trustee or any paying agent uh@entlenture governing the notes will
have any responsibility or liability for any aspeéthe records relating to or payments made oonwtcof beneficial ownership interests in the
Global Notes or for maintaining, supervising oriesving any records relating to such beneficial orghg interest.

DTC has advised us that its present pradsicupon receipt of any payment of principalnpixem, if any, and interest on the Global Notes,
to credit immediately participants' accounts wilyments in amounts proportionate to their respedieneficial interests in the principal
amount of the Global Notes as shown on the recofr@IC. Payments by participants to owners of bierafinterests in the Global Notes held
through such participants will be governed by siagdhstructions and customary practice, as is tievcase with securities held for the
accounts of customers registered in the namesrofees for such customers. Such payments will egbponsibility of such participants.

Transfers between participants in DTC Wéleffected in the ordinary way through DTC's satagfunds system in accordance with DTC
rules and will be settled in same-day funds. Ibllr requires physical delivery of a certificassturity for any reason, including to sell notes
to persons in states which require physical dejiwéithe notes, or to pledge such securities, sindther must transfer its interest in a Global
Note in accordance with the normal procedures of@id with the procedures set forth in the indengaverning the note

DTC has advised us that it will take angiacpermitted to be taken by a holder of notesluding the presentation of notes for exchange
as described below, only at the direction of oneore participants to whose account the DTC interesthe Global Notes are credited and
only in respect of such portion of the aggregateqgipal amount of notes as to which such participan
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participants has or have given such direction. H@aref there is an event of default under the imtdee governing the notes, DTC will
exchange the Global Notes for certificated seasgijtwhich it will distribute to its participants.

DTC has advised us as follows: DTC is dtbih purpose trust company organized under the tdvilse State of New York, a member of
the Federal Reserve System, a "clearing corporatitthin the meaning of the Uniform Commercial Caated a "Clearing Agency" registered
pursuant to the provisions of Section 17A of thetiange Act. DTC was created to hold securitiestégparticipants and facilitate the cleara
and settlement of securities transactions betweeticjpants through electronic book-entry changeadcounts of its participants, thereby
eliminating the need for physical movement of diedies. Participants include securities brokeis @galers, banks, trust companies and
clearing corporations and certain other organizatibndirect access to the DTC system is availabt#hers such as banks, brokers, dealer:
trust companies that clear through or maintainstatlial relationship with a participant, eithereditly or indirectly (“indirect participants").

Although DTC has agreed to the foregoingcpdures in order to facilitate transfers of indéseén the Global Note among participants of
DTC, it is under no obligation to perform such mdares, and such procedures may be discontinued/daime. Neither we nor the trustee will
have any responsibility for the performance by DarGts participants or indirect participants ofithespective obligations under the rules and
procedures governing their operations.

Clearstream. Clearstream is incorporated under the lawswdembourg as a professional depositary. Clearstredds securities for its
participating organizations ("Clearstream Partinigd) and facilitates the clearance and settleraksécurities transactions between
Clearstream Participants through electronic bodkyeshanges in accounts of Clearstream Participémeseby eliminating the need for
physical movement of certificates. Clearstream jples Clearstream Participants with, among othegthiservices for safekeeping,
administration, clearance and establishment ofriatéonally traded securities and securities legdind borrowing. Clearstream interfaces \
domestic markets in several countries. As a prafaasdepositary, Clearstream is subject to reguiaby the Luxembourg Monetary Institute.
Clearstream Participants are recognized finane#itutions around the world, including underwistesecurities brokers and dealers, banks,
trust companies, clearing corporations and ced#irr organizations, and may include the undervgritedirect access to Clearstream is also
available to others, such as banks, brokers, deatet trust companies that clear through or mairstaiustodial relationship with a Clearstream
Participant either directly or indirectly.

Distributions with respect to notes helddigcially through Clearstream will be creditedctsh accounts of Clearstream Participants in
accordance with its rules and procedures to thenéxeceived by DTC for Clearstream.

Euroclear. Euroclear was created in 1968 to hold secsrftie participants of Euroclear ("Euroclear Pap#its") and to clear and settle
transactions between Euroclear Participants thrasimghltaneous electronic book-entry delivery agagayment, thereby eliminating the need
for physical movement of certificates and any fiskn lack of simultaneous transfers of securitied eaash. Euroclear includes various other
services, including securities lending and borrgaand interfaces with domestic markets in sevesakets in several countries. Euroclear is
operated by Euroclear Bank S.A./N.V. (the "Eurocl®aerator"), under contract with Euroclear Cleam8ystems S.C., a Belgian cooperative
corporation (the "Cooperative"). All operations aonducted by the Euroclear Operator, and all Haawcsecurities clearance accounts and
Euroclear cash accounts are accounts with the Eao@©perator, not the Cooperative. The Cooperasiablishes policy for Euroclear on
behalf of Euroclear Participants. Euroclear Pgréints include banks (including central banks), sées brokers and dealers and other
professional financial intermediaries and may idelthe underwriters. Indirect access to Eurockeatso available to other firms that clear
through or maintain a custodial relationship witBwoclear Participant, either directly or inditgct
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The Euroclear Operator is regulated andnéxed by the Belgian Banking Commission.

Links have been established among DTC,rliesam and Euroclear to facilitate the initiabi@sce of the notes sold outside of the United
States and cross-market transfers of the notesiatsd with secondary market trading.

Although DTC, Clearstream and Euroclearehagreed to the procedures provided below in dadécilitate transfers, they are under no
obligation to perform these procedures, and thesesplures may be modified or discontinued at ang ti

Clearstream and Euroclear will record thaership interests of their participants in muoh $ame way as DTC, and DTC will record the
total ownership of each of the U.S. agents of Gleaam and Euroclear, as participants in DTC. Whwas are to be transferred from the
account of a DTC patrticipant to the account of @a@tream participant or a Euroclear participdmg,purchaser must send instructions to
Clearstream or Euroclear through a participanté@asti one day prior to settlement. Clearstream oodiear, as the case may be, will instruct its
U.S. agent to receive notes against payment. Aétgtement, Clearstream or Euroclear will credifpiarticipant's account. Credit for the notes
will appear on the next day (European time).

Because settlement is taking place durieg Nork business hours, DTC participants will béeab employ their usual procedures for
sending notes to the relevant U.S. agent actinthiobenefit of Clearstream or Euroclear participafihe sale proceeds will be available to the
DTC seller on the settlement date. As a resulh¢dDTC participant, a cross-market transactioh seitle no differently than a trade between
two DTC participants.

When a Clearstream or Euroclear participdshes to transfer notes to a DTC participant stiéer will be required to send instructions to
Clearstream or Euroclear through a participantéasti one business day prior to settlement. In tb@ses, Clearstream or Euroclear will instruct
its U.S. agent to transfer these notes against payfor them. The payment will then be reflectethi@ account of the Clearstream or Euroc
participant the following day, with the proceedslbaalued to the value date, which would be theg@deng day, when settlement occurs in
New York. If settlement is not completed on thesinded value date, that is, the trade fails, prazeeetited to the Clearstream or Euroc
participant's account will instead be valued athefactual settlement date.

You should be aware that you will only lideato make and receive deliveries, payments amer @ommunications involving the notes
through Clearstream and Euroclear on the days witese clearing systems are open for business. ®yssems may not be open for business
on days when banks, brokers and other instituttmapen for business in the United States. Intatdibecause of time zone differences there
may be problems with completing transactions inig\Clearstream and Euroclear on the same busitagsas in the United States.

Certificated Securities
A Global Note is exchangeable for certifiithsecurities if:

. DTC (i) notifies us that it is unwilling or unable continue as depositary for the Global Notesiphés ceased to be a Clearing
Agency registered under the Exchange Act and tireecase, a successor depositary is not appdiyted within 120 days; or

. we, at our option, notify the trustee in writingthwe elect to cause the issuance of the noteariificated form.

In addition, beneficial interests in a Gdbblote may be exchanged for certificated securitigon prior written notice given to the trustee
by or on behalf of DTC in accordance with the indea governing the notes. In all cases, certifidatecurities delivered in exchange for any
Global Note or beneficial interests in Global Notéh be registered in the names, and issued inapproved denominations, requested by or
on behalf of the depositary (in accordance witltitstomary procedures).

S-41




Table of Contents

CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

The following is a summary of certain Uditstates federal income tax consequences andg icefe of Non-U.S. Holders (as defined
below), certain United States federal estate tasequences, of the purchase, ownership and digpositthe notes as of the date hereof.

Except where noted, this summary deals witly notes that are purchased in this offerinthair "issue price" (i.e., the first price at wh
a substantial amount of the notes is sold to thestors, excluding sales to bond houses, brokessrolar persons or organizations acting in
capacity of an underwriter, placement agent or ealer) and are held as capital assets. This swridoas not represent a detailed description
of the United States federal income or estate ¢amwsequences applicable to you if you are subjespéaial treatment under the United States
federal income or estate tax laws, including if yoa:

. a dealer in securities or currencies;

. a financial institution

. a regulated investment company;

. a real estate investment trust;

. a ta-exempt organizatior

. a United States expatrial

. an insurance company;

. a person holding the notes as part of a hedgibegiated, conversion or constructive sale transadr a straddle;
. a trader in securities that has elected the -to-market method of accounting for your securit
. a person liable for alternative minimum t;

. a pass-through entity or a person who is an invésta pass-through entity; or

. a U.S. Holder (as defined below) whose "functianarency" is not the U.S. dollar.

The discussion below is based upon theigians of the Internal Revenue Code of 1986, asnaext (the "Code"), and regulations, rulil
and judicial decisions as of the date hereof. Tlagborities may be changed or subject to diffeiimigrpretations, perhaps retroactively, so as
to result in United States federal income tax cquseaces different from those discussed below.

If a partnership (including any entity eramgement treated as a partnership for UniteceStateral tax purposes) holds notes, the tax
treatment of a partner will generally depend ugmnstatus of the partner and the activities ofpdmenership. Partnerships holding notes, and
partners in such partnerships should consult tagiadvisors regarding the United States federarivte and estate tax consequences of
purchasing, owning and disposing of a note.

This summary does not represent a detdéadription of the United States federal incomecaxsequences to you in light of your
particular circumstances and does not addresstateya local income or non-United States incometber tax consequences (including the
newly enacted Medicare tax on investment income).

If you are considering the purchase of notes, yothsuld consult your own tax advisors concerning th@articular United States federal
income tax consequences to you of the ownership adiposition of the notes, as well as any conseques arising under the laws of any
other taxing jurisdiction or under any applicable tax treaty.
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U.S. Holders

The following is a summary of certain Uditstates federal income tax consequences thaapylly to you if you are a "U.S. Holder" of
the notes.

"U.S. Holder" means a beneficial owner oioée that is for United States federal incomeptasposes:

. an individual citizen or resident of the United t8t&a

. a corporation (or any other entity treated as pa@tion for United States federal income tax peg) created or organized
or under the laws of the United States, any stagedf or the District of Columbia;

. an estate the income of which is subject to Un8&ates federal income taxation regardless of itscsp or

. a trust if it (1) is subject to the primary supeigh of a court within the United States and onaore United States persons h
the authority to control all substantial decisiofishe trust or (2) has a valid election in effentler applicable United States
Treasury regulations to be treated as a UnitecS{arson.

Payments of Interest

Stated interest on a note generally wiltdeble to you as ordinary income at the time ftaid or accrued in accordance with your rec
method of accounting for tax purposes. We expeattttie notes will not be issued at a discountékails or exceeds the statutorily defined
minimis" amount for United State federal income paxposes and, therefore, that the notes will edréated as issued with "original issue
discount"” for such purposes.

Sale, Exchange and Retirement of Not

Your tax basis in a note will, in genetad, your cost for that note, reduced by any casimeays on the note other than stated interest.
Upon the sale, exchange, retirement or other taxdisposition of a note, you will recognize taxadphén or loss equal to the difference, if any,
between the amount realized upon the sale, exchagtifement or other taxable disposition (lessamunt equal to any accrued and unpaid
stated interest, which will be taxable as inteimresbme for United States federal income tax purpdgeghe extent not previously included in
income) and the adjusted tax basis of the noteh §am or loss will be capital gain or loss. Capitains of individuals derived in respect of
capital assets held for more than one year asediirtie of disposition are eligible for reduced sabé taxation. The deductibility of capital
losses is subject to limitations.

Non-U.S. Holders

The following is a summary of certain Uditstates federal tax consequences that will agpypt if you are a "Non-U.S. Holder" of
notes. "Non-U.S. Holder" means a beneficial owrfex note, other than a partnership (including amytgor arrangement treated as a
partnership for United States federal tax purpgogkaj is not a U.S. Holder (as defined under "—W8lders" above).

Special rules may apply to you if you aubject to special treatment under the Code, inolydfiyou are a "controlled foreign
corporation," a "passive foreign investment compaaya United States expatriate. If you are suttoa-U.S. Holder, you should consult your
own tax advisors to determine the United Statesrfddstate, local and other tax consequencesrtagtoe relevant to you.
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United States Federal Withholding Tax

Subject to the discussion below concerhiagkup withholding, United States federal withhotdtax will not apply to any payment of
interest on a note under the "portfolio interestéy provided that :

. interest paid on the note is not effectively conedavith your conduct of a trade or business inUhéed States

. you do not actually or constructively own 10% orrmof the total combined voting power of all clesséour voting stock
within the meaning of the Code and applicable Whi¢ates Treasury regulations;

. you are not a controlled foreign corporation tisatelated, directly or indirectly, to us througtifient stock ownershig
. you are not a bank whose receipt of interest oata is described in Section 881(c)(3)(A) of the €aahd
. either (a) you provide to the applicable withholflegent your name and address on an IRS Form W-8BEbther applicable

form), and certify, under penalties of perjury,tthau are not a United States person as definedrthe Code or (b) you hold
your notes through certain financial intermediaded satisfy the certification requirements of &gille United States Treasury
regulations. Special certification rules apply torNU.S. Holders that are pass-through entitieseratian corporations or
individuals.

If you cannot satisfy the requirementshaf tportfolio interest" exception described abqeyments of interest made to you will be sut
to a 30% United States federal withholding tax sslgou provide us or our paying agent, as the wasebe, with a properly executed:

. IRS Form W-8BEN (or other applicable form) claimiag exemption from or reduction in this withholditagr under the benefit
of an applicable income tax treaty; or

. IRS Form W-8ECI (or other applicable form) statthgt interest paid on the note is not subject imwhthholding tax because it
is effectively connected with your conduct of alerar business in the United States (as discusded/tunder "—United States
Federal Income Tax"). Alternative documentation rhayapplicable in certain situations.

The 30% United States federal withholdiag generally will not apply to any payment of pipal or gain that you realize on the sale,
exchange, retirement or other disposition of a.note

United States Federal Income Tax

Subject to the discussion below concerhiagkup withholding, any gain realized on the di#pms of a note (except to the extent
attributable to accrued and unpaid interest, whithbe taxable as such in the manner described&bgenerally will not be subject to United
States federal income tax unless:

. the gain is effectively connected with your condoich trade or business in the United States (&neguired by an applicable
income tax treaty, is attributable to a United &giermanent establishment maintained by you); or

. you are an individual who is present in the UniBdtes for 183 days or more in the taxable yeauoh disposition, and certe

other conditions are met (in which case, exceptthsrwise specified by an applicable income taatyreyou will be subject to a
flat 30% tax on such gain which may be offset byjaie capital losses from U.S. sources).
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If you are engaged in a trade or busineslsé United States and interest on, or gain redlan the disposition of, your notes is effectively
connected with the conduct of that trade or busirtasd, if required by an applicable income taatireis attributable to a United States
permanent establishment maintained by you), youbgikubject to United States federal income taswoh interest or gain on a net income
basis in generally the same manner as if you wéfeSaHolder. In addition, if you are a foreign goration, you may be subject to a branch
profits tax equal to 30% (or lesser rate undergplieable income tax treaty) of your effectivelyneected earnings and profits, subject to
adjustments. If interest received with respechwortotes is effectively connected income (whetherod a treaty applies), the 30% withholding
tax discussed above in "—United States FederalMltiing Tax" will not apply, provided the certifitan requirements discussed above are
satisfied.

United States Federal Estate Tax

If you are an individual and are not azeiti or resident of the United States (as spedigfined for United States federal estate tax
purposes) at the time of your death, your estallenai be subject to United States federal es&teon notes owned by you at the time of your
death, provided that at such time any interest en¢rio you on the notes would be eligible for exgampfrom the 30% United States federal
withholding tax under the "portfolio interest" rudescribed above under "—United States FederaliWfitiing Tax," without regard to the
statement requirement described in the fifth bydtEnt of that section.

Information Reporting and Backup Withholding
U.S. Holders

In general, information reporting requirertsewill apply to certain payments of principal @nterest on the notes and to the proceeds of
the sale or other disposition (including a retirainar redemption) of a note paid to you (unless gmian exempt recipient such as a
corporation). Backup withholding may apply to spelyments if you fail to provide a taxpayer idectfion number or a certification of exer
status, or if you fail to report in full dividenahd interest income.

Backup withholding is not an additional.téaxy amounts withheld under the backup withholdialgs will be allowed as a refund or a
credit against your United States federal incomdi#ility provided the required information isrtely furnished to the IRS.

Non-U.S. Holders

Information reporting will also generallggly to payments of interest on the notes madetoand the amount of tax, if any, withheld
with respect to such payments. Copies of the in&ion returns reporting such interest paymentsasydwithholding may also be made
available to the tax authorities in the countryvinmich you reside under the provisions of an applieancome tax treaty.

In general, backup withholding will not &ppo payments on the notes made to you providatlttie applicable withholding agent does
have actual knowledge or reason to know that yewaddnited States person as defined under the &utléhe applicable withholding agent
received from you the required certification thatiyare not a United States person described ababe ififth bullet point under "—Non-U.S.
Holders—United States Federal Withholding Tax."

Information reporting and, depending onditeumstances, backup withholding will apply te throceeds of a sale or other disposition
(including a retirement or redemption) of the notéthin the United States or conducted throughaiertynited States-related financial
intermediaries, unless you certify to the payoramgknalties of perjury that you are not a Unitéaté® person as defined under the Code (and
the payor does not have actual knowledge or resknow that you are a United States person), arotberwise establish an exemption.
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Backup withholding is not an additional &d any amounts withheld under the backup withihglcules will be allowed as a refund or a
credit against your United States federal incomdiility, provided the required information ignely furnished to the IRS.

Additional Withholding Requirements

Under recently enacted legislation and adstriative guidance, the relevant withholding ageay be required to withhold 30% on any
interest on the notes paid after December 31, 20t3any gross proceeds from a disposition of nuaés after December 31, 2014 to (i) a
foreign financial institution (whether such instian is the beneficial owner or an intermediary)ess such foreign financial institution agrees
to verify, report and disclose its U.S. accountleot and meets certain other specified requirenter(f§ a non-financial foreign entity
(whether such entity is the beneficial owner oiraarmediary) unless such entity certifies thatdges not have any substantial United States
owners or provides the name, address and taxpdgmwetification number of each substantial Unitededt@wner and such entity meets certain
other specified requirements. The legislation cioista grandfathering provision that exempts frorthalding any interest payment under, or
gross proceeds from a disposition of, an obligatiat is outstanding on March 18, 2012, and propphssited States Treasury regulations
would extend this grandfathering provision to oatigns that are outstanding on January 1, 201&¢srthey are modified and deemed reis:
after January 1, 2013). These proposed regulasimmsot effective until finalized, however, andasd and until they are so finalized, taxpayers
are not entitled to rely on them. You should congalr own tax advisors regarding this legislataond whether it may be relevant to your
purchase, ownership and disposition of the notes.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain calesations associated with the purchase of the ytesnployee benefit plans that are subje
Title | of the Employee Retirement Income Secufitt of 1974, as amended ("ERISA"), plans, individieirement accounts and other
arrangements that are subject to Section 49750fntiernal Revenue Code of 1986, as amended (tbeée'¢ or provisions under any other
federal, state, local, non-U.S. or other laws,seregulations that are similar to such provisiohERISA or the Code (collectively, "Similar
Laws"), and entities whose underlying assets ansidered to include "plan assets" of any such @aoount or arrangement (each, a "Plan").

General Fiduciary Matters

ERISA and the Code impose certain dutiepaersons who are fiduciaries of a Plan subjectitle Tof ERISA or Section 4975 of the Co
(an "ERISA Plan") and prohibit certain transactiomsolving the assets of an ERISA Plan and itsdidties or other interested parties. Under
ERISA and the Code, any person who exercises atyafionary authority or control over the admiraston of such an ERISA Plan or the
management or disposition of the assets of su¢&ERASA Plan, or who renders investment advice ff@eaor other compensation to such an
ERISA Plan, is generally considered to be a fidycd the ERISA Plan.

In considering an investment in the notes portion of the assets of any Plan, a fiducirguld determine whether the investment is in
accordance with the documents and instruments gmgethe Plan and the applicable provisions of ERItBe Code and any Similar Law
relating to a fiduciary's duties to the Plan indhgg without limitation, the prudence, diversifigat, delegation of control and prohibited
transaction provisions of ERISA, the Code and ahgioapplicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 ef@ode prohibit ERISA Plans from engaging in spedifransactions involving plan assets
with persons or entities who are "parties in irggfewithin the meaning of ERISA, or "disqualifipgrsons," within the meaning of
Section 4975 of the Code, unless an exemptionasgadble. A party in interest or disqualified perssho engaged in a non-exempt prohibited
transaction may be subject to excise taxes and ptralties and liabilities under ERISA and the €dd addition, the fiduciary of the ERISA
Plan that engaged in such a non-exempt prohibitedsaction may be subject to penalties and ligdslinder ERISA and the Code. The
acquisition and/or holding of notes by an ERISArRMth respect to which we, a guarantor or an undeegr are considered a party in interest
or disqualified person may constitute or resulidirect or indirect prohibited transaction undect®n 406 of ERISA and/or Section 4975 of
the Code, unless the investment is acquired ahdldsin accordance with an applicable statutorgslor individual prohibited transaction
exemption. In this regard, the United States Depamnt of Labor has issued prohibited transactiosscéxemptions ("PTCEs") that may apply
to the acquisition and holding of the notes. Thaass exemptions include, without limitation, PT84&14 respecting transactions determined
by independent qualified professional asset masagarCE 90-1, respecting insurance company po@edrate accounts, PTCE 91-38,
respecting bank collective investment funds, PTG respecting life insurance company generalatscand PTCE 96-23 respecting
transactions determined by in-house asset managtirsygh there can be no assurance that all afahditions of any such exemptions will be
satisfied.

In addition to the foregoing, the Pensioatéction Act of 2006 provides a statutory exempiiSection 408(b)(17) of ERISA and
Section 4975(d)(20) of the Code) for transactiosisvieen an ERISA Plan and a person that is a paitytérest and/or a disqualified person
(other than a fiduciary or an affiliate that, ditgor indirectly, has or exercises discretionamgterity or control or renders
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investment advice with respect to the assets irebim the transaction) solely by reason of proygdiervices to the Plan or by relationship to a
service provider, provided that the ERISA Plan €idwy has made a determination that there is adequasideration for the transaction.

Because of the foregoing, the notes shoatde purchased or held by any person investifan“assets" of any Plan, unless such purchas
and holding will not constitute a non-exempt prateith transaction under ERISA and the Code or alaingiolation of any applicable Similar
Laws.

Representation

Accordingly, by acceptance of a note, or ewterest therein, each purchaser and subseqaestferee will be deemed to have represented
and warranted that either (i) no portion of theetssised by such purchaser or transferee to acguiveld the notes constitutes assets of any
Plan or (ii) the acquisition and holding of thea®by such purchaser or transferee will not cartstiéa non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Coda similar violation under any applicable Similavis.

The foregoing discussion is general in reafind is not intended to be all-inclusive. Duéht complexity of these rules and the penalties
that may be imposed upon persons involved in n@mgt prohibited transactions, it is particularlypiontant that fiduciaries or other persons
considering acquiring the notes on behalf of, dhulie assets of, any Plan, consult with their seliregarding the potential applicability of
ERISA, Section 4975 of the Code and any Similar $ &ovsuch investment and whether an exemption woellaipplicable to the purchase and
holding of the notes.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Baé& Co. and KKR Capital Markets LLC are actinga@at book-running managers of the
offering and as representatives of the underwritaraed below. Subject to the terms and condititated in the underwriting agreement dated
the date of this prospectus supplement, each umiderwmamed below has severally agreed to purctzaskwe have agreed to sell to that
underwriter, the principal amount of notes setifapposite the underwriter's name.

Principal amount
Underwriter of notes

Citigroup Global Markets Inc
Goldman, Sachs & Cc
KKR Capital Markets LLC
Merrill Lynch, Pierce, Fenner & Smit
Incorporate
Barclays Capital Inc
J.P. Morgan Securities LL
Wells Fargo Securities, LL
Fifth Third Securities, Inc
HSBC Securities (USA) Inc
KeyBanc Capital Markets Inc
U.S. Bancorp Investments, In

Total $ 450,000,00

The underwriting agreement provides thatahligations of the underwriters to purchase thtesiincluded in this offering are subject to
approval of legal matters by counsel and to otbbediions. The underwriters are obligated to pusehall the notes if they purchase any of the
notes.

Notes sold by the underwriters to the pubdill initially be offered at the initial publicféering price set forth on the cover of this
prospectus supplement. Any notes sold by the unitera/to securities dealers may be sold at a disicisom the initial public offering price
notto exceed $  per note. Any such securitéeders may resell any notes purchased from theramiders to certain other brokers or dealers
at a discount from the initial public offering peicot to exceed $ per note. If all the natesnot sold at the initial offering price, the
underwriters may change the offering price andotther selling terms. The offering of the notes iy tinderwriters is subject to receipt and
acceptance by the underwriters and subject tortdenwriters' right to reject any order in wholeipart. The underwriters may offer and sell
notes through certain of their affiliates.

We have agreed that, for a period of 3Gsdegm the date of this prospectus supplement, ifenat, without the prior written consent of
Citigroup Global Markets Inc., Goldman, Sachs & @od KKR Capital Markets LLC, offer, sell, contraetsell, or otherwise dispose of,
directly or indirectly, or announce the offering ahy debt securities issued or guaranteed byitigralip Global Markets Inc., Goldman,
Sachs & Co and KKR Capital Markets LLC in theiresdiscretion may release any of the securitiesestilbp this lock-up agreement at any
time without notice.

The notes will constitute a new class afusities with no established trading market. Wendbintend to list the notes on any national
securities exchange. However, we cannot assuréhabthe prices at which the notes will sell in tharket after this offering will not be lower
than the initial offering price or that an activading market for the notes will develop and camirafter this offering. The underwriters have
advised us that they currently intend to make &etdn the notes. However, they are not obligateda so and they may discontinue any
market-making activities with respect to the nateany time without notice. Accordingly, we canassure you as to the liquidity of, or the
trading market for, the notes.
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The following table shows the underwritiligcounts and commissions that we are to pay tarkerwriters in connection with this
offering (expressed as a percentage of the prihaipaunt of the notes):

Paid by Us
Per note %

We estimate that our total expenses far dffiering will be $350,000.

In connection with the offering, the undéters may purchase and sell notes in the openehaPkirchases and sales in the open market
may include short sales, purchases to cover sbsitipns and stabilizing purchases.

. Short sales involve secondary market sales byrdenwriters of a greater number of notes than #reyequired to purchase
the offering.

. Covering transactions involve purchases of notéRdropen market after the distribution has beenpdeted in order to cover
short positions.

. Stabilizing transactions involve bids to purchastes so long as the stabilizing bids do not exeespecified maximun

Purchases to cover short positions andligia purchases, as well as other purchases déwitderwriters for their own accounts, may
have the effect of preventing or retarding a deciinthe market price of the notes. They may atsese the price of the notes to be higher than
the price that would otherwise exist in the opemk@iin the absence of these transactions. Therumitiers may conduct these transactions in
the over-the-counter market or otherwise. If thdamvriters commence any of these transactions, tfeydiscontinue them at any time.

We expect to deliver the notes against gatrfor the notes on or about the date specifigberiast paragraph of the cover page of this
prospectus supplement, which will be the  business day following the date of the pricinghaf notes. Under Rule 15¢6-1 of the Exchange
Act, trades in the secondary market generally egeired to settle in three business days, unlespdtties to a trade expressly agree otherwise.
Accordingly, purchasers who wish to trade noteshendate of pricing or the next succeeding busidagawill be required, by virtue of the fact
that the notes initially will settle in T+  tq specify alternative settlement arrangementséwent a failed settlement.

The underwriters and their respective iatfils are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management,gipi investment, hedging, financing,
treasury and brokerage activities. Certain of theeuwriters and their respective affiliates haventtime to time, performed, and may in the
future perform, various financial advisory, investm banking, commercial banking and other seriecess or our executive officers for whi
they received or will receive customary fees angeeses. In addition, certain of underwriters anthieir affiliates are holders of our Senior
Subordinated Notes. Accordingly, such underwrigerd/or their affiliates will receive a portion ¢fet net proceeds of this offering.

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

Many of the underwriters of this offeringue acted as underwriters in the secondary offerafigour shares in June 2012, March 2012,
December 2011, September 2011, December 2010, prid?2A10 and in the initial public offering of oshares in November 2009.

In March 2012, we (i) amended and restat8a.3 billion senior secured term loan facilityh{eh has a balance of $1.964 billion as of
May 4, 2012) and (ii) amended a senior secured-bssed revolving credit facility, the total comménts under which are now $1.2 billion.
Affiliates of each of Kohlberg Kravis Roberts & AoP. and Goldman, Sachs & Co. (among other es}itieted as joint
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lead arrangers for the amendment and restatemdim skenior secured term loan facility. CiticorprtiicAmerica, Inc., an affiliate of Citigroup
Global Markets Inc., serves as administrative agedtcollateral agent for the senior secured tean facility. Bank of America N.A. (an
affiliate of Merrill Lynch, Pierce, Fenner & Smithcorporated) serves as a syndication agent fosehér secured term loan facility. Wells
Fargo Retail Finance, LLC (an affiliate of Wellsr§a Securities, LLC) serves as the administratiyendand collateral agent for the senior
secured asset-based revolving credit facility. l&sffes of several of the underwriters were, andedeve continue to be, lenders under the
facilities.

An affiliate of Wells Fargo Securities, LIS@rves as the transfer agent for our common stock.

U.S. Bank National Association, an affifiatf US Bancorp Investments, Inc. serves as trustder the indenture governing the Senior
Subordinated Notes and will serve as trustee utigeindenture under which the notes offered herabybe issued.

Goldman, Sachs & Co. and an affiliate ofl@/Eargo Securities, LLC also are counterpariiess on amortizing interest rate swaps
entered into in connection with the senior sectieeah loan facility, each with a notional amount$d03.3 million as of May 4, 2012.
Subsequent to May 4, 2012, we also entered inéwdnt rate swaps with affiliates of Wells FargoBigies, LLC and J.P. Morgan
Securities LLC having notional amounts of $285.0iam and $305.0 million, respectively. In additiquursuant to our obligations under a
registration rights agreement, we have filed anthtaan a "market-making” prospectus in order told@a&oldman, Sachs & Co. to engage in
market-making activities for the senior subordidatetes, which will be withdrawn after the retirexhef the Senior Subordinated Notes with
the proceeds of this offering.

As a result of our 2007 merger, we becarsgbsidiary of Buck Holdings, L.P. ("Buck Holdingsa Delaware limited partnership
controlled by an affiliate of KKR. KKR has a 98%o@omic interest in KKR Capital Markets Holdings L.®hich owns 100% of the equity
interests of KKR Capital Markets LLC. Affiliates 8]KR, Goldman, Sachs & Co., Citigroup Global Maskétc., and other equity co-investors
have an indirect interest in a substantial portibour capital stock through their investment incBidoldings and Buck Holdings, LLC, its
general partner and a Delaware limited liabilitymany controlled by KKR. Further, affiliates of @itoup Global Markets Inc. and Wells
Fargo Securities, LLC have an indirect interest portion of our capital stock through their investts in a private equity fund controlled by
KKR which in turn indirectly has an indirect inteten our capital stock through its investment ucB Holdings and Buck Holdings, LLC. In
connection with our 2007 merger, we entered integistration rights agreement pursuant to whictiafs of KKR, Goldman, Sachs & Co.,
Citigroup Global Markets Inc. and certain otheriggao-investors have the right to require us tister such investors' shares of common
stock with the SEC for sale by them to the puldidhject to certain limitations. RepresentativeKIldR and GS Capital Partners VI
Parallel, L.P. serve as members of our Board oédars.

CONFLICTS OF INTEREST

Because KKR Capital Markets LLC and/oratfliates own (through its investment in Buck Hipigs) at least 10% of our issued and
outstanding common stock, a "conflict of interasttler FINRA Rule 5121 is deemed to exist. Accorlyinthis offer is being made in
compliance with FINRA Rule 5121. FINRA Rule 512fjuéres that a "qualified independent underwritaattigipate in the preparation of this
prospectus supplement and exercise its usual s@sdadue diligence with respect thereto. Citigr@iobal Markets Inc. has assumed the
responsibilities of acting as the qualified indegemt underwriter in this offering. No underwriteaving a conflict of interest under FINRA
Rule 5121 will confirm sales to any account oveichiithe underwriter exercises discretionary autfiavithout the specific written approval
the accountholder. Citigroup Global Markets Indl wot receive any additional fees for serving aaliied independent underwriter in
connection with this offering. We have agreed teimnify Citigroup Global Markets Inc. against certiabilities incurred in connection with
acting as a qualified independent underwriter ldilg liabilities under the Securities Act.
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If any of the underwriters or their affiés has a lending relationship with us, certaithoe underwriters or their affiliates routinely
hedge, and certain other of those underwriterbeir &ffiliates may hedge, their credit exposuregaonsistent with their customary risk
management policies. Typically, these underwriters their affiliates would hedge such exposurerigring into transactions which consist of
either the purchase of credit default swaps octbation of short positions in our securities, udthg potentially the notes offered hereby. Any
such credit default swaps or short positions cawlbdersely affect future trading prices of the natéfered hereby.

We have agreed to indemnify the underwsitegainst certain liabilities, including liabiliseinder the Securities Act, or to contribute to
payments the underwriters may be required to makause of any of those liabilities.

Notice to Prospective Investors in the European Ecmmic Area

In relation to each member state of theoRean Economic Area that has implemented the Pcasp®irective (each, a relevant member
state), with effect from and including the datevdrich the Prospectus Directive is implemented at tielevant member state (the relevant
implementation date), an offer of notes descrilpetthis prospectus supplement may not be made toublc in that relevant member state
other than:

. to any legal entity which is a qualified investerdefined in the Prospectus Directive;

. to fewer than 100 or, if the relevant member dta® implemented the relevant provision of the 2BD0AmMending Directive,
150 natural or legal persons (other than qualifieéstors as defined in the Prospectus Directagermitted under the
Prospectus Directive, subject to obtaining therpramsent of the relevant Dealer or Dealers norathay us for any such offer;
or

. in any other circumstances falling within Articlé23 of the Prospectus Directiv

provided that no such offer of securitiralsrequire us or any underwriter to publish agpectus pursuant to Article 3 of the Prospectus
Directive.

For purposes of this provision, the exgmesan "offer of securities to the public" in arglevant member state means the communication
in any form and by any means of sufficient inforirmaton the terms of the offer and the securitielsemffered so as to enable an investor to
decide to purchase or subscribe for the securidiethe expression may be varied in that membgy Bjgany measure implementing the
Prospectus Directive in that member state, an@xipeession "Prospectus Directive" means Direct¥@3271/EC (and amendments thereto,
including the 2010 PD Amending Directive, to theest implemented in the relevant member state)ireiddes any relevant implementing
measure in each relevant member state. The expne?810 PD Amending Directive means Directive 203(EU.

The sellers of the notes have not authdrazed do not authorize the making of any offerates through any financial intermediary on
their behalf, other than offers made by the undiéeva with a view to the final placement of theests contemplated in this prospectus
supplement. Accordingly, no purchaser of the naté®r than the underwriters, is authorized to meakefurther offer of the notes on behalf of
the sellers or the underwriters.

Notice to Prospective Investors in the United Kingdm

This prospectus supplement and the accoypnpgprospectus are only being distributed to, snuhly directed at, persons in the United
Kingdom that are qualified investors within the mieg of Article 2(1)(e) of the Prospectus Directihat are also (i) investment professionals
falling within Article 19(5) of the Financial Seds and Markets Act 2000 (Financial Promotion) @895 (the
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"Order") or (ii) high net worth entities, and othgarsons to whom it may lawfully be communicatedljrfg within Article 49(2)(a) to (d) of the
Order (each such person being referred to as evaet person"). This prospectus supplement arabiitents are confidential and should not be
distributed, published or reproduced (in wholeropart) or disclosed by recipients to any othespes in the United Kingdom. Any person in
the United Kingdom that is not a relevant persaosusdhnot act or rely on this document or any otitetents.

Notice to Prospective Investors in France

Neither this prospectus supplement norahgr offering material relating to the notes disat in this prospectus supplement has been
submitted to the clearance procedures of the Aétdies Marchés Financiers or of the competent atithaf another member state of the
European Economic Area and notified to the Autali#é Marchés Financiers. The notes have not béeredfor sold and will not be offered
sold, directly or indirectly, to the public in Fraa Neither this prospectus supplement nor any atfiering material relating to the notes has
been or will be:

. released, issued, distributed or caused to besetedssued or distributed to the public in Framc

. used in connection with any offer for subscript@rsale of the notes to the public in France.
Such offers, sales and distributions wéllrbade in France only:

. to qualified investors (investisseurs qualifiésjl/an to a restricted circle of investors (cerclstreint d'investisseurs), in ea
case investing for their own account, all as defiime and in accordance with, articles L.411-2, 1714, D.411-2, D.734-1,
D.744-1, D.754-1 and D.764-1 of the French Codeétaire et financier;

. to investment services providers authorized to gaga portfolio management on behalf of third pestior

. in a transaction that, in accordance with artick11-2-11-1°-or-2°-or 3° of the French Code monétaire et financier
article 2112 of the General Regulations (Réglement GénéraheRAutorité des Marchés Financiers, does nottitatesa public
offer (appel public a I'épargne).

The notes may be resold directly or indise@nly in compliance with articles L.411-1, L#4P, L.412-1 and L.621-8 through L.621-8-3
of the French Code monétaire et financier.

Notice to Prospective Investors in Hong Kong

The notes may not be offered or sold in ¢iKong by means of any document other than (ijricuenstances which do not constitute an
offer to the public within the meaning of the Comjes Ordinance (Cap. 32, Laws of Hong Kong), grt¢i"professional investors" within the
meaning of the Securities and Futures Ordinancp.(&4L, Laws of Hong Kong) and any rules made thader, or (iii) in other circumstances
which do not result in the document being a "progg®’ within the meaning of the Companies Ordinai@ap. 32, Laws of Hong Kong) and
no advertisement, invitation or document relatimghte notes may be issued or may be in the possestany person for the purpose of issue
(in each case whether in Hong Kong or elsewherhicihwnis directed at, or the contents of which #ely to be accessed or read by, the public
in Hong Kong (except if permitted to do so under ldws of Hong Kong) other than with respect teesathich are or are intended to be
disposed of only to persons outside Hong Kong ¢y tm"professional investors” within the meanirfglee Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madestinder.

S-53




Table of Contents
Notice to Prospective Investors in Japan

The notes offered in this prospectus supplg have not been registered under the SecuaitigésExchange Law of Japan. The notes have
not been offered or sold and will not be offeredold, directly or indirectly, in Japan or to or tbe account of any resident of Japan, except
(i) pursuant to an exemption from the registratiequirements of the Securities and Exchange Law(igrid compliance with any other
applicable requirements of Japanese law.

Notice to Prospective Investors in Singapore

This prospectus supplement has not bedsteegd as a prospectus with the Monetary Authafitgingapore. Accordingly, this prospec
supplement and any other document or material imection with the offer or sale, or invitation fubscription or purchase, of the notes may
not be circulated or distributed, nor may the nate®ffered or sold, or be made the subject ofhaitation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the "SFA"), (ii)@@elevant person pursuant to Section 275(1), pipanson pursuant to Section 275(1A), and
in accordance with the conditions specified in B&c275 of the SFA or (iii) otherwise pursuantaod in accordance with the conditions of,
any other applicable provision of the SFA, in eaake subject to compliance with conditions sehfortthe SFA.

Where the notes are subscribed or purchasgéer Section 275 of the SFA by a relevant pevgoich is:

. a corporation (which is not an accredited inveéisrdefined in Section 4A of the SFA)) the soleifess of which is to hold
investments and the entire share capital of whsathwined by one or more individuals, each of whoemisiccredited investor; or

. a trust (where the trustee is not an accrediteésitor) whose sole purpose is to hold investmerdsanh beneficiary of the trust
is an individual who is an accredited investor,

. shares, debentures and units of shares and deégwotfuthat corporation or the beneficiaries' riginid interest (howsoev
described) in that trust shall not be transferr@tiv six months after that corporation or thattrbas acquired the notes pursi
to an offer made under Section 275 of the SFA etxcep

. to an institutional investor (for corporations, endection 274 of the SFA) or to a relevant pegfined in Section 275(2) «
the SFA, or to any person pursuant to an offerithatade on terms that such shares, debenturesnétsdf shares and
debentures of that corporation or such rights atetést in that trust are acquired at a consideratf not less than S$200,000
its equivalent in a foreign currency) for each saation, whether such amount is to be paid foashor by exchange of
securities or other assets, and further for cotjpmrs, in accordance with the conditions specifie&ection 275 of the SFA,;

. where no consideration is or will be given for thensfer; or

. where the transfer is by operation of I
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LEGAL MATTERS

The validity of the notes offered hereund@r be passed upon for us by Baker, DonelsonrBea, Caldwell & Berkowitz, PC, Nashuvill
Tennessee. Certain other legal matters relatinkjisamffering will be passed upon for us by Simp3tracher & Bartlett LLP, New York, New
York. Certain legal matters relating to this offeyiwill be passed upon for the underwriters by dirierank, Harris, Shriver & Jacobson LLP,
New York, New York. Certain partners of Simpson Gier & Bartlett LLP, members of their respectiveiiges, related persons and oth
have an indirect interest, through limited parthgrs that are investors in funds affiliated with RKin less than 1% of our common stock.

EXPERTS

The consolidated financial statements ofdd@eneral Corporation and subsidiaries appedririgpllar General Corporation and
subsidiaries' Annual Report (Form 10-K) for thefisyear ended February 3, 2012 have been audjtéanst & Young LLP, independent
registered public accounting firm, as set forttthieir report thereon, included therein, and incaaped herein by reference. Such consolidated
financial statements are incorporated herein bgresfce in reliance upon such report given on tiieoaity of such firm as experts in
accounting and auditing.

With respect to the unaudited condenseddaatated interim financial information of Dollare@eral Corporation and subsidiaries for the
13-week periods ended May 4, 2012 and April 29,12@hd incorporated by reference in this prospestipplement, Ernst & Young LLP
reported that they have applied limited proceduresccordance with professional standards for eevewf such information. However, their
separate report dated June 4, 2012, included ilaD@kneral Corporation's Quarterly Report on Fa0¥Q for the quarter ended May 4, 2012,
and incorporated by reference herein, states ttlegtdid not audit and they do not express an opiniothat interim financial information.
Accordingly, the degree of reliance on their regortsuch information should be restricted in lighthe limited nature of the review procedt
applied. Ernst & Young LLP is not subject to thebility provisions of Section 11 of the Securithest for their report on the unaudited interim
financial information because that report is nttegort” or a "part” of the Registration Statempregpared or certified by Ernst & Young LLP
within the meaning of Sections 7 and 11 of the 8#gea Act.

INCORPORATION BY REFERENCE

The rules of the SEC allow us to "incorgeray reference” information into this prospectugmgement and accompanying prospectus. By
incorporating by reference, we can disclose impuritsformation to you by referring you to anoth@cdment we have filed separately with the
SEC. The information incorporated by referenceoissidered to be part of this prospectus supplereththe accompanying prospectus and
information that we file in the future with the SE(l automatically update and supersede, as apjaiep this information. We incorporate by
reference the documents listed below and all dootsrthat we file with the SEC under Sections 13(8]¢), 14 or 15(d) of the Exchange Act
after the date of this prospectus supplement fiogir tespective filing dates so long as the regiin statement of which this prospectus
supplement and accompanying prospectus is a padins effective:

. Our Annual Report on Form 10-K for the fiscal yeaded February 3, 2012;
. Our Quarterly Report on Form 10-Q for the quartetedd May 4, 2012;

. Our Current Reports on Forn-K filed with the SEC on March 19, 2012, March 2612 (two Form -K filings), April 2, 2012,
April 19, 2012, June 4, 2012 and June 11, 2012; and

. Our Definitive Proxy Statement on Schedule 14Adfifeith the SEC on April 5, 2012.
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Notwithstanding the foregoing, we are mmorporating by reference information furnishedemidlems 2.02 and 7.01 of any Current
Report on Form 8-K (including any Form 8-K itemizatbove), including the related exhibits, nor in @eguments or other information that is
deemed to have been "furnished” to and not "fileih the SEC.

Any statement contained in a document ipaated by reference in this prospectus supplestait be deemed to be modified or
superseded for purposes of this prospectus supptdméhe extent that a statement contained hereim any other subsequently filed
document that also is incorporated by referenghighprospectus supplement modifies or supersadgssatement. Any statement so modi
or superseded shall not be deemed, except as sfiedait superseded, to constitute a part of thisspectus supplement. You may request a
copy of any or all of the documents referred towvabihat have been or may be incorporated by rederemo this prospectus supplement
(excluding certain exhibits to the documents) atast, by writing or calling us at the followingdréss or telephone number:

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

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

S-57




Table of Contents

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a registratitateament on Form S-3 under the Securities Act vagipect to the securities offered by this
prospectus supplement and accompanying prospédtissprospectus supplement, filed as part of théstetion statement, does not contair
the information set forth in the registration stagst and its exhibits and schedules, portions a€lwhave been omitted as permitted by the
rules and regulations of the SEC. For further imfation about us, we refer you to the registrattatesnent 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 chargeubh 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 witliusnished to the SEC. Our website address is wallayeneral.com. Please note that our
website address is provided in this prospectusasative textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus supplement or tlw@panying prospectus, and is therefore not incatpd by reference unless such information
is otherwise specifically referenced elsewherdis prospectus supplement or the accompanying pctsg.
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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 securities involves risks. You slid carefully consider the risk factors referred tn page 2 o
this prospectus, in any applicable prospectus sappént and in the documents incorporated or deemezbrporated
by reference in this prospectus before investingour 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.
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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
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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, conversigints, voting rights, terms of redemption and
liguidation preferences and the number of sharastitating each such series.

Prior to the issuance of a new series efgored stock, we will amend our amended and redtetharter, designating the stock of that series
and the terms of that series. We will describetéins 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 extentiregl, this description will include:

. the designation and stated value;

. the number of shares offered and the purchase;|

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

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

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

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicable;

. any listing of the preferred stock on any secwsiggchange or marke

. whether the preferred stock will be convertibl@iour common stock, and, if convertible, the cosir price(s), an

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

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

. voting rights, if any, of the preferred stock;
. a discussion of any material and/or special U.@effal income tax considerations applicable to tieégpred 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 paunitth the series of preferred
stock as to dividend rights and rights upon ligtima 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 dicrstmay 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.

10
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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 memlaéthe 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.

11
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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 thewimg 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 businestination 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

13




Table of Contents

the Investor Protection Act. Upon proper showilhg, ¢hancery court may grant injunctive relief. Timeestor 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. fiémesfer 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;

16




Table of Contents

. 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 ane iadditional debt securities of that series.

Unless otherwise described in a prospeipplement relating to any series of debt secarétied except to the limited extent set forth
below under "—Merger, Consolidation and TransfeAs§ets," there will be no limitation upon our &ito 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. Actogly, we may in the future enter into transactiohat 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 tve 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 secuwiiiidse 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 agtile, for conversion into or exchange for otheusées or property, at an office or agency
maintained by us in the United States of Americawklver, we may, at our option, make payments ef@st on any registered debt security 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 otherwisecatéid in the applicable prospectus supplementendace 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 paynoéiat sum sufficient to cover any tax or other goweental charge that may be imposed in
connection with that transaction.

Unless otherwise indicated in the appliegiospectus supplement, payment of principal, furemif 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 supplenmayment of interest due on bearer debt securitieeng interest payment date will be made
only against surrender of the coupon relating & ihterest payment date.

Unless otherwise indicated in the appliegiriospectus 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 maintaimigld a bank located in the United States. Howelfemy bearer debt securities are payab
U.S. dollars, payments on those bearer securitiasba made at the corporate trust office of thevialt 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 tieited States maintained for that purpose by uteal or effectively precluded by exchange
controls or similar restrictions.
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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 emstomary practices, as is the case with seesititgld for the account of customers in
bearer form or registered in "street name." Tha@sements 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 aeptdsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig oesponsibility, disbursement of payments to diparticipants 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 andnatlireceive 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 reqtiiva some purchasers of securities take physidizledy of securities in definitive form. These
laws may impair the ability to transfer or pledgmnbficial 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 involndtie offering or sale of any debt securities
will have any responsibility for the performance®YC or its participants or indirect participantsder 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 sdesrdf any series, or if DT
ceases to be a clearing agency registered und&ethgities Exchange Act of 1934 (if so requiredapplicable law or
regulation) and a successor depositary for the sktitrities 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 hdnedebt securities of any series represented byponmmre global dek
securities, or

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

we will prepare and deliver certificates floe debt securities of that series in exchangédaeficial interests in the global debt secusitie
of that series. Any beneficial interest in a glothabt security that is exchangeable under the rwistances described in the preceding sentence
will be exchangeable for debt securities in deifieitcertificated form registered in the names anthée authorized denominations that the
depositary shall direct. It is expected that thaisections 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 nameke books of their respective depositaries, hiald 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 Ssdépositary 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, adtnation, 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 deliveryraftructions to Euroclear or Clearstream, Luxemfbpas 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 caselra, will, if the transaction meets its settletmeguirements, deliver instructions to its
U.S. Depositary to take action to effect final lsettent 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 instrungtidirectly to their respective U.S. Depositaries.

Due to time zone differences, the securitiecounts of a Euroclear Participant or Clearstrarticipant purchasing an interest in a global
debt security from a direct participant in DTC Wik credited, and any such crediting will be repdito 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 throudfuaoclear Participant or Clearstream Participarat 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, Luxemgfallowing DTC's settlement date.

Euroclear and Clearstream, Luxembourg ateuno obligation to perform or to continue tofpen the foregoing procedures and such
procedures may be discontinued at any time withotite. None of us, any guarantor, any trusteengrusmderwriters 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 oblaa under the rules and procedures governing tparations.

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

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 supplementdagtribe the terms, the times and the prices regaehy 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 exchangefsleur 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 qatiom. Unless otherwise expressly stated in thdiegde prospectus supplement, references in
this prospectus and any prospectus supplemenéteativersion or exchange of debt securities ofsanies for our common shares or other
securities or property shall be deemed not to tefer include any exchange of any debt securitfesseries for other debt securities of the
same series.
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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 thdiegdge 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 meetinwplifers 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 resoluand at any reconvened meeting, will be pergmtisled to vote a majority in principal
amount of the outstanding debt securities of a&sedr, if any action is to be taken at a meetiitg 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 debtrities 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 applicghtespectus supplement, upon our direction, théiGgipe 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 Additamounts 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 tgyavhen:

. either

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

(B) all debt securities of that series,ahdpplicable, any related coupons have beconeecatha payable or will become due and
payable at their stated maturity within one yeaarerto 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 sesiespayable in an amount sufficient to
pay the entire indebtedness on the debt secuotittgat series in respect of principal, premiumarnify, and interest, if any (and, to the
extent that (x) the debt securities of that sepievide for the payment of Additional Amounts upbe 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 tiofieleposit reasonably determinable by us in treea@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 seiesrivf that series, as the case may be;

. we have paid all other sums payable under the agigé indenture with respect to the debt securitidbat series; an

. the trustee has received an officers' certificatk&n opinion of counsel called for by the appliedabdenture

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 automalijcahd 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 thete@gnd without the consent of the holders of ahyt decurities. If the debt securities of any
series provide for the payment of Additional Amayne 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 oféihevant 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 definitivpakitary 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 digppsihares, 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 depgsiteares owned by such holders on such
record date. The Depositary will distribute onlglsiamount, 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 asgfahe next sum, if any, received by the
Depositary for distribution to record holders of$le 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 receiptities thereto in proportion, insofar as possilbtethe number of depositary shares owned by
such holders on such record date. If, howeverDéygositary determines that it is not feasible t&ensuch distribution, it may, with our
approval, adopt such method as it deems equitalolgogacticable for the purpose of effecting sudriiution, including the sale (public or
private) of such property and the distributiontod het proceeds from such sale to such holders.

The deposit agreement may also containigioms relating to the manner in which any subginipor 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 floeredemption, in whole or in part, of such classeries of preferred shares held by the
Depositary. The redemption price per depositaryeshall be equal to the applicable fraction of teedemption price and of any other amounts
or property per share payable upon such redempiitnrespect to the preferred stock so redeemednder we redeem preferred shares held
by the Depositary, the Depositary will redeem athefsame date the number of depositary sharesseqting the preferred shares so
redeemed, provided that we have paid in full toRle@ositary the redemption price of the preferfealss to be redeemed plus any other
amounts or property payable upon such redemptitim negpect to the shares to be so redeemed. If g all the depositary shares are to be
redeemed at our option, the depositary shares tedeemed will be selected by the Depositary bpilqiro rata or by any other equitable
method as may be determined by the Depositariielfiepositary shares evidenced by a depositariptere to be redeemed in part only, a
new depositary receipt will be issued for any dé&pog shares not so redeemed.

After the date fixed for redemption, thepdsitary shares so called for redemption will nogler be deemed to be outstanding and all rights
of the holders of the related depositary receipth respect to the depositary shares so callecefbemption 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 receiptsuttb 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.

45




Table of Contents

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 addresswsv.dollargeneral.comPlease 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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