EDGAR'pro

iy EDGAR Dnlire”

DOLLAR GENERAL CORP

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

FORM 424B7

(Prospectus filed pursuant to Rule 424(b)(7))

Filed 09/07/11

100 MISSION RIDGE
GOODLETTSVILLE, TN, 37072
6158554000

0000029534

DG

5331 - Retail-Variety Stores
Discount Stores

Consumer Cyclicals

02/02

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com

© Copyright 2019, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

Use these links to rapidly review the document
TABLE OF CONTENTS
Table of Contents

Table of Contents

Theinformation in this preliminary prospectus supplement isnot complete and may be changed. This preliminary prospectus
supplement isnot an offer to sell these securitiesand it is not soliciting an offer to buy these securitiesin any jurisdiction wher e the offer

or saleisnot permitted.

Filed Pursuant to Rule 424(b)(7)
Registration No. 333-165800

Subject to Completion. Dated September 7, 2011.

Supplement to Prospectus dated March 31, 2010.

DOLLAR GENERAL

Common Stock

This is an offering of 25,000,000 sharesammon stock of Dollar General Corporation by sefling shareholders named in this
prospectus supplement, including members of ouosemnagement and an entity affiliated with cer@irectors of our company. See "Sell
Shareholders."” We will not receive any proceedsftbe sale of shares of common stock by the sedlivegeholders, including pursuant to any
exercise by the underwriters of their option toghase additional shares.

Our common stock is listed on the New Y8tikck Exchange under the symbol "DG". On Septer@b2011, the last reported sale price
of our common stock on the New York Stock Exchange $36.45 per share.

Investing in our common stock involves risks. See " Risk Factors' beginning on page S-9 of this prospectus supplement, beginning on
page 2 of the accompanying prospectus, and in our Annual Report on Form 10-K for the fiscal year ended January 28, 2011 (which
document isincorporated by reference herein) to read about factors you should consider before making a decision to invest in our common

stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securitiesor passed upon the accuracy or adequacy of this prospectus supplement or the accompanying prospectus. Any representation
to the contrary isa criminal offense.

Per Share Total
Initial price to public $ $
Underwriting discoun $ $
Proceeds, before expenses, to the selling shaeis $ $

To the extent that the underwriters salerthan 25,000,000 shares of common stock, therumiers have the option to purchase up to
an additional 3,750,000 shares from certain ok#ilng shareholders at the initial price to pultdiss the underwriting discount. See "Selling
Shareholders.



The underwriters expect to deliver thereahaf common stock against payment in New YorkyNerk on or about , 2011,

Citigroup

BofA Merrill Lynch

Barclays Capital

Joint Book-Running Managers

Goldman, Sachs & Co.

Co-Managers

Wells Fargo Securities Sanford C. Bernstein
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We have not authorized anyoneto provide any information or to make any representations other than those contained or
incor porated by reference herein or in any free writing prospectuses we have prepared. Wetake no responsibility for, and can provide
no assurance asto thereliability of, any other information that others may give you. This prospectus supplement isan offer to sell only
the shares offered hereby, but only under circumstances and in jurisdictionswhere it islawful to do so. The information contained in
this prospectus supplement is current only as of itsdate. Our business, financial condition, results of operation and prospects may have
changed since that date.
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ABOUT THISPROSPECTUS 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 offering of shares of comnstock, adds to and updates information containgblé accompanying prospectus and the
documents incorporated by reference herein. Gdpevadien we refer to this document, we are refertimboth parts of this document
combined. Both this prospectus supplement anddbenapanying prospectus include important informmatibout us, our common stock and
other information you should know before investingur common stock. The accompanying prospectessginore general information, some
of which may not apply to the shares of commonlstdtered by this prospectus supplement and therapenying prospectus. To the extent
the information contained in this prospectus supglet differs or varies from the information contadnin the accompanying prospectus, you
should rely on the information contained in thisggectus supplement. If the information contaimethis prospectus supplement differs or
varies from the information contained in a documeeathave incorporated by reference, you shouldaelthe information in the more recent
document.

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

The distribution of this prospectus suppetrand the accompanying prospectus and the gffefithe common stock in certain
jurisdictions may be restricted by law. We aremeaiking an offer of the common stock in any jurisidic where the offer is not permitte
Persons who come into possession of this prospsapsement and the accompanying prospectus shdfolth themselves about and observe
any such restrictions. This prospectus supplemahtide accompanying prospectus do not constitatepzay not be used in connection with,
an offer or solicitation by anyone in any juriséict in which such offer or solicitation is not aatfzed or in which the person making such
offer or solicitation is not qualified to do sotorany person to whom it is unlawful to make sufflroor solicitation.

You should not consider any informationhis prospectus supplement or the accompanyingpobss to be investment, legal or tax
advice. You should consult your own counsel, actamirand other advisors for legal, tax, busingeantial and related advice regarding the
purchase of the common stock. We are not makingegmgesentation to you regarding the legality ofresestment in the common stock by \
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 consolidatbsidiaries. References to the "IPO"
refer to our initial public offering on November,1309 of 39,215,000 shares of our common stodhkdling shares issued to the underwriters
of the IPO pursuant to their election to exercisé&ull their option to purchase additional shaRsferences to the "selling shareholders" ref
the selling shareholders listed in the table utldercaption "Selling Shareholders™ in this prospecupplement. References to our "2010
Annual Report" refer to our Annual Report on For@aKLfor the fiscal year ended January 28, 2011 civig incorporated by reference in this
prospectus supplement. In addition, unless othermiged or the context requires otherwise, "2012010," "2009," "2008" and "2007" refer

our fiscal years ending or ended February 3, 2042uary 28, 2011, January 29, 2010, January 3@, 20@ February 1, 2008.

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

This summary highlights selected information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. It does not contain all of the information that you should consider before investing in shares of our common stock. You should
carefully read this entire prospectus supplement and the accompanying prospectus, including the factors described or referred to under the
heading "Risk Factors" herein and in our 2010 Annual Report, aswell as the financial statements and related notes and other information
incorporated by reference in this prospectus supplement and the accompanying prospectus, before making an investment decision.

Dollar General
Our Company

We are the largest discount retailer inWini¢ed States by number of stores, with 9,64 lestdwcated in 35 states as of July 29, 2011,
primarily in the southern, southwestern, midwesterd eastern United States. We offer a broad $ahect merchandise, including
consumables, seasonal, home products and apparain@chandise includes high quality national besindm 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 (approximately 7,200 square feet) fiove.

Our Business M odel

Our long history of profitable growth isuleded on a commitment to a relatively simple bussmaodel: providing a broad base of
customers with their basic everyday and househeddis, supplemented with a variety of general mexdibea items, at everyday low prices in
conveniently located, small-box stores.

Fiscal year 2010 represented our 21st aotise year of same-store sales growth. This grovethardless of economic conditions,
suggests that we have a less cyclical model thast retailers and, we believe, is a result of oumelling value and convenience proposition.
Both customer traffic and average transaction amimaneased during 2009 and 2010 despite a vefigdlif economic environment. We
believe that our customers recognize our efforfgrtvide them with a pleasant, efficient shoppirpgezience along with our ongoing
commitment to meet their everyday needs, which erages them to continue to shop with us in theréutu

Our attractive store economics, includinglatively low initial investment and simple, lawst operating model, have allowed us to grow
our store base to over 9,600 stores in 35 statelspeovide us significant opportunities to contirue strategy of profitable store growth.

For the 26 weeks ended July 29, 2011, wergged strong sales growth of 11.1%, includingesatore sales growth of 5.6%, and
operating profit growth of 13.6%. During the periaee utilized cash on hand and borrowings under®®lr facility to repurchase
$864.3 million of our 10.625% senior notes, theaanimg outstanding amount, resulting in a non-otyegapretax loss of $60.3 million.
Including this loss, we generated net income of3¥3onillion for the 26-week period ended July 2912, an increase of 9.3% compared to the
comparable 2010 period.

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, when we opemgr 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 fsiadfiliated with
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Kohlberg Kravis Roberts & Co. L.P., or KKR. On Nambker 13, 2009 our common stock again became pultietled upon our completion of
an initial public offering of 39,215,000 sharesoof common stock, including 22,700,000 newly isssieakres. We are majority owned by Buck
Holdings, L.P., a Delaware limited partnership coiied by KKR. The membership interests of Buck diogs, L.P. and Buck Holdings, LLC,
the general partner of Buck Holdings, L.P., areltigl a private investor group, including affiliatgflseach of KKR and Goldman, Sachs & Co.
(the "GS Investors") and other equity investordléotively, the "Investors").

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

Compelling Value and Convenience Proposition.  Our ability to deliver highly competitive pris®n national brand and quality private
brand products in convenient locations and our @aayd out shopping format create a compellingophy experience that distinguishes us
from other discount, convenience and drugstoréleesaOur slogan, "Save time. Save money. Eveyy'daimmarizes our appeal to custom
We believe our ability to effectively deliver botalue and convenience allows us to succeed in smakets with limited shopping
alternatives, as well as to profitably coexist giside larger retailers in more competitive markésr compelling value and convenience
proposition is evidenced by the following attribaitef our business model:

. Convenient Locations. Our stores are conveniently located in a vardtyural, suburban and urban communities, curremntti
over 70% serving communities with populations aEléhan 20,000. In more densely populated areasnoall-box stores
typically serve the closely surrounding neighbordmadr he majority of our customers live within thitedive miles, or a 10-
minute drive, of our stores. Our close proximityctestomers drives customer loyalty and trip freqyesmnd makes us an
attractive alternative to large discount and otasge-box retail and grocery stores which are ofteated farther away. Our low
cost economic model enables us to serve many aidagewer than 1,500 households.

. Time-Saving Shopping Experience. We also provide customers with a highly convengopping experience. Our stor
smaller size allows us to locate parking near thetfentrance where shopping carts are locatedoimgte efficient navigation
the store. Our product offering includes most nsities, such as basic packaged and refrigeratatidod dairy products,
cleaning supplies, paper products, and health andtl care items, as well as greeting cards, gagplies, apparel, housewal
hardware and automotive supplies, among otherstypigal store hours are 8:00 a.m. to 9:00 p.nvesealays per week. Our
convenient hours and broad merchandise offerirayvadiur customers to fulfill their routine shoppireguirements and minimi:
their need to shop elsewhere.

. Everyday Low Prices on Quality Merchandise. Our research indicates that we offer a price athge over most food and drug
retailers and that our prices are highly competitiith even the largest discount retailers. Oulitgtid offer everyday low price
on quality merchandise is supported by our low-op&rating structure and our strategy to maintdimiéed number of stock
keeping units, or SKUs, per category, which weendihelps us maintain strong purchasing power. lflasts are priced below
$10, with approximately 24% at $1 or less. We offeality nationally advertised brands at these yley low prices in addition
to offering our own comparable quality private ldamt value prices.

Attractive Store Economics.  The traditional Dollar General store size, desind location requires minimal initial investmantd low
maintenance capital expenditures. Our typical ioaatinvolve a modest, no-frills building, whichlpg keep our rental and other fixed
overhead costs relatively low. When coupled with oew stores' ability to generally deliver positinash flow in the first year, this low capital
expenditure requirement typically results in pagkaf capital in less than two years. Our
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stringent market analysis, real estate site seleethd new store approval processes as well asesustore marketing programs help us
optimize financial returns and minimize the riskopening unprofitable stores. Because of the refeatorable real estate market, we have
opportunistically purchased a number of our exigsnd new store locations since late 2010.

Our lean store staffing model and centealimanagement of utilities, maintenance and suppliecurement contribute to our relatively
low operating costs and efficient store operations.

Substantial Growth Opportunities. We believe that we have substantial growth ofpities through both improved profitability of
existing stores and new store openings. We arémong our efforts to remodel or relocate many of existing stores to improve their
profitability. In addition, we have identified sificant opportunities to add new stores in bothsgrg and new markets. We believe we have
the long-term potential in the U.S. to more thaaolde our existing store base while generating gtir@turns on capital. See "Our Growth
Strategy" for additional details.

Our Growth Strategy

We believe we have the right strategy atetetion capabilities to capitalize on the consadkée growth opportunities afforded by our
business model. We believe we continue to havefgignt opportunities to drive profitable growthrélugh increasing same-store sales,
expanding our operating profit rate and growing store base.

Increasing Same-Store Sales.  We believe the combination of our necessityriproduct mix and our attractive value propositio
including a well-balanced merchandising approacbyipes a strong basis for increased sales. Ouageesales per square foot increased to
$205 for the 52 week-period ended July 29, 201%ramp $201 in 2010, $195 in 2009 and $180 in 2008.believe we will continue to have
additional opportunities to increase our store potidity through improved in-stock positions, prigptimization and additional operating and
merchandising initiatives. In early 2011, we contgdeour initiative to raise the shelf height in atores, with the final phase encompassing the
expansion of health and beauty aids. Among othgepts in 2011, we plan to further expand our froaad refrigerated foods and add space
dedicated to the $1 price point in many of ourestofn the current economic environment, we expectonsumables sales to increase at a rate
higher than our home, apparel and seasonal cagsgerhich are generally more discretionary. We faitus on increasing sales in these areas
as we continue to fulfill our customers' basic hoamparel and seasonal needs in the near-termcang fprward.

In addition, in 2011, we plan to relocategemodel approximately 575 stores, including 3fttes relocated or remodeled in the 26-week
period ended July 29, 2011, which we expect tdhirtrive same-store sales growth. In 2010, we deted or relocated 504 stores. Remodels
and relocations generally consist of updating tbees to our new customer-centric format, whichbebeve appeals to a broader customer
base. A relocation typically results in an improyvetbre visible and accessible location, and usuadijudes increased square footage. We
continue to have opportunities for additional reeledand relocations beyond 2011.

Expanding Operating Profit Rate.  Another key component of our growth strategiyriproving our operating profit rate through
enhanced gross profit and expense reduction iniisit Our financial results during 2010 and 20G&o¢ the favorable impact of our strong
category management processes on gross marginviement and our continued efforts to reduce selljgmeral and administrative expenses
as a percent of sales.

In the 26-week period ended July 29, 2@lit,gross profit rate decreased from the comparz®l® period, primarily attributable to a
higher mix of consumables sales, which generalixeHawer gross profit rates, and by increased prbdasts resulting from increased costs of
commodities, including cotton, wheat, corn, sugaffee and resin, as well as increased transpontétiel costs, and
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higher markdowns. These pressures were partiditygbby increased pricing, reduced inventory staggkand improved distribution
efficiencies. We believe economic pressures onwoes discretionary spending and high commodityscesit continue through the end of
2011. However, we believe that we continue to hgygortunities to increase our gross profit rater dlre long-term, including changes to our
product selection, such as alternate national tsrand the further expansion of our private branmagifications to our packaging and product
size, expansion of direct foreign sourcing, pripémization strategies, and growth in our home,aappand seasonal categories.

We intend to continue to drive our privhtand penetration going forward. Our private bramejram complements our model of offering
customers nationally branded consumables merchaatisveryday low prices. Generally, private briachs have higher gross profit margins
than similar national brand items, and in 2010espnted approximately 22% of our consumables dal@910, we made significant progress
in expanding our private brand efforts to our nomsumable offerings, dramatically improving thewakimpact of our many nooensumable
including housewares, domestics, lawn and gardas tmd summer toys.

We believe we have the potential to digestiurce a larger portion of our products at savilegcurrent costs. In 2010, we imported
approximately $750 million of goods, or 8% of topalrchases, at cost.

We continually look for ways to improve awgst structure and enhance efficiencies througtimubrganization. We are in the process of
implementing a store workforce management and woniplification program in 2011, which thus far hrasulted in significant savings, and
we believe we have additional opportunities to ioverour store workforce productivity. In addition,2010, we centralized our procurement
system which is assisting us in reducing the cbsaidous purchases throughout the Company.

Growing Our StoreBase.  Based on a detailed, market4mgrket analysis, we believe we have the potertiat teast double our curre
number of stores through expansion in both existimg) new markets. We plan to open approximatelyr@®b stores in fiscal year 2011,
including 301 stores opened through July 29, 2@, to enter three additional states: Connectitenty Hampshire and Nevada. Our new s
opening plans for 2011 include the addition of agpnately 10 Dollar General Market stores. We amgently in the process of developing
strategy and locating store sites for our planmathece into California in 2012. We have confidemceur real estate disciplines and in our
ability to identify, open and operate successful séores. As a result, we believe that at leastpoesent level of new store growth is
sustainable for the foreseeable future. In additiem believe that in the current real estate magkeironment there may be opportunities to
negotiate lower rent than would have previouslynb&eailable or to purchase stores at favorableepriallowing us to continue to improve the
overall quality of our sites at attractive ratesetfirn.

We are incorporated under the laws of theef Tennessee, and our principal executiveedfare located at 100 Mission Ridge,
Goodlettsville, Tennessee 37072. Our telephone euisl(615) 855-4000, and our website address iwallargeneral.com. Information
contained on our website does not constitute gatis® document.
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The Offering

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

Common stoc
offered by
the selling
shareholder 25,000,000 share

Use of
proceed: We will not receive any proceeds from this salslwdres by the selling sharehold:

Underwriters'  Certain of the selling shareholders have granteditiderwriters a 30-day option to
option purchase up to 3,750,000 additional shares anthal iprice to public less the
underwriting discount. See "Selling Shareholde

Dividend We have no current plans to pay any cash dividendsur common stock and instead
policy may retain earnings, if any, for future operatiod @xpansion and debt repayment.
Any decision to declare and pay dividends in thariwill be made at the discretion
of our Board of Directors and will depend on, amatiger things, our results of
operations, cash requirements, financial condittemtractual restrictions and other
factors that our Board of Directors may deem rai¢v8ee "Dividend Policy.

Risk factors You should carefully read and consider the infororaset forth under "Risk Factors”
herein, in the accompanying prospectus and in dicamients incorporated by
reference herein, including our 2010 Annual Repmefore investing in our common

stock.
New York
Stock
Exchange
symbol "DG"
Conflict of Certain of the underwriters and their respectififiaks have, from time to time,
interest performed, and may in the future perform, varidnaricial advisory, investment

banking, commercial banking and other servicesi$oor for our executive officers
which they received or will receive customary faesl expenses. See "Underwriting."
Goldman, Sachs & Co. and KKR Capital Markets LL@/an their respective
affiliates each own (through their investment ircBioldings, L.P.) in excess of 1(
of our issued and outstanding common stock. IntenfgiGoldman, Sachs & Co. and
KKR Capital Markets LLC or their affiliates will ea receive more than 5% of the
proceeds of this offering through their investmiarBuck Holdings, L.P. Therefore
each of Goldman, Sachs & Co. and KKR Capital MakétC may be deemed to
have a "conflict of interest” with us within the aréng of Rule 5121 ("Rule 5121") of
the Financial Industry Regulatory Authority, Ino.dddition, since an investment ft
affiliated with KKR beneficially owns approximateh0% of China International
Capital Corporation, we are deemed to be under cameontrol with China
International Capital Corporation. Therefore, Chimirnational Capital Corporation
Hong Kong Securities Limited may be deemed to feaVeonflict of interest" within
the meaning of Rule 5121. See "Conflicts of Intéresthe "Underwriting” section of
this prospectus suppleme
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Unless we indicate otherwise or the contgixerwise requires, all information in this prosjes supplement:

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

. does not reflect (1) 11,413,100 shares of our comstock issuable upon the exercise of outstandotkptions held by ot
directors, officers and employees at a weightedameeexercise price of $10.45 per share as of ARjy011, 7,111,312 of
which were then exercisable; and (2) 17,805,518eshaf our common stock reserved for future grantier our Amended and

Restated 2007 Stock Incentive Plan.
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Summary Historical Financial and Other Data

The following table sets forth our summaoysolidated financial information as of the dated for the periods indicated. The summary
historical statement of income data and statemfeceigh flows data for the fiscal years ended JanR@r 2011, January 29, 2010 and
January 30, 2009, and balance sheet data as aryaz®, 2011 and January 29, 2010 have been defrimedour historical audited consolida
financial statements included in the 2010 Annugddeand incorporated by reference in this progmestipplement. The summary historical
balance sheet data as of January 30, 2009 predaritéd table have been derived from our auditusolidated financial statements not
included in the 2010 Annual Report. We deriveddbesolidated selected financial data for the 26kneiods ended July 29, 2011 and
July 30, 2010 from our unaudited condensed corst@dlinterim financial statements included in ouaferly Report on Form 10-Q for the
period ended July 29, 2011 and incorporated byeafe in this prospectus supplement. We have prdphe unaudited condensed
consolidated interim financial information set foldelow on the same basis as our audited consetidatancial statements, and have included
all adjustments, consisting only of normal recugradjustments, that we consider necessary for gifesentation of our financial position and
operating results for such periods. The interinultssset forth below are not necessarily indicativeesults for the fiscal year ending
February 3, 2012 or for any other period.

Our historical results are not necessamitijcative of future operating results. The infotioa set forth below should be read in
conjunction with, and is qualified in its entirdiy reference to, "Selected Historical Financial &tder Data," "Management's Discussion and
Analysis of Financial Condition and Results of Ggiems," and our consolidated financial statemantsthe related notes included in the 2010
Annual Report and in our Quarterly Reports on F&B¥Q that are incorporated by reference in thispectus supplement.
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Year Ended 26 Weeks Ended
January 30, January 29, January 28,
(Amountsin millions, excluding per share data, number of July 30, July 29,
stores, selling squar e feet, and net sales per squar e foot) 2009 2010 2011 2010 2011
Statement of Income Data:
Net sales $10,457." $11,796.. $13,035.( $6,325.! $7,026.¢
Cost of goods sol 7,396.¢ 8,106.f 8,858.. 4,289." 4,791.
Gross profil 3,061.. 3,689.¢ 4,176.¢ 2,035 2,235.°
Selling, general and administrative exper 2,448.¢ 2,736.¢ 2,902.f 1,444 1564.
Litigation settlement and related costs, 32.C — — — —
Operating profit 580.t 953.: 1,274.: 591.t 671.¢
Interest incomt (3.2 (0.2 (0.2 (0.0 (0.0
Interest expens 391.¢ 345.7 274.% 141 126.2
Other (income) expen: (2.9 b5.k 15.1 6.7 60.5
Income before income tax 194.¢ 552.1 985.( 443.% 484 ¢
Income tax expens 86.2 2125 357.1 166.3 181.¢
Net income $ 1082z $ 3394 $ 627.¢ $ 2772 $ 303.(
Earnings per sha—basic $ 034 3% 10t$ 18 $ 081 $ 0.8¢
Earnings per sha—diluted 0.34 1.04 1.8 0.8C 0.8¢
Dividends per shar — 0.752¢ — — —
Statement of Cash Flows Data:
Net cash provided by (used ii
Operating activitie: $ 5752 $ 6726 $ 8247 $ 279.51 $ 398.
Investing activities (152.¢) (248.0 (418.9 (162.5) (217.%)
Financing activitie: (244.9 (580.7%) (130.9 (57.49 (565.7)
Total capital expenditure (205.5 (250.%) (420.9 (163.) (218.)
Other Financial and Operating Data:
Same store sales growthi 9.C% 9.5% 4.9% 5.9% 5.6%
Same store sales( $10,118.! $11,356.! $12,227.. $5,955.! $6,594.¢
Number of stores included in same store s
calculation 8,15: 8,32¢ 8,71z 8,421 8,93¢
Number of stores (at period er 8,36: 8,82¢ 9,37z 9,11z 9,641
Selling square feet (in thousands at pe
end) 58,80: 62,49¢ 67,09¢ 64,927 69,27¢
Net sales per square footi $ 18C $ 195 201 $ 19¢ $ 20t
Consumables sal¢ 69.2% 70.8% 71.6% 71¢% 73.1%
Seasonal sale 14.€% 14.5% 145% 14.2% 13.7%
Home products sale 8.2% 7.4% 7.C% 7.1% 6.7%
Apparel sale! 7.£% 7.3% 6.9% 7.1% 6.5%
Rent expens $ 389.¢ $ 428.€ $ 489.: $ 236.1 $ 261.¢
Balance Sheet Data (at period end):
Cash and cash equivalents and sterm
investment $ 378.C % 2221 $ 497« $ 281.<s $ 1131
Total asset 8,889.. 8,863.! 9,546.. 9,179.f 9,529.:
Total debi 4,137..  3,403.« 3,288.. 3,352.. 2,780.
Total shareholders' equi 2,831.° 3,390.i  4,054.! 3,682.f 4,373.¢

() Same-store sales are calculated based upon stategdre open at least 13 full fiscal months amdaie open at the end
of the reporting period.

(2 Net sales per square foot was calculated basestalstles for the preceding 12 months as of tliéngrdate of the

reporting period divided by the average sellingasgUfootage during the period, including the entheffiscal year, the
beginning of the fiscal year, and the end of eddh® Company's three interim fiscal quart
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RISK FACTORS

An investment in our common stock involves risk. Before investing in our common stock, you should carefully consider the risks described
below as well as other factors and information included in or incorporated by reference into this prospectus supplement and the accompanying
prospectus, including the risk factors set forth in our 2010 Annual Report and our financial statements and related notes, all of which are
incorporated by reference into this prospectus supplement and the accompanying prospectus. Any such risks could materially and adversely
affect our business, financial condition, results of operations or liquidity. However, the selected risks described below and in our 2010 Annual
Report are not the only risks facing us. Our business, financial condition, results of operations or liquidity could also be adversely affected by
additional factorsthat apply to all companies generally, as well as other risksthat are not currently known to us or that we currently view to be
immaterial. While we attempt to mitigate known risks to the extent we believe to be practicable and reasonable, we can provide no assurance,
and we make no representation, that our mitigation efforts will be successful. In such a case, the trading price of the common stock could decline
and you may lose all or part of your investment in our company.

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

You may not be able to resell your shates above the offering price due to a number ofdes such as those listed in "Risk Factors" in
our 2010 Annual Report and the following, some bfcl are beyond our control:

. quarterly variations in our results of operatic

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

. results of operations that vary from those of aampetitors;

. changes in expectations as to our future finampaaiormance, including financial estimates by siiesranalysts and investol

. announcements by us, our competitors or our vermfastgnificant contracts, acquisitions, joint metikg relationships, joir
ventures or capital commitments;

. announcements by third parties of significant ckaon proceedings against |

. increases in prices of raw materials for our praesiutiel or our goods

. future sales of our common stock; and

. general domestic and international economic camrakiti

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

In the past, following periods of marketatdity, shareholders have instituted securitiss action litigation. If we were involved in
securities litigation, it could have a substantiaét and divert resources and the attention ofigkecmanagement from our business regardless
of the outcome of such litigation.

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

We may retain future earnings, if any,fiture operation, expansion and debt repaymentand no current plans to pay any cash
dividends. Any decision to declare and pay divideimdthe
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future will be made at the discretion of our Boafdirectors and will depend on, among other thjrms results of operations, financial
condition, cash requirements, contractual restmctiand other factors that our Board of Directoay mleem relevant. In addition, our ability to
pay dividends may be limited by covenants of angténg and future outstanding indebtedness we osobsidiaries incur, including our credit
facilities and the indenture governing our notes.afesult, you may not receive any return on gestment in our common stock unless you
sell our common stock for a price greater than width you paid for it.

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

In addition to the Investors' ownershipaafontrolling percentage of our common stock, Tesee law and provisions contained in our
amended and restated charter and bylaws could indiffcult for a third party to acquire us, evérdoing so might be beneficial to our
shareholders. For example, our amended and restiateter authorizes our Board of Directors to detee the rights, preferences, privileges
and restrictions of unissued preferred stock, witlamy vote or action by our shareholders. As altesur Board of Directors could authorize
and issue shares of preferred stock with votingomiversion rights that could adversely affect théng or other rights of holders of our
common stock or with other terms that could impédecompletion of a merger, tender offer or otladebver attempt. In addition, as descri
under "Description of Capital Stock—Tennessee Autikeover Statutes” in the accompanying prospeatesgre subject to certain provisions
of Tennessee law that may discourage potentialisitign proposals and may delay, deter or prevesitamge of control of our company,
including through transactions, and, in particularsolicited transactions, that some or all of shareholders might consider to be desirable
a result, efforts by our shareholders to changelitteetion or management of our company may be asessful.

The Investors will continue to have significant influence over us, including control over decisions that require the approval of
shareholders, which could limit your ability to influence the outcome of key transactions, including a change of control.

We are controlled by the Investors. Aftafing effect to this offering, the Investors argegted to continue to have an indirect interest in
approximately 64% of our outstanding common stackapproximately 63% if the underwriters exerctseitt option to purchase additional
shares in full) through their investment in Buckltiogs, L.P. In addition, the Investors have thaitglto elect our entire Board of Directors.
As a result, the Investors have control over owisiens to enter into any corporate transactiontaadbility to prevent any transaction that
requires shareholder approval regardless of whetthers believe that the transaction is in our bdstests. As long as the Investors continue
to have an indirect interest in a majority of outstanding common stock, they will have the abii@control the vote in any election of
directors. In addition, pursuant to a shareholdegggement that we entered into with Buck HoldigB,, KKR and the GS Investors, KKR t
consent rights over certain significant corporatioas and KKR and the GS Investors have certgintsito appoint directors to our Board and
certain of its committees.

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 aditvestors, or other funds controlled by or
associated with the Investors, continue to indiyemivn a significant amount of our outstanding coomstock, even if such amount is less than
50%, the Investors will continue to be able tosgly influence or effectively control our decisio$e concentration of ownership may have
the effect of delaying, preventing or deterringhamge of control of our company, could deprive
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shareholders of an opportunity to receive a prenfumtheir common stock as part of a sale of oungany and might ultimately affect the
market price of our common stock.

Wearea" controlled company" within the meaning of the New York Stock Exchange rules and, as a result, qualify for, and intend to
rely on, exemptions from certain corporate governance requirements. You will not have the same protections afforded to shareholders of
companies that are subject to such requirements.

After completion of this offering, the Irsters are expected to continue to control a mgjofithe voting power of our outstanding
common stock. As a result, we expect we will camntito be a "controlled company” within the mearohthe New York Stock Exchange
corporate governance standards. Under these sutesnpany of which more than 50% of the voting poiwéield by an individual, group or
another company is a "controlled company" and n@gt@ot to comply with certain corporate goverranequirements, including:

. the requirement that a majority of the Board ofedtors consist of independent directt

. the requirement that we have a hominating/corpayaternance committee that is composed entireigddpendent directors
with a written charter addressing the committeelppse and responsibilities;

. the requirement that we have a compensation coemertitiat is composed entirely of independent dirsatdth a written charte
addressing the committee's purpose and respotistailand

. the requirement for an annual performance evalnatidhe nominating/corporate governance and cosgiéan committees.

Following this offering, we intend to camtie to utilize these exemptions. As a result, waatchave a majority of independent directors,
no independent directors serve on our nominatimprate governance committee, and our compensatioimittee does not consist entirely
independent directors and such committees areegoined to conduct annual performance evaluatidosordingly, you will not have the sar
protections afforded to shareholders of compafriasare subject to all of the corporate governaaqgairements of the New York Stock
Exchange.

If we, the Investors or other significant shareholders sell a large number of shares of our common stock, the market price of our
common stock could decline.

The market price of our common stock calédline as a result of sales of a large numbehaifes of common stock in the market or the
perception that such sales could occur. These,saléise possibility that these sales may occei alight make it more difficult for us to issue
equity securities in the future at a time and ptiee that we deem appropriate. As of August 31,12@ve had 341,585,051 shares of common
stock outstanding, of which less than 29% werdyreradable on the New York Stock Exchange. Aftising effect to this offering
approximately 36% of our shares of common stocktaatling would be freely tradable on the New Yaidkc® Exchange (or 37% if the
underwriters exercise their option to purchasetatdil shares from certain of the selling shareiddn full).

We, our directors and executive officelng $elling shareholders and, through their investrimeBuck Holdings, L.P., the Investors, have
agreed not to offer or sell, dispose of or hedgrectly or indirectly, any common stock without thermission of each of Citigroup Global
Markets Inc., Goldman, Sachs & Co. and KKR Capéatkets LLC for a period of 75 days from the daft¢éhis prospectus supplement, sub
to certain exceptions. In addition, pursuant tegistration rights agreement, we have grantedrthestors the right to cause us, in certain
instances, at our expense, to file registratiotestants under the Securities Act of 1933, as antke(ttie "Securities Act"), covering resales of
our common stock held by them or to piggyback eegstration statement in
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certain circumstances. Certain members of managemodsh similar piggyback registration rights. Thegghts will not be able to be exercised
during the 75-day restricted period described abGodlectively, these shares will represent apprmtely 64% of our outstanding common
stock following this offering (or 63%, if the undentiters exercise their option to purchase additi@hares from certain of the selling
shareholders in full). To the extent that suchstgtion rights are exercised, the resulting shke substantial number of shares of our common
stock into the market could cause the market piar common stock to decline. These shares atspbm sold pursuant to Rule 144 under
the Securities Act, depending on their holding @etiand subject to restrictions in the case of shaedd by persons deemed to be our affiliates
(and, in the case of our management shareholdéyfgcs to transfer restrictions contained in managet stockholders agreements). As
restrictions on resale end, the market price ofommnmon stock could also decline if the holdersestricted shares sell them or are perceived
by the market as intending to sell them.
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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,” "should," "could," "beliéVanticipate,” "project,” "plan,” "schedule,"
"on track," "expect,” "estimate,"” "objective,” "fxast,” "goal,” "focus," "intend," "committed,” "atinue” or "will likely result" and similar
expressions that concern our strategy, plans,tiotenor beliefs about future occurrences or restbr example, statements relating to
estimated and projected expenditures, cash floessilts of operations, financial condition and ldjtyi; plans and objectives for future
operations, growth or initiatives; and the expeaettome or effect of pending or threatened lit@aor audits are forwartboking statement:

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, difficultiesesuting 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, withdotitation, cotton, wheat, corn, sugar, oil, paped aesin);

. 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 with goreental laws and regulations (including, but mmited to, product safety,

healthcare and unionization) and developments éhoaihcomes 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 constructimgmadistribution centel
. damage or interruption to our information systems;
. changes in the competitive environment in our ingusnd the markets where we operate;
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. natural disasters, unusual weather conditions, graidoutbreaks, boycotts, war and geo-politicahésie

. 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;

. 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 2010 Annual Report as well as #rtions entitled "Management's Discussion and Asiglgf Financial Condition and Results
of Operations" in our 2010 Annual Report and ouaferly Reports on Form 10-Q, which are incorpatdtg reference into this prospectus
supplement. All written and oral forward-lookingments we make in the future are expressly dealifi their entirety by these cautionary
statements as well as other cautionary statemiesitsve make from time to time in our other SEQ{k and public communications. You
should evaluate all of our forward-looking statetsen 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 resultdevelopments we expect or anticipate or, evenhitantially realized, that they will resul
the consequences or affect us or our operatiotieiway we expect. The forward-looking statememttuided or incorporated by reference into
this prospectus supplement are made only as afdteehereof. We undertake no obligation to publigigate or revise any forward-looking
statement as a result of new information, futurenés or otherwise, except as otherwise requirdy
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USE OF PROCEEDS

We will not receive any proceeds from tage of shares by the selling shareholders.

PRICE RANGE OF COMMON STOCK

Our common stock is listed on the NYSE aniniaded under the symbol "DG". There was no disteddl public trading market for our
common stock after our merger that occurred on 8uB007 until our IPO on November 13, 2009. At¢hlese of business on August 31, 2011,
there were 1,099 holders of record of our share®ofmon stock. The last reported price of our comstock on the NYSE on September 6,
2011 was $36.45 per share.

The following table sets forth for the met$ indicated the high and low reported sale ppsgsshare for the common stock, as reported or
the NYSE:

High L ow

2009

First Quartel N/A N/A
Second Quarte N/A N/A
Third Quartel N/A N/A
Fourth Quarte $ 2490 $ 21.7¢
2010

First Quarte $ 29.91 $ 21.3(
Second Quarte $ 3141 $ 26.61
Third Quartel $ 30.2C $ 26.6¢
Fourth Quarte $ 33.7: $ 27.2¢
2011

First Quarte! $ 335t $ 26.6¢
Second Quarte $ 35.0¢ $ 31.1C
Third Quarter (through September 6,20 $ 36.8¢ $ 29.8¢
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DIVIDEND POLICY

We have not declared or paid recurringd#inids since prior to our 2007 merger. However rgdour IPO, on September 8, 2009, our
Board of Directors declared a special dividend onautstanding common stock of approximately $238ion in the aggregate. The special
dividend was paid on September 11, 2009 to shadel®bf record on September 8, 2009 with cash geswfrom operations. We have no
current plans to pay any cash dividends on our comstock and instead may retain earnings, if amyfuture operation and expansion and
debt repayment. Any decision to declare and paigleids in the future will be made at the discretibour Board of Directors and will depend
on, among other things, our results of operatioash requirements, financial condition, contracteatrictions and other factors that our Board
of Directors may deem relevant. In addition, outigtto pay dividends is limited by covenants iararedit facilities and in the indenture
governing our outstanding senior subordinated ndtes2017. See "Liquidity and Capital ResourceshinManagement's Discussion and
Analysis of Financial Condition and Results of Ggiems section of our 2010 Annual Report and inQuarterly Reports on Form 10-Q that
are incorporated by reference into this prospestyplement for a description of restrictions on alitity to pay dividends.
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SELLING SHAREHOLDERS

The following table sets forth, for eacllisg shareholder, the name, the number of sharesramon stock beneficially owned as of
August 31, 2011, the number of shares of commarkdieing offered pursuant to this prospectus supete and the number of shares of
common stock that will be beneficially owned imneddly after the offering contemplated by this pexgps supplement.

A person is a "beneficial owner" of a séguf that person has or shares voting or investnpower over the security or if he has the right
to acquire beneficial ownership within 60 days afglist 31, 2011. Unless otherwise noted, these persay be contacted at our executive
offices and, to our knowledge, have sole voting iandstment power over the shares listed. Whereeshae indicated as being indirectly held
through Buck Holdings, L.P., shares to be soldadffering will be sold by Buck Holdings, L.P. behalf of such selling shareholder.
Percentage computations are based on 341,585,&Bdssbf our common stock outstanding as of Auglis2811.

Shares of Per centage of
Common Stock Percentage  Common Stock
Beneficially of Beneficially
Owned After Common Owned After
this Offering Stock this Offering
Beneficially
Shares of Shares of
Common Stock  Shares of Common Owned
Beneficially Common Stock Prior to Without
Owned Prior to Stock Subject to With Without this With
Name of Selling Shar eholder this Offering  Being Offered Option Option Option Offering  Option  Option

5% Shareholders:
Buck Holdings, L.P.(1 241,997,05 24,214,29 3,750,001 214,032,76 217,782,76 70.€% 62.7% 63.8%
Executive Officers:

Richard W. Dreiling(2, 1,566,05.  170,00( — 1,396,05. 1,396,05 * * *
Anita C. Elliott(2) 192,02 18,67« — 173,35: 173,35: * * *
John W. Flanigan(2 173,83: 17,17¢ — 156,65! 156,65! * * *
Kathleen R. Guion(2 363,64 36,65( — 326,99: 326,99: * * *
Susan S. Lanigan(: 284,64! 28,68t¢ — 255,95° 255,95° * * *
Robert D. Ravener(Z 174,51 17,58¢ — 156,92¢ 156,92¢ * * *
David M. Tehle(2] 475,54 45,98 — 429,56 429,56 * * *
Todd J. Vasos(z 282,61¢ 61,98¢ — 220,63: 220,63: * * *
Other Selling

Shareholders:
Gayle C. Aertker(2 168,41! 16,97 — 151,44. 151,44.
Michael W. Buxton(2, 166,93¢ 16,82¢ — 150,11« 150,11«
James W. Thorpe(: 160,97( 16,12« — 144,84t 144,84t
All other Selling

Shareholders as a

group(3) 3,396,721 339,04 — 3,057,67° 3,057,67 * * *

* Less than 1%.

() Buck Holdings, L.P. directly holds 241,997,057 €saiThe general partner of Buck Holdings, L.P.usiB
Holdings, LLC. The membership interests of Buckdilogs, LLC are held by a private investor grougjuding affiliates
of KKR and Goldman, Sachs & Co. and other equitaestors.

Each of KKR 2006 Fund L.P., KKR PEI Investments? .8 North America Investor L.P., Buck Co-Invéd?, and KKR
Partners Ill, L.P. (collectively, the "KKR Fundglirectly holds membership interests in Buck HoldingL.C and limited
partnership interests in Buck Holdings, L.P. TheRKRunds hold the majority of such membership irsisrand limited

partnership interests. KKR 2006 Fund, L.P. holdsagority of the membership interests of Buck HotginLLC and the
limited partnership interests of Buck Holdings, Ltifat are held by the KKR Funds. The sole gergagher of the KKR
2006 Fund L.P. is KKR Associates 2006 L.P., andstile general partner of KKR Associates 2006 LsKKKR

2006 GP LLC. The designated member of KKR 2006 GE Is KKR Fund Holdings L.P.

As the designated members of KKR Management LLAdwndirectly controls or manages KKR 2006 FunB.|_PEI
Investments, L.P. and 8 North America Investor L. dnd the managing members of KKR 11l GP LLC, (whindirectly
controls KKR Partners Ill, L.P.), Henry R. KraviscaGeorge R. Roberts may be deemed to share \entishglispositive
power with respect to the shares beneficially owmg&8uck Holdings, L.P. but disclaim beneficial asvahip of such
shares. The address for the KKR Funds, Henry RviKiand KKR is c/o Kohlberg Kravis Roberts & CoPL,.9 West
57th Street, Suite 4200, New York, NY 10019. Thdrads for George R. Roberts is c/o Kohlberg Kravis

Roberts & Co. L.P., 2800 Sand Hill Road, Suite 2aenlo Park, CA 9402°¢
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The Goldman Sachs Group, Inc. ("GS Group") maydented to share voting and dispositive power wisipeet tc
52,474,940 shares held by Buck Holdings, L.P. Eddhe following entities directly owns limited gaership interests in
Buck Holdings, L.P. and may be deemed to sharegand dispositive power with respect to the spetiiumber of
shares: GS Capital Partners VI Parallel, L.P. (3,335); GS Capital Partners VI GmbH & Co. KG (682}, GS Capital
Partners VI Fund, L.P. (19,391,727); GS Capitatri®as VI Offshore Fund, L.P. (16,129,357); Goldnsaths DGC
Investors, L.P. (2,926,695); Goldman Sachs DGCdtore Offshore Holdings, L.P. (5,819,128) and GSUWEQEC
(2,186,456) (collectively, the "Investing Entiti¢sThe shares held by the Investing Entities magdmmed to be
beneficially owned by Goldman, Sachs & Co. The galngartner, managing general partner or other gemef each of
the Investing Entities is an affiliate of GS Gro@nldman, Sachs & Co. is a direct and indirect Wholvned subsidiary
of GS Group. Goldman, Sachs & Co. is the investmeantager of certain of the Investing Entities. Eakthe Investing
Entities disclaims beneficial ownership of any glsanf common stock owned by Buck Holdings, L.Foythe other
investors of Buck Holdings L.P., except to the exidisclosed above. The address of each of thestimggEntities other
than GS Capital Partners VI GmbH & Co. KG is c/ddbman, Sachs & Co., 200 West Street, New York, Nank
10282. The address of GS Capital Partners VI GmbEL&KG is Messeturm, Friedrich-Ebert-Anlage 49583
Frankfurt/Main, Germany.

Shares shown in the table include the following hars of shares that such person has the rightjairac in the
aggregate, within 60 days after August 31, 201bnuhe exercise of vested options: Mr. Dreilin@4P,856); Ms. Elliot
(190,379); Mr. Flanigan (152,333); Ms. Guion (3635 Ms. Lanigan (284,645); Mr. Ravener (148,418); Tehle
(466,402); Mr. Vasos (208,333); Ms. Aertker (16&YMr. Buxton (166,939); and Mr. Thorpe (160,47Dhe shares
described in this note are considered outstandingdrposes of computing the percentage of outsigretock owned by
each named person, but not for the purpose of congptihe percentage ownership of any other person.

Shares shown in the table include shares ownetléydlling shareholders other than those namdukitable that in the
aggregate beneficially own less than 1.0% of ounmon stock as of August 31, 2011. Shares showmeintable include
3,139,502 shares that such selling shareholdes thawvright to acquire, in the aggregate withird&@s after August 31,
2011 upon the exercise of vested options. The shtwscribed in this note are considered outstarfdmgurposes of
computing the percentage of outstanding stock oviayeslich group, but not for the purpose of comgutive percentage
ownership of any other persc
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UNITED STATESFEDERAL INCOME AND ESTATE TAX CONSEQUENCESTO
NON-U.S. HOLDERS

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

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

. an individual citizen or resident of the Unitedt8t&

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

. a partnership (including any entity or arrangentegdted as a partnership for United States fedlezame tax purposes);
. an estate the income of which is subject to UnBtates federal income taxation regardless of iisc&g or
. a trust if it (1) is subject to the primary supsign of a court within the United States and onmore 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 UnitecSfarson.

This summary is based upon provisions eflttternal Revenue Code of 1986, as amended (tbe€', and regulations, rulings and
judicial decisions as of the date hereof. Thosaaittes may be changed, perhaps retroactivelpssio result in United States federal incc
and estate tax consequences different from thasenswized below. This summary does not addresspécis of United States federal income
and estate taxes and does not deal with foreigte,dbcal or other tax considerations that mayeb®vant to non-U.S. holders in light of their
particular circumstances. In addition, it doesmepresent a detailed description of the UnitedeSté#deral income tax consequences applicable
to you if you are subject to special treatment uitde United States federal income tax laws (iniclgdf you are a United States expatriate,
"controlled foreign corporation,” "passive foreigwestment company" or a partnership or other pasaigh entity for United States federal
income tax purposes). We cannot assure you thzar@ge in law will not alter significantly the tamrtsiderations that we describe in this
summary.

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

If you are considering the purchase of our common stock, you should consult your own tax advisor s concer ning the particular
United States federal income and estate tax consequences to you of the ownership and disposition of the common stock, as well asthe
consequencesto you arising under the laws of any other applicabletaxingjurisdiction, in light of your particular circumstances.

Dividends

Dividends paid to a non-U.S. holder gergnalll be subject to withholding of United Statesleral income tax at a 30% rate, or such
lower rate as may be specified by an applicablermetax
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treaty, of the gross amount of the dividends pdmwever, dividends that are effectively connectéith the conduct of a trade or business by a
non-U.S. holder within the United States (andetuired by an applicable income tax treaty, ambatable to a United States permanent
establishment of the non-U.S. holder) are not suiligethe withholding tax, provided certain ced#tion and disclosure requirements are
satisfied. Instead, such dividends are subjectrtibeld States federal income tax on a net incomis xashe same manner as if the non-U.S.
holder were a United States person as defined uhdeCode. Any such effectively connected dividered®ived by a foreign corporation may
be subject to an additional "branch profits tax&d &0% rate or such lower rate as may be spediffeath applicable income tax treaty.

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

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

Gain on Disposition of Common Stock

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

. the gain is effectively connected with a trade wsibess of the n-U.S. holder in the United States (and, if requigdan
applicable income tax treaty, is attributable tdrated States permanent establishment of the n&{ublder);

. the nor-U.S. holder is an individual who is present in thated States for 183 days or more in the taxabbe pf tha
disposition, and certain other conditions are raet;

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

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

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

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

Information Reporting and Backup Withholding

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

A non-U.S. holder will be subject to backmiphholding on dividends paid to such holder uslsach holder certifies under penalty of
perjury that it is a not).S. holder (and the payor does not have actuaklatye or reason to know that such holder is addn8tates person
defined under the Code), or such holder otherwssghdishes an exemption.

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

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

Additional Withholding Requirements

Under recently enacted legislation and adstriative guidance, the relevant withholding ageay be required to withhold 30% of any
dividends paid after December 31, 2013 and theges of a sale of our common stock paid after Deeei®1, 2014 to (i) a foreign financial
institution unless such foreign financial institutiagrees to verify, report and disclose its UcBoantholders and meets certain other specified
requirements or (ii) a non-financial foreign entityat is the beneficial owner of the payment unfagsh entity certifies that it does not have any
substantial United States owners or provides tiheenaddress and taxpayer identification numbeaoheubstantial United States owner and
such entity meets certain other specified requirgmef payment of this withholding tax is madenrd.S. holders that are otherwise eligible
for an exemption from, or reduction of, United $tatvithholding taxes with respect to such dividemdgroceeds will be required to seek a
credit or refund from the Internal Revenue Serticebtain the benefit of such exemption or reducton-U.S. holders should contact their
own tax advisors regarding the particular consegeto them of this legislation.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Ba& Co., KKR Capital Markets LLC, Merrill Lynch,i&ce, Fenner & Smith Incorporated
and J.P. Morgan Securities LLC are acting as jodak-running managers for the offering and as pratives of the underwriters named
below. We, the selling shareholders and the reptatiees have entered into an underwriting agre¢mvéh respect to the shares being offe
Subiject to certain conditions, each underwriter @dmelow has severally agreed to purchase anctiregsshareholders have agreed to sel
number of shares indicated in the following table.

Number
Underwriter of Shares

Citigroup Global Markets Inc

Goldman, Sachs & Cc

KKR Capital Markets LLC

Merrill Lynch, Pierce, Fenner & Smith Incorpora

J.P. Morgan Securities LL

Barclays Capital Inc

Wells Fargo Securities, LL

Sanford C. Bernstein & Co., LL

China International Capital Corporation Hong K
Securities Limitec

Deutsche Bank Securities In

HSBC Securities (USA) Inc

Total 25,000,00

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

If the underwriters sell more shares of owm stock than the total number set forth in thxetabove, the underwriters have an option to
buy up to an additional 3,750,000 shares from gedhthe selling shareholders. They may exerdis¢ option for 30 days. If any shares are
purchased pursuant to this option, the underwritélfsseverally purchase shares in approximateéydame proportion as set forth in the table
above. China International Capital Corporation H&wgg Securities Limited will offer the shares retUnited States through CICC US
Securities, Inc., its registered broker-dealehm Wnited States.

The following table shows the per share tatal underwriting discounts and commissions t@aiel to the underwriters by the selling
shareholders. Such amounts are shown assumingiba@kercise and full exercise of the underwritepsion to purchase 3,750,000 additional
shares.

Paid by the Selling

Shareholders
No Exercise Full Exercise
Per shart $ $
Total $ $

Shares sold by the underwriters to theipwill initially be offered at the initial priceotthe public set forth on the cover of this prospgc
supplement. Any shares sold by the underwritesetmirities dealers may be sold at a discount a6 @ per share from the initial price to
the public. If all the shares are not sold at tiigail public offering price, the representativeaynthange the offering price and the other selling
terms. The offering of the shares by the undervgiig subject to receipt and acceptance and suiojélce underwriters' right to reject any order
in whole or in part.
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We, our executive officers and directong, $elling shareholders and the Investors (thrahgin investment in Buck Holdings, L.P.
("Parent")) each have agreed with the underwritetgo dispose of or hedge any of our respectieeeshof common stock or securities
convertible into or exchangeable for shares of comstock during the period from the date of thisspectus supplement continuing through
the date 75 days after the date of this prospesttpplement, except with the prior written consdraaxh of Citigroup Global Markets Inc.,
Goldman, Sachs & Co. and KKR Capital Markets LLGeTCompany understands that Citigroup Global Mark&t., Goldman, Sachs & Co.
and KKR Capital Markets LLC do not have any preabished conditions to waiving the terms of theklop agreements and that they grant
waivers after evaluating the unique facts and arstances of each individual's or entity's requassfich a waiver.

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

In connection with the offering, the undaters may purchase and sell shares of common staitie open market in accordance with
Regulation M under the Securities Exchange Actaf4lwhere applicable. These transactions may ieciirt sales, stabilizing transactions
and purchases to cover positions created by shlas.sShort sales involve the sale by the undesweritf a greater number of shares than they
are required to purchase in the offering. "Coverdirt sales are sales made in an amount not gthatethe underwriters' option to purchase
additional shares from certain of the selling shalgers in the offering. The underwriters may closeany covered short position by either
exercising their option to purchase additional eear purchasing shares in the open market. Inrditieg the source of shares to close out the
covered short position, the underwriters will calesj among other things, the price of shares asail@r purchase in the open market as
compared to the price at which they may purchasdéiadal shares pursuant to the option granteti¢ont "Naked" short sales are any sales in
excess of such option. The underwriters must aagseny naked short position by purchasing sharésa open market. A naked short posit
is more likely to be created if the underwriters aoncerned that there may be downward pressutteeqorice of the common stock in the open
market after pricing that could adversely affesteistors who purchase in the offering. Stabilizirssactions consist of various bids for or
purchases of common stock made by the underwiiteglse open market prior to the completion of tifferng.

The underwriters may also impose a periatty This occurs when a particular underwriter gepi@ the underwriters a portion of the
underwriting discount received by it because tiagentatives have repurchased shares sold by tref@ccount of such underwriter in
stabilizing or short covering transactions.

Purchases to cover a short position arglgtiag transactions, as well as other purchagethé underwriters for their own accounts, may
have the effect of preventing or retarding a deciimthe market price of our common stock, andttogrewith the imposition of the penalty bid,
may stabilize, maintain or otherwise affect the keaprice of the common stock. As a result, thegdf the common stock may be higher than
the price that otherwise might exist in the openk®at If these activities are commenced, they nagdibcontinued at any time. These
transactions may be effected on the New York Stbathange, in the over-the-counter market or othegwi

We estimate that our share of the totakesps of the offering, excluding underwriting disats, will be approximately $425,000.

We and the selling shareholders have agmeetlemnify the several underwriters againstaiertiabilities under the Securities Act
including liabilities arising out of, or based upogrtain material misstatements or omissions. Ibwthe selling shareholders are unable to
provide this indemnification, we or the selling gftaolders, as applicable, will contribute to payisehe underwriters may be required to make
because of any of those liabilities.
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The underwriters and their respective iatféls are full service financial institutions engdgn various activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management,gipil 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, investmbanking, commercial banking and other seriecess or our executive officers for whi
they received or will receive customary fees angeeses.

Furthermore, certain of the underwriterd treir respective affiliates may, from time to éinenter into arm’ength transactions with us
the ordinary course of their business.

Each of the underwriters acted as undegverifexcept for Wells Fargo Securities, LLC) in seeondary offering of our shares in
December 2010. In addition, each of the undervgifexcept for China International Capital CorpamatHong Kong Securities Limited) acted
as underwriters in the secondary offering of owrsh in April of 2010 and each of the underwri{esscept for Sanford C.

Bernstein & Co., LLC and China International Cap@arporation Hong Kong Securities Limited) actesduaderwriters in our IPO. Wells
Fargo Shareowner Services, an affiliate of Wellgb&ecurities, LLC, is the transfer agent andstegi for our common stock.

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

In connection with our 2007 merger, Goldpfaachs & Co., Wells Fargo Securities, LLC (formdahown as Wachovia Capital
Markets, LLC) and Citigroup Global Markets Inc. aheir affiliates participated in several relateghsactions with us. Specifically, Citigroup
Global Markets Inc. and Goldman Sachs Credit Pesthd®., an affiliate of Goldman, Sachs & Co., gavith other institutions, served as joint
lead arranger and joint bookrunner with respethéocredit agreements and related security and atireements consisting of (i) a $2.3 billion
senior secured term loan facility (which has a bed¢aof $1.964 billion as of July 29, 2011) and diigenior secured asset-based revolving credi
facility of up to $1.125 billion (the total commignts under which are now $1.031 billion). Goldmaet® Credit Partners L.P. and Wachovia
Bank, National Association (an affiliate of Wellar§o Securities, LLC) also served as syndicatientsyfor each of the facilities. Citicorp
North America, Inc., an affiliate of Citigroup GlabMarkets Inc., serves as administrative agentcatidteral agent for the senior secured t
loan facility. Wells Fargo Retail Finance, LLC (affiliate of Wells Fargo Securities, LLC) servestlas administrative agent and collateral
agent for the senior secured asset-based revadvetit facility. Affiliates of several of the underiters were, and we believe continue to be,
lenders under the facilities. Also in connectiothwaur 2007 merger, Goldman, Sachs & Co. and @itigrGlobal Markets Inc., along with
other institutions, (i) acted as initial purchasersour issuance of senior notes due 2015 (theiés@otes”) and senior subordinated notes due
2017 (the "senior subordinated notes") and (iiyjuted financial advisory services to, and receifiedncial advisory fees from us, the Inves
and their affiliates. Wells Fargo Securities, LLfGr(nerly known as Wachovia Capital Markets, LLC3@hbcted as an initial purchaser for our
issuance of the senior notes and the senior sutaiedi notes. Finally, in connection with our 200&rger, we completed a cash tender offer to
purchase any and all of our $200 million princigaiount of our 8/ 8% notes due June 2010. Goldman, Sachs & Co. astddader manager
and consent solicitation agent for that tenderroffeMay and October of 2010, KKR Capital MarketsC acted as a broker in connection w
our repurchases of the senior notes.
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Goldman, Sachs & Co. and an affiliate ofll@/Eargo Securities, LLC also are counterpariiegs on amortizing interest rate swaps
entered into in connection with the senior sectieech loan facility, each with a notional amount$d#3.3 million as of July 29, 2011. In
addition, pursuant to our obligations under thastegtion rights agreement, we have filed and naéin& "market-making" prospectus in order
to enable Goldman, Sachs & Co. to engage in maneking activities for the senior subordinated notes

As a result of our 2007 merger, we arelsliary of Parent, a Delaware limited partnergiaptrolled by an affiliate of KKR. KKR has a
98% economic interest in KKR Capital Markets Ho@ghri.P. which owns 100% of the equity interestKIidR Capital Markets LLC. Affiliate
of KKR, Goldman, Sachs & Co., Citigroup Global Mat& Inc., and other equity éovestors have an indirect interest in a substbptigion of
our capital stock through their investment in Paeerd Buck Holdings, LLC, its general partner aridedaware limited liability company
controlled by KKR, and will continue to do so afthis offering. Further, affiliates of Citigroup @lal Markets Inc. and Wells Fargo Securit
LLC have an indirect interest in a portion of oapital stock through their investments in a privedeity fund controlled by KKR which in tu
indirectly has an indirect interest in our capgtick through its investment in Parent and Buckdithgjs, LLC. In connection with our 2007
merger, we entered into a registration rights agesg pursuant to which affiliates of KKR, Goldm&achs & Co., Citigroup Global
Markets Inc. and certain other equity co-investage the right to require us to register such itorgsshares of common stock with the SEC
for sale by them to the public, subject to certamtations. Representatives of KKR and GS Captattners VI Parallel, L.P. serve as members
of our Board of Directors.

In the ordinary course of their variousibess activities, the underwriters and their repea@ffiliates may make or hold a broad array of
investments and actively trade debt and equityréigesi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitamers and may at any time hold long and shorttijposi in such securities and instruments.
Such investment and securities activities may m@alecurities and instruments of ours.

Conflictsof Interest

Goldman, Sachs & Co. and KKR Capital MasKdtC and/or their respective affiliates each owimdugh their investment in Parent) in
excess of 10% of our issued and outstanding constomk. In addition, Goldman, Sachs & Co. and KKRpiGd Markets and/or their affiliates
will each receive more than 5% of the net proceddiis offering through their investment in Parertterefore each of Goldman, Sachs & Co.
and KKR Capital Markets LLC may be deemed to halepaflict of interest" with us within the meanind Rule 5121 ("Rule 5121") of the
Financial Industry Regulatory Authority, Inc. Thére, this offering will be conducted in accordandgéh Rule 5121. No sales of the shares
will be made to a discretionary account over whziidman, Sachs & Co. or KKR Capital Markets LLC e discretion without the prior
specific written approval of the account holderatidition, since an investment fund affiliated WiKR beneficially owns approximately 10%
of China International Capital Corporation, we deemed to be under common control with China Ir=tiéonal Capital Corporation. Therefo
China International Capital Corporation Hong Korex&ities Limited may be deemed to have a "condifdhterest” within the meaning of
Rule 5121.

European Economic Area

In relation to each Member State of thedfean Economic Area which has implemented the oigp Directive (each, a "Relevant
Member State"), each underwriter has representédgreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (theéRait Implementation Date") it has not made antineit make an offer of shares to the
public in that Relevant Member State prior to thiblcation of a prospectus in
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relation to the shares which has been approvetidbgampetent authority in that Relevant MembereStat where appropriate, approved in
another Relevant Member State and notified to tmepetent authority in that Relevant Member Stdteén accordance with the Prospectus
Directive, except that it may, with effect from aindluding the Relevant Implementation Date, makeffer of shares to the public in that
Relevant Member State at any time:

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

(b) to fewer than 100 or, if the Relevitdmber State has implemented the relevant pravisidhe 2010 PD Amending
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebtiusctive), as permitted under the
Prospectus Directive, subject to obtaining themqransent of the representatives for any such ;joffer

(c) in any other circumstances fallinghin Article 3(2) of the Prospectus Directive,

provided that no such offer of notes shall regthieeCompany or any underwriter to publish a proggepursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, theregpion an "offer of shares to the public” in lielato any shares in any Relevant Member State
means the communication in any form and by any meéasufficient information on the terms of theasflind the shares to be offered so as to
enable an investor to decide to purchase or suiestor the shares, as the same may be variedtiMigmraber State by any measure
implementing the Prospectus Directive in that Menftate, the expression "Prospectus Directive" mé&irective 2003/71/EC (and
amendments thereto, including the 2010 PD AmenDingctive, to the extent implemented in the Relé\damber State), and includes any
relevant implementing measure in the Relevant MerState and the expression "2010 PD Amending Direttmeans Directive 2010/73/EU.

United Kingdom

This prospectus supplement is only beisgrithuted to, and is only directed at, personh@United Kingdom that are qualified investors
within the meaning of Article 2(1)(e) of the Prospes Directive that are also (i) investment profasals falling within Article 19(5) of the
Financial Services and Markets Act 2000 (Finanei@motion) Order 2005 (the "Order") or (ii) hightmeorth entities, and other persons to
whom it may lawfully be communicated, falling withArticle 49(2)(a) to (d) of the Order (each suengon being referred to as a "relevant
person”). This prospectus supplement, the acconipgpyospectus and their contents are confideatidlshould not be distributed, published
or reproduced (in whole or in part) or discloseddgipients to any other persons in the United amg. Any person in the United Kingdom
that is not a relevant person should not act graalthis document or any of its contents.

France

Neither this prospectus supplement norathgr offering material relating to the shares dbsd in this prospectus supplement has been
submitted to the clearance procedures of the Adtdes Marchés Financiers or of the competent atihaf another member state of the
European Economic Area and notified to the Autadi#é Marchés Financiers. The shares have not igsador sold and will not be offered
or sold, directly or indirectly, to the public indhce. Neither this prospectus supplement nor #mr @ffering material relating to the shares
has been or will be:

. released, issued, distributed or caused to besededssued or distributed to the public in Fraie

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

. to qualified investors (investisseurs qualifiésii/am to a restricted circle of investors (cerclstreint d'investisseurs), in each
case investing for their own account, all as defiime and in accordance with articles L.411-2, 41 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 (Reglement GénéraheRutorité des Marchés Financiers, does nottitatesa public
offer (appel public & I'épargne).

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

Hong Kong

The shares may not be offered or sold bgmaef any document other than (i) in circumstandgish do not constitute an offer to the
public within the meaning of the Companies Ordira(€ap.32, Laws of Hong Kong), or (ii) to "profemsal investors" within the meaning of
the Securities and Futures Ordinance (Cap.571, lofiwW®ng Kong) and any rules made thereunderiipir{iother circumstances which do 1
result in the document being a "prospectus” withenmeaning of the Companies Ordinance (Cap.32slaiwiong Kong), and no
advertisement, invitation or document relatinghte shares may be issued or may be in the possessoly person for the purpose of issue (in
each case whether in Hong Kong or elsewhere), wkidirected at, or the contents of which are {ikel be accessed or read by, the public in
Hong Kong (except if permitted to do so under thed of Hong Kong) other than with respect to shadeish are or are intended to be
disposed of only to persons outside Hong Kong ¢y tim"professional investors" within the meanirfglee Securities and Futures Ordinance
(Cap. 571, Laws of Hong Kong) and any rules madestinder.

Singapore

This prospectus supplement has not bedsteegd as a prospectus with the Monetary Authafitgingapore. Accordingly, this prospec
supplement and any other document or material imection with the offer or sale, or invitation fubscription or purchase, of the shares may
not be circulated or distributed, nor may the sthée offered or sold, or be made the subject dafiatation 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)gd@elevant person, or any person pursuant to $e2#6(1A), and in accordance with the
conditions, specified in Section 275 of the SFAiidy otherwise pursuant to, and in accordance \lith conditions of, any other applicable
provision of the SFA.

Where the shares are subscribed or purdhaser Section 275 by a relevant person whicfajsa corporation (which is not an accredi
investor) the sole business of which is to holdestments and the entire share capital of whichvizedl by one or more individuals, each of
whom is an accredited investor; or (b) a trust (wltle trustee is not an accredited investor) wisote purpose is to hold investments and
beneficiary is an accredited investor, shares, mteloes and units of shares and debentures of dnporation or the beneficiaries' rights and
interest in that trust shall not be transferabtesfononths after that corporation or that trust &eguired the shares under Section 275 except:
(1) to an institutional investor under Section 2f4he SFA or to a relevant person, or any peraosyant to Section 275(1A), and in
accordance with the conditions, specified in Sec#i@5 of the SFA; (2) where no consideration iegifor the transfer; or (3) by operation of
law.
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Japan

The shares offered in this prospectus supeht have not been registered under the Secuaiid&xchange Law of Japan. The shares
have not been offered or sold and will not be effieor sold, directly or indirectly, in Japan omtofor the account of any resident of Japan,
(which term as used herein means any person reésiddapan, including any corporation or othertgrdrganized under the laws of Japan) or
to others for re-offering or resale, directly odiirectly, in Japan or to a resident of Japan, eix@epursuant to an exemption from the
registration requirements of the Securities anchBrge Law and (ii) in compliance with any otherlable requirements of the Financial
Instruments and Exchange Law and any other appéidatys, regulations and ministerial guidelinedapan.

Switzerland

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

The Shares are being offered in Switzerlandiay of a private placement, i.e. to a small hanof selected investors only, without any
public offer and only to investors who do not pwasé the Shares with the intention to distributentbhe the public. The investors will be
individually approached by the Company from timeitaoe.

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

Dubai International Financial Centre

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

Prospective purchasers of the Shares affgimeuld conduct their own due diligence on ther&hdf you do not understand the contents of
this document you should consult an authorisechfired adviser.
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LEGAL MATTERS

The validity of the common stock offereddwender will be passed upon for us by Baker, DamglBearman, Caldwell & Berkowitz, PC,
Nashville, Tennessee. Certain other legal mattdading to this offering will be passed upon foraml certain of the selling shareholders
Simpson Thacher & Bartlett LLP, New York, New YofEertain legal matters relating to this offerindliwe passed upon for the underwriters
by Fried, Frank, Harris, Shriver & Jacobson LLPwN¢ork, New York. Certain partners of Simpson Thexc& Bartlett LLP, members of their
respective families, related persons and others havndirect interest, through limited partnerstthpat are investors in funds affiliated with
KKR, in less than 1% of our common stock.

EXPERTS

The consolidated balance sheets of Dollmggal Corporation and subsidiaries as of Janurg@L1, and January 29, 2010, and the
related consolidated statements of income, shatetsdlequity, and cash flows for the years endedalg 28, 2011, January 29, 2010, and
January 30, 2009 incorporated in this prospectpplsment by reference from the Company's AnnualbRem Form 10-K for the fiscal year
ended January 28, 2011 have been audited by Erlstug&g LLP, independent registered public accognfinm, as set forth in their report
thereon, included therein, and incorporated hdvgireference. Such consolidated financial statesnarg incorporated herein by reference in
reliance upon such report given on the authoritguzh firm as experts in accounting and auditing.

With respect to the unaudited condensedadatated interim financial information of Dollare@eral Corporation and subsidiaries for the
13-week and 26-week periods ended July 29, 2011alyd30, 2010, and the 13-week periods ended 28011 and April 30, 2010, and
incorporated by reference in this prospectus supgie, Ernst & Young LLP reported that they haveligodimited procedures in accordance
with professional standards for a review of sudbrimation. However, their separate reports dategust 30, 2011 and June 1, 2011, included
in Dollar General Corporation's Quarterly Reporidc@rm 10-Q for the quarters ended July 29, 20HLAgil 29, 2011, respectively, and
incorporated by reference herein, state that théyokt audit and they do not express an opiniothahinterim financial information.
Accordingly, the degree of reliance on their repan such information should be restricted in lighthe limited nature of the review
procedures applied. Ernst & Young LLP is not subjedhe liability provisions of Section 11 of teecurities Act for their reports on the
unaudited interim financial information becausehmai of the reports is a "report" or a "part” of tRegistration Statement prepared or certified
by Ernst & Young LLP within the meaning of Sectiohand 11 of the Securities Act.
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INCORPORATION BY REFERENCE

The rules of the SEC allow us to "incorgeray reference” information into this prospectugmement and accompanying prospectus. By
incorporating by reference, we can disclose impaitaformation to you by referring you to anothecdment 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 SEI automatically update and supersede, as ap@t@p this information. We incorporate by
reference the documents listed below and all doaisrtéat we file with the SEC under Sections 13(8]¢), 14 or 15(d) of the Exchange Act
after the date of this prospectus supplement fiweir tespective filing dates so long as the regiitn statement of which this prospectus
supplement and accompanying prospectus is a padins effective:

. Our Annual Report on Form -K for the fiscal year ended January 28, 2011 (idiclg information incorporated by referer
into such Form 10-K from our Definitive Proxy Statent on Schedule 14A filed on April 5, 2011);

. our Quarterly Report on Form -Q for the quarter ended April 29, 20:
. our Quarterly Report on Form -Q for the quarter ended July 29, 20
. Our Current Reports on Form 8-K filed with the S&CJune 1, 2011, July 18, 2011, and July 25, 2844,

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

Notwithstanding the foregoing, we are maiorporating 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 @eguments or other information that is
deemed to have been "furnished" to and not "filedh the SEC.

Any statement contained in a document iparated 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 referendhisprospectus supplement modifies or supersaddgsstatement. Any statement so modi
or superseded shall not be deemed, except as stiedant superseded, to constitute a part of thispectus supplement. You may request a
copy of any or all of the documents referred towvabihat have been or may be incorporated by redereno this prospectus supplement
(excluding certain exhibits to the documents) ataost, 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 progmestipplement. We have not authorized
anyone else to provide you with different inforroati
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WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a 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, as well as our common stock, f& y®u to the registration statement an
its exhibits and schedules.

We are subject to the informational reguieats of the Exchange Act and are required taafileual, 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 rejumpies of those documents, upon
payment of a duplicating fee, by writing to the SEE®ase call the SEC at 1-800-SEC-0330 for fuiithfermation 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 84éxy Statement on Schedule 14A (and any amendrtetiisse forms) as soon as
reasonably practicable after they are filed witliusnished to the SEC. Our website address is walladyeneral.com. Please note that our
website address is provided in this prospectusasagtive textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus supplement or tl@@panying prospectus, and is therefore not incatpd by reference unless such information
is otherwise specifically referenced elsewheréis prospectus supplement or the accompanying pcosg.
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PROSPECTUS

DOLLAR GENERAL

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

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

. common stock;

. preferred stock;

. debt securities

. depositary shares representing fractional inteiagtseferred stock

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

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

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

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

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

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

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



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

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

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

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."

THISPROSPECTUSMAY NOT BE USED TO SELL ANY SECURITIESUNLESSACCOMPANIED BY A PROSPECTUS
SUPPLEMENT.

Neither the delivery of this prospectus or any applicable prospectus supplement nor any sale made using this prospectus or any
applicable prospectus supplement impliesthat there has been no changein our affairsor that the information in this prospectusor in
any applicable prospectus supplement is correct as of any date after their respective dates. Y ou should not assume that the information
in or incor porated by referencein this prospectus or any applicable prospectus supplement or any free writing prospectus prepared by
us, isaccurate as of any date other than the date(s) on the front covers of those documents. Our business, financial condition, results of
oper ations and prospects may have changed since those dates.

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;
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. 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 EARNINGSTO 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 earningsto 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 )

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

@)
©)
(4)

®)
(6)

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

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

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

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

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

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

6
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USE OF PROCEEDS

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

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

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

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

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

Description of Common Stock
Voting Rights

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

Dividend Rights

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

Liquidation Rights

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

Other Matters

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

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

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

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

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

. the designation and stated val

. the number of shares offered and the purchase;price

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

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

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

. the provisions for a sinking fund or analogous fuhdny;

. the provisions for redemption, if applicab

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

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

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

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

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

up of our affairs;

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

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

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

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

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

Removal of Directors; Vacancies

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

Calling of Special Meetings of Shareholders

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

Advance Notice Requirementsfor Shareholder Proposals and Director Nominations

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

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

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

Supermajority Provisions

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

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

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

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

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

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

Shareholders Agreement

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

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

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

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

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

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

. the hiring and firing of our Chief Executive Offigt

. any change of control as defined in the Sharehsldgreement;

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

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

Tennessee Anti-Takeover Statutes

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

"Business combinations” for this purposeeagally include:

. mergers, consolidations, or share exchanges;

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

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

increased; or

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

Subject to certain exceptions, an "inter@sthareholder" generally is a person who, togetftérhis or her affiliates and associates, owns,
or within five years did own, 10% or more of outtgtanding voting stock.
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After the five-year moratorium, a corpooatisubject to the foregoing may complete a 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
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the Investor Protection Act. Upon proper showilhg, ¢hancery court may grant injunctive relief. Timgestor Protection Act further provides
civil and criminal penalties for violations.

Transfer Agent and Registrar

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

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

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

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

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

General

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

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

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

methods, if any, used to determine those dates;

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

any, used to determine those dates;

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

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

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

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

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

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

currencies;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

consistent or inconsistent with any other termthefindenture).

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

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

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

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

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

Registration, Transfer and Payment

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

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

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

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

Unless otherwise indicated in the appliegiospectus supplement, no payment of principampm, if any, or interest, if any, with
respect to any bearer debt security will be madmgtoffice or agency in the United States or byabtmailed to any address in the United
States or by wire transfer to an account maintawi¢itl a bank located in the United States. HoweWemy bearer debt securities are payab
U.S. dollars, payments on those bearer securitgsba made at the corporate trust office of theviaatit trustee or at any office or agency
designated by us in the United States if, but dinlyayment of the full amount due on the bearditdecurities for principal, premium, if any,
or interest, if any, at all offices outside of timited States maintained for that purpose by ilteigal or effectively precluded by exchange
controls or similar restrictions.
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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 enstomary practices, as is the case with seesititeld for the account of customers in
bearer form or registered in "street name." Tha@sgments will be the responsibility of DTC's diracid indirect participants and not of DTC,
us, any guarantor, any trustee or any underwriteegjents involved in the offering or sale of aepidsecurities. Payment of principal,
premium, if any, and interest, if any, to DTC ig ogsponsibility, disbursement of payments to dipasticipants is the responsibility of DTC,
and disbursement of payments to the beneficial osvisethe responsibility of direct and indirect fi@pants.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Redemption and Repurchase

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

Conversion and Exchange

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

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

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

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

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

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

In the case of any such merger, consobdagale, assignment, transfer, lease, conveyarnather disposition in which we are not the
continuing entity and upon execution and delivenythe successor person of the supplemental indedescribed above, such successor pe
shall succeed to, and be substituted for us andaxescise every right and power of us under 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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M odification, Waiversand M eetings

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

. to comply with the merger covenant;

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

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

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

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

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

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

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

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

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

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

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

Dischar ge, Defeasance and Covenant Defeasance

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

. either

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

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

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

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

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

in respect of those Additional Amounts as descrigieave.

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

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

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

(3) certain other limited obligations; or

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

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

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

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

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

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

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

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

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

Governing Law

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

Regarding the Trustee

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

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

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

General

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

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

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

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

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

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

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

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

Dividends and Other Distributions

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

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

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

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

Redemption and Repurchase of Preferred Stock

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

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

Withdrawal of Preferred Shares

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

Voting Deposited Preferred Shares

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

37




Table of Contents
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.

Char ges 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 Rightsas Holders of Shares

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

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

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

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

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

. the terms of the unit agreement governing the u

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

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

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

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

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

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

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

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

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

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

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

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

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

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

. at prices relating to such prevailing market prjae:

. at negotiated prices.

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

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

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

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

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

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

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

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

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

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

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

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

EXPERTS

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

INCORPORATION BY REFERENCE

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

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

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

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

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

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

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

We also make available, free of chargeyubh the investor relations portion of our websitie Annual Report on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 84idxy Statement on Schedule 14A (and any amendrteettisse forms) as soon as
reasonably practicable after they are filed wittiusnished to the SEC. Our website addressagr.dollargeneral.com. Please note that our
website address is provided in this prospectusm asaxtive textual reference only. The informatfoand on or accessible through our website
is not part of this prospectus or any prospectpplsment, and is therefore not incorporated byresfee unless such information is otherwise
specifically referenced elsewhere in this prospeoctuthe prospectus supplement.
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