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Dollar General Corporation

$1,175,000,000 10.625% Senior Notes due 2015
$700,000,000 11.875%/12.625% Senior Subordinated Toggle Notes due 2017

The 10.625% Senior Notes due 2015 (theidsetes") bear interest at a rate of 10.625%apeum and will mature on July 15, 2015.
Cash interest on the 11.875%/12.625% Senior Sutatet]l Toggle Notes (the "senior subordinated nptedi"accrue at a rate of 11.875% per
annum, and PIK interest will accrue at a rate 0623% per annum. The senior subordinated noteswaitlre on July 15, 2017. The senior
notes and the senior subordinated notes are deicteferred to herein as the "notes," unlessctivgext otherwise requires.

We may redeem some or all of the senicesiat any time or after July 15, 2011 and somd of the senior subordinated notes at any
time on or after July 15, 2012. We may redeem song! of the senior notes prior to July 15, 20h8 aome or all of the senior subordinated
notes prior to July 15, 2012, in each case at@m@gual to 100% of the principal amount of theeagedeemed plus the applicable "make-
whole" premium as described in this prospectusofmefore July 15, 2010, we may also redeem up%% 8f the senior notes and 35% of the
senior subordinated notes, in each case at thengamn prices set forth in this prospectus, ushegroceeds of certain equity offerings.

The senior notes are senior unsecuredatimigs of Dollar General Corporation and rank seimagight of payment to our future debt and
other obligations that are, by their terms, expyessbordinated in right of payment to the seniotes, including the senior subordinated notes.
The senior notes rank equal in right of paymeratltof our existing and future senior debt and ottgigations that are not, by their terms,
expressly subordinated in right of payment to e notes. The senior notes are effectively sdibated to all of our existing and future
secured debt, including obligations under our Need@ Facilities (defined under the section entitl®escription of Other Indebtedness"), to
the extent of the value of the assets securing debh and structurally subordinated to all obiigag of each of our subsidiaries that is not a
guarantor of the senior notes.

The senior subordinated notes are senigeaured obligations and will be subordinated ihtrigf payment to our existing and future
senior debt, including obligations under our Nevedit Facilities and the senior notes. The senibpatinated notes rank equal in right of
payment to all of our existing and future senids@udlinated debt and other obligations that arelmothe terms of the senior subordinated
notes, expressly made senior. The senior suboedinaites are effectively subordinated to all of existing and future secured debt, including
obligations under our New Credit Facilities, to theent of the value of the assets securing subh dad will be structurally subordinated to
obligations of any subsidiaries that do not guaarnhe senior subordinated notes. The senior sintaded notes rank senior in right of paym
to all of our future debt and other obligationstthee, by their terms, expressly subordinatedghtrof payment to the senior subordinated n

See" Risk Factors' beginning on page 11 for a discussion of certain risksthat you should consider beforeinvesting in the notes.

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

This prospectus has been prepared for aydoa used by Goldman, Sachs & Co. and othera#8iof Goldman, Sachs & Co. in
connection with offers and sales of the notes edl&d market-making transactions in the notes &ftefrom time to time. Such affiliates of
Goldman, Sachs & Co. may act as principal or agestich transactions, including as agent for thenterparty when acting as principal or as
agent for both counterparties, and may receive emsgion in the form of discounts and commissigr@uding from both counterparties,
when it acts as agents for both. Such sales withhde at prevailing market prices at the time &f,sat prices related thereto or at negotiated
prices. We will not receive any proceeds from ssales.

The date of this prospectus is April 16, 20
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We have not authorized any dealer, salesperson or other person to give any information or represent anything to you other than
the information contained in this prospectus. You must not rely on unauthorized information or representations.

This prospectus does not offer to sell nor ask for offersto buy any of the securitiesin any jurisdiction where it is unlawful, where
the person making the offer is not qualified to do so, or to any person who cannot legally be offered the securities. The information in
this prospectusiscurrent only as of the date on its cover and may change after that date.




MARKET AND INDUSTRY DATA

We obtained the industry, market and coitipetposition data used throughout this prospeotussed in documents incorporated by
reference into this prospectus from our own inteeséimates and research as well as from industbjigations and research, surveys and
studies conducted by third parties. Industry paians, studies and surveys generally state tlegtlthve been obtained from sources believed
to be reliable, although they do not guaranteatiairacy or completeness of such information. Whiéebelieve that each of these
publications, studies and surveys is reliable, axemot independently verified industry, market aathpetitive position data from third-party
sources. While we believe our internal businessaneh is reliable and the market definitions angrepriate, neither such research nor these
definitions have been verified by any independentce.




SUMMARY

This summary highlights information appearing elsere or incorporated by reference in this prospecithis summary is not complete
and does not contain all of the information thatiyghould consider before making your investmenisaet You should carefully read this
summary together with the entire prospectus, inalgidhe information presented under the sectioitledt"Risk Factors" and the information
that is incorporated into this prospectus by refere to our Annual Report on Form 10-K for the flsgsar ended February 1, 2008 (including
without limitation the additional Risk Factors dissed in Part I, Item 1A of such Form 10-K). Se="thvailable Information” section of this
prospectus for a further discussion of incorporatlay reference

Unless the context otherwise requires, refereneekis prospectus to "Dollar General," "we," "oufiis" and "the Company" refer to
Dollar General Corporation and its consolidated siaries, both before and after the Transactioas defined below under the sect
entitled "The Transactions"), and references to"issuer" refer to Dollar General Corporation. Finaial information identified in this
prospectus as "pro forma" gives effect to the comsation of the Transactions. This prospectus costegferences to years 2008, 2007, 2(
2005, 2004 and 2003, which represent fiscal yeadirg) or ended January 30, 2009, February 1, 20@&ruary 2, 2007, February 3, 2006,
January 28, 2005 and January 30, 2004, respectiveliess the context otherwise requires. In thasspectus "fiscal 2007 Form -K" refers tc
our Annual Report on Form 10-K for the fiscal yemded February 1, 2008 that we filed with the SEGAarch 28, 2008 and that is
incorporated herein by reference.

Our Company

We are the largest discount retailer ininéted States by number of stores, with 8,222estdwcated in 35 states, primarily in the
southern, southwestern, midwestern and easterredUSitates, as of February 29, 2008. We serve @ loxgstomer base and offer a focused
assortment of everyday items, including basic coreile merchandise and other home, apparel andredgsoducts. A majority of our
products are priced at $10 or less and approxim&@% of our products are priced at $1 or less.

We offer a compelling value proposition émr customers based on convenient store locatéasy, in and out shopping and quality name
brand and private label merchandise at highly cditinge everyday low prices. We believe our combiomatof value and convenience
distinguishes us from other discount, conveniemzkdrugstore retailers, who typically focus on eitlialue or convenience. Our business
model is focused on strong and sustainable sategtiyr attractive margins and limited maintenangatahexpenditure and working capital
needs, which results in significant cash flow froperations (before interest).

We were founded in 1939 as J.L. Turner &od, Wholesale. We opened our first dollar stor&985, when we were first incorporated .
Kentucky corporation under the name J.L. Turnera$a,3nc. We changed our name to Dollar General @atpon in 1968 and reincorporated
as a Tennessee corporation in 1998. Our princigaddive offices are located at 100 Mission Ridgepdlettsville, Tennessee 37072, and our
telephone number is (615) 855-4000. Our websiteemddsvww.dollargeneral.com The information on our website is not part obthi
prospectus.

We have expanded rapidly in recent yearseasing our total number of stores from 5,546fabruary 1, 2002, to 8,229 as of
February 2, 2007, an 8.2% compounded annual groatgh("CAGR"). Over the same period, we grew oursadées from $5.3 billion to
$9.2 billion (11.5% CAGR), driven by growth in nuerttof stores as well as same store sales growthelfourth quarter of fiscal 2006, we
announced our plans to slow new store growth V240 to close approximately 400 stores in ordémfirove our profitability and to enable
us to focus on improving the performance of exg8tores. In 2007, we opened 365 new stores aseéak00 stores. We also relocated or
remodeled 300 existing stores. We generated nes §a007 of $9.5 billion, an increase of 3.5%r®@06, including a same-store sales
increase of 2.1%.




Summary of the Terms of the Notes

The summary below, which is not intended to be tetmpescribes the principal terms of the notest&in of the terms and conditions
summarized below are subject to important limitasi@nd exceptions. The "Description of Senior Nated "Description of Senior
Subordinated Notes" sections of this prospectusa@omore detailed descriptions of the terms andditions of the notes.

Issuer Dollar General
Securities $1.875 billion in aggregate principal amount ofgmtconsisting of
o $1.175 billion in aggregate principal amount of k%6 senior notes due 207
and

. $700.0 million in aggregate principal amount of87B% /12.625% senior
subordinated notes due 20:

Maturity Dates The senior notes will mature on July 15, 2C
The senior subordinated notes will mature on J&ly2D17.

Interest Payment Dati Interest on the notes will be payable on JanuargribJuly 15 of each year, beginn
on January 15, 200

Interest Rates and Forms of Paymr The senior notes will bear interest at a rate 0628% per annun

Cash interest on the senior subordinated notesaadlue at a rate of 11.875% |
annum, and PIK Interest will accrue at a rate 0623% per annum. The initial
interest payment on the senior subordinated noiiébavpayable in cash. For any
interest period commencing on or after Januan2068 through July 15, 2011 we
may elect to pay interest on the senior subordihatees (i) in cash; (ii) by increasing
the principal amount of the senior subordinate@satr by issuing new senior
subordinated notes ("PIK Notes") (such increasssuance, "PIK Interest") or (ii) k
paying interest on half of the principal amountha# senior subordinated notes in cash
and half in PIK Interest. If we elect to pay PIKkdrest, we will increase the principal
amount of the senior subordinated notes or isseN@ktes, in each case, in an amc
equal to the amount of PIK Interest for the apfiedanterest payment period (roun:
up to the nearest $1,000 in the case of globakrente to the nearest whole dollar in
the case of senior subordinated notes in certdcc&rm) to holders of the senior
subordinated notes on the relevant record datesg&her subordinated notes will b
interest on the increased principal amount thefreof and after the applicable inter
payment date on which a payment of PIK Interestasle. We must elect the form of
interest payment with respect to each interesbdero later than 30 days before the
beginning of the applicable interest period. In&bsence of such an election or prt
notification of such election to the trustee, ierwill be payable in accordance with
the last election made for the previous interegbpde

2

Original Issue Discount We will have the option to pay interest on the sesubordinated notes in cash
interest or PIK Interest for any interest paymesriqu after the initial interest
payment through July 15, 2011. For U.S. federadiine tax purposes, the existence of
this option means that none of the interest paysenthe senior subordinated notes
will be qualified stated interest even if we neggercise the option to pay PIK
Interest. Consequently, the senior subordinatedsnwill be treated as issued with
original issue discount, and U.S. holders will bguired to include the original issue
discount in gross income on a constant yield taunitgtbasis, regardless of whether
interest is paid currently in cash. For more infation, see "Certain U.S. Federal
Income and Estate Tax Consequenc

Security None. The notes will be unsecured obligations eflfsuer and the subsidie
guarantors
Guarantee The senior notes will be unconditionally guarantgeuhtly and severally, on &

unsecured senior basis, and the senior subordinateg will be unconditionally
guaranteed, jointly and severally, on an unsecsesibr subordinated basis, in each
case, by each of our wholly owned subsidiaries thatguaranteed our New Credit
Facilities (as defined below under the sectiontleti’Description of Other
Indebtedness"

Our nor-guarantor subsidiaries accounted for approxima&09.3 million of ne
revenues and approximately $26.6 million of nebme, in each case, for 2007 and
approximately $299.3 million of total assets angragimately $262.7 million of total
liabilities, in each case, as of February 1, 2008uded in these net revenues, net
income, total assets and total liabilities balararescertain intercompany balances
are eliminated in consolidatio



Ranking The senior notes are our senior unsecured obligatad will:

rank senior in right of payment to our existing datlire debt and other
obligations that are, by their terms, expresslyosdimated in right of payment
the senior notes, including the senior subordinateds;

rank equally in right of payment to all of our eiig and future senior debt and
other obligations that are not, by their terms,regply subordinated in right of
payment to the senior notes; ¢

be effectively subordinated to all of our existemgd future secured de
(including obligations under the New Credit Fa@hi, to the extent of the val
of the assets securing such debt, and be strugtstdiordinated to all
obligations of each of our subsidiaries that isanguarantor of the senior not
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Similarly, the senior note guarantees will be senitsecured obligations of the

guarantors and wil

. rank senior in right of payment to all of the appble guarantor's existing a
future debt and other obligations that are, byrttegins, expressly subordinated
in right of payment to the senior notes, includihg applicable guarantor's
guarantee under the senior subordinated n

. rank equally in right of payment to all of the a@ppble guarantor's existing and
future senior debt and other obligations that are loy their terms, expressly
subordinated in right of payment to the senior sptad

. be effectively subordinated in right of paymenatbof the applicable
guarantor's existing and future secured debt (diclythe applicable guarantor's
guarantee under the New Credit Facilities), toetkient of the value of the ass
securing such debt, and be structurally subordihetell obligations of any
subsidiary of a guarantor if that subsidiary is alsb a guarantor of the senior
notes.

The senior subordinated notes are our unsecuréar seordinated obligations and

will:

. be subordinated in right of payment to our existmg future senior debt,
including our New Credit Facilities and the semiotes;

. rank equally in right of payment to all of our ekig and future senic
subordinated debt and other obligations that atehyothe terms of the senior
subordinated notes, expressly made se

. be effectively subordinated to all of our existeugd future secured de
(including obligations under our New Credit Fa@#), to the extent of the val
of the assets securing such debt, and be strugtstdiordinated to all
obligations of any subsidiaries that do not guagarthe senior subordinated
notes; anc

. rank senior in right of payment to all of our fugwtebt and other obligations tl
are, by their terms, expressly subordinated intrigipayment to the senior
subordinated note

Similarly, the senior subordinated note guarantgéde unsecured seni

subordinated obligations of the guarantors and"

. be subordinated in right of payment to all of tipplecable guarantor's existir
and future senior debt, including such guarantprarantee under our New
Credit Facilities and the senior not

. rank equal in right of payment to all of the apabte guarantor's future sen
subordinated debt and otr

4

Optional Redemptio

obligations that are not, by the terms of the sesitordinated notes, expres
made seniot

. be effectively subordinated to all of the applieablarantor's existing and futi
secured debt (including such guarantor's guaramtder our New Credit
Facilities), to the extent of the value of the &ssecuring such debt, and be
structurally subordinated to all obligations of aupsidiary of a guarantor if tt
subsidiary is not also a guarantor of the senibosiinated notes; ar

. rank senior in right of payment to all of the applle guarantor's future debt
other obligations that are, by their terms, exgyesgbordinated in right of
payment to the guarantees of the senior subordimaites

As of February 1, 2008, (1) the notes and relatetantees rank effectively junior to

approximately $2,402.5 million of senior securedebtedness and $24.8 million of

payment obligations relating to capital lease @iligns and other indebtedness, (2]

senior notes and related guarantees rank senibe t$700.0 million of senior

subordinated notes, (3) the senior subordinategesrantd related guarantees rank

junior to the senior notes, and (4) we had an audit $769.2 million of unutilize:

capacity under our new senior secured -based revolving credit facility

We may redeem some or all of the senior notesyatiare on or after July 15, 20:

and we may redeem some or all of the senior subatelil notes at any time on or a

July 15, 2012, in each case at the redemption paeeforth in this prospectt

We may redeem some or all of the senior notes priduly 15, 2011 and some or

of the senior subordinated notes prior to July2lH,2, in each case at a price equal to

100% of the principal amount of the notes redeepies the applicable "makehole"

premium as described in this prospec

On or before July 15, 2010, we may also redeeno B5% of the senior notes and



Mandatory Principal Redemptic

35% of the senior subordinated notes, in each edtke redemption prices set fortl
this prospectus, using the proceeds of certaintyeqtfierings.

If the senior subordinated notes would otherwigestitute "applicable high yiel
discount obligations" within the meaning of Sectld@8(i)(1) of the Internal Revenue
Code of 1986, as amended (the "Code"), at the €adah accrual period ending after
the fifth anniversary of the senior subordinateteroissuance (each "AHYDO
redemption date"), we will be required to redeemcfzsh a portion of each senior
subordinated note then outstanding equal to thent™tory Principal Redemption
Amount" (such redemption, a "Mandatory PrincipatiBaption"). The redemption
price for the portion of each senior subordinatettmedeemed pursuant to a
Mandatory Principal Redemption will be 100% of grencipal amount of such porti
plus any accrued interest thereon on the datedefmetion. The "Mandatory Principal
Redemption Amount" means, as of each AHYDO redemnpdate, the excess, if any,
of (a) the aggregate amount of accrued and unpgedeist and all accrued and unpaid
"original issue discount" (as defined in Sectio3@)(1) of the Code) with respect
the senior subordinated notes, over (b) an amayrdleéo the product of (i) the "issue
price" (as defined in Sections 1273(b) and 127d{ahe Code) of the senior
subordinated notes multiplied by (i) the "yieldrt@turity" (as defined in the Treast
Regulation Section 1.1272-1(b)(1)(i)) of the serdobordinated notes. No partial
redemption or repurchase of the senior subordinadées prior to any AHYDO
redemption date pursuant to any other provisiothefindenture governing the senior
subordinated notes will alter the Issuer's oblayato make the Mandatory Principal
Redemption with respect to any senior subordinategds that remain outstanding on
any AHYDO redemption datt
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Change of Control
and Asset Sales

Certain Covenants

If we sell certain assets under certain circum&aneor experience certain change of

control events, each holder of senior notes orsenibordinated notes, as applicable,

may require us to purchase all or a portion ohdtes at the purchase prices set forth

in this prospectus, plus accrued and unpaid interes special interest, if any, to the

purchase date. See "Description of Senior Notes—#Répse at the Option of

Holders" and "Description of Senior Subordinateddde—Repurchase at the Option

of Holders." Our New Credit Facilities or other e@gments may restrict us from

repurchasing any of the notes, including any pusehae may be required to make as

a result of a change of control or certain asdess&ee "Risk Factors—Risks Related

to the Notes—We may not have the ability to raiseftinds necessary to finance the

change of control offer required by the indentigegerning the notes

The indentures governing the notes restrict ouitglaind the ability of our restricted

subsidiaries to, among other thin

. incur additional indebtedness, issue disqualiftedlsor issue certain preferr
stock;

. pay dividends and make certain distributions, ibtwesits and other restricted
payments

. create certain liens or encumbranc

. sell assets

. enter into transactions with affiliate

6




Use of Proceed

. limit the ability of restricted subsidiaries to neagayments to u:

. merge, consolidate, sell or otherwise disposelaradubstantially all of our
assets; an

. designate our subsidiaries as unrestricted subigsli

These covenants are subject to important excepindsjualifications described un

the headings "Description of Senior Notes" and ‘tBipon of Senior Subordinated

Notes."

We will not receive any cash proceeds from the shtbe notes in the offer. See "L

of Proceeds.




Summary Historical and Pro Forma Consolidated Financial and Other Data

Set forth below is summary historical cditaded financial and other data and summary urtadgiro forma consolidated financial and
other data of Dollar General, at the dates andhf®periods indicated. The summary historical stetg of operations data and statement of
cash flows data for the period from February 3,2000ugh July 6, 2007 (Predecessor) and the p&aod July 7, 2007 through February 1,
2008 (Successor), the periods ended February Z, 200 February 3, 2006 and balance sheet dataFebafiary 1, 2008 and February 2, 2007,

have been derived from our historical audited cbdated financial statements incorporated by refeecherein from our fiscal 2007 Form 10-
K.

The summary unaudited pro forma consoldifiteancial and other data for the fiscal year ehBebruary 1, 2008 has been prepared to
give effect to the Transactions in the manner diesdrunder "Unaudited Pro Forma Condensed Congetidéinancial Information” and the
notes thereto as if they had occurred on Februg?9@7. The pro forma adjustments are based upaitable information and certain

assumptions that we believe are reasonable. Thenatyrunaudited pro forma consolidated financial atier data are for informational
purposes only and do not purport to represent whatesults of operations, balance sheet dataher dihancial information actually would
have been if the Transactions had occurred at ate; dnd such data do not purport to project theltgof operations for any future period.

The summary historical and pro forma coidstéd financial and other data should be readimunction with "The Transactions" and
"Unaudited Pro Forma Condensed Consolidated Fiahhrdbrmation" appearing elsewhere in this prospeas well as the sections of our
fiscal 2007 Form 10-K captioned "Selected Finanbiaia" and "Management's Discussion and Analysismdncial Condition and Results of
Operations" and our consolidated financial stateémand related notes that are included in ourlfiad@7 Form 10-K and incorporated by

reference herein.

8
Historical Pro Forma
Predecessor Successor
Fiscal Year Ended
February 3, July 7,
2007 2007 Fiscal Year
through through Ended
February 3, February 2, July 6, February 1, February 1,
2006(1) 2007(2) 2007(2) 2008(3) 2008
(in millions, except operating data)
Statement Of Operations Data:
Net sales 8,582.. $ 9,169.6 $ 3,923.¢ $ 5,571.t $ 9,495.
Cost of goods sol 6,117. 6,801.¢ 2,852.: 3,999.¢ 6,852.!
Gross profit 2,464.¢ 2,368.: 1,071.¢ 1,571.¢ 2,642.¢
Selling, general and administrative expe 1,903.( 2,119.¢ 960.¢ 1,324.! 2,310.¢
Transaction and related co — — 101. 12 1.2
Operating profit 561.¢ 248.% 9.2 246.1 330.€
Interest incomi 9.0 (7.0 (5.0 (3.9 (8.9)
Interest expens 26.2 34.¢ 10.5 252.¢ 436.%
Loss on interest rate swa — — — 2.4 2.4
Loss on debt retirements, r — — — 1.2 1.2
Income (loss) before income tax 544.¢ 220.¢ 4.C (6.€) (100.9
Income tax expense (benet 194.t 82.4 12.C (2.8 (42.9)
Net income (loss 350z $ 137.¢  $ 80 $ (4.5) $ (57.9
| | | | |
Statement of Cash Flows Data:
Net cash provided by (used il
Operating activitie: 555.8 $ 405..  $ 201¢ % 239.€
Investing activities (264.4) (282.0 (66.9) (6,848.9)
Financing activitie: (323.9) (134.7) 25.2 6,709.(
Total capital expenditure (284.7) (261.5) (56.2) (83.€)
Other Financial and Operating Data:
Same store sales grow 2.2% 3.2% 2.€% 1.9%
Number of stores (at period er 7,92¢ 8,22¢ 8,20¢ 8,19«
Selling square feet in thousands (at period « 54,75 57,29¢ 57,37¢ 57,37¢
Net sales per square foot| 159.¢ % 162.¢ $ 163.¢ $ 165.¢
Highly consumable sale 65.2% 65.7% 66.7% 66.4%
Seasonal sale 15.7% 16.4% 15.4% 16.2%
Home products sale 10.€% 10.(% 9.2% 9.1%
Basic clothing sale 8.4% 7.9% 8.7% 8.2%
Rent expense( 312 $ 343¢ % 150 $ 214.t



Balance Sheet Data (at period end):

Cash and cash equivalents and s-term investment $ 209.5 % 219.2 $ 119.¢
Total asset 2,980.! 3,040.! 8,656.¢
Total debi 278.7 270.( 4,282.(
Total shareholders' equi 1,720.¢ 1,745.7 2,703.¢
Historical
Predecessor Successor
Fiscal Year Ended
February 3, July 7,
2007 2007
January 30, January 28, through through
February 3, February 2, July 6, February 1,
Ratios of earningsto fixed charges(6) 2004 2005 2006(1) 2007(2) 2007(2) 2008(3)
Actual 5.6x 5.6x 5.3x 2.5x 1.1x ®)

Pro forma(7)

(1)  The fiscal year ended February 3, 2006 was contho§é&3 weeks

Pro Forma

Fiscal Year
Ended
February 1,

2008

©)

2) Includes the effects of certain strategic merchgindiand real estate initiatives as further deeckiip the section of our fiscal 2007
Form 10-K captioned "Management's Discussion analysis of Results of Operations and Financial Cooali

9




@)

(4)

©®)
(6)

)

®)
©)

Includes the results of Buck Acquisition Corp. foe period prior to the merger with and into Dolzeneral Corporation from March
2007 (its formation) through July 6, 2007 and tbstgmerger results of Dollar General Corporationtiie@ period from July 7, 2007
through February 1, 2008.

For the fiscal year ended February 3, 2006, nesgaér square foot was calculated based on 52 Wes&s. For the 22 week peri
ended July 6, 2007, and the 30 week period endedu&ry 1, 2008, net sales per square foot was leddclibased on the last twelve
months' sales divided by average quarterly seHimg.

Excludes amortization of leasehold interests of. $28illion included in rent expense for the Sucoegreriod ended February 1, 20
For purposes of computing the ratio of earningfixied charges, (a) earnings consist of net incolmss) before income taxes plus fix
charges less capitalized expenses related to iedebss (amortization expense for capitalized istésenot significant) and (b) fixed
charges consist of all interest expense (whethgersed or capitalized), amortization of debt issusts and discounts related to
indebtedness, and a portion of rent expense raepedse of interest factored therein.

To give effect to the increase in interest expeasalting from the portion of the notes proceed=dus retire the $198.3 million of ou
/8% unsecured notes due June 15, 2010, as if sutdattons had occurred at the beginning of theogegaiesented.

For the period from July 7, 2007 through Februgrg08, fixed charges exceeded earnings by $6l&mil

For the fiscal year ended February 1, 2008, prméofixed charges exceeded earnings by $3.4 mil

10




RISK FACTORS

You should carefully consider the risk factorsfeeth below and the risk factors incorporated herby reference to our fiscal 2007
Form 1(-K as well as the other information contained irsthrospectus before deciding whether to invediémiotes. Any of the following ris
could materially and adversely affect our busindéisgncial condition or results of operations. Hoxee, the selected risks described below and
the risks that are incorporated herein by referetweur fiscal 2007 Form 10-K are not the only gdcing us. Additional risks and
uncertainties not currently known to us or thosecwerently view to be immaterial may also matesiadhd adversely affect our business,
financial condition or results of operations. Incéua case, the trading price of the notes couldide®r we may not be able to make paym
of principal and interest on the notes, and you taag all or part of your original investment.

Risks Related to the Notes

Your ability to transfer the notes may be limited by the absence of an active trading market, and thereis no assurancethat any active
trading market for the notes existsor will continue.

We do not intend to apply for a listingtbé notes on a securities exchange or any autordatddr quotation system. We cannot assure
you as to the liquidity of markets that may devefimpthe notes, your ability to sell the noteslue price at which you would be able to sell
notes. Certain financial institutions have advigsdhat they intend to make a market in the nadgseamitted by applicable laws and
regulations; however, those entities are not otdidido make a market in any of the notes, and @y discontinue their market-making
activities at any time without notice. Therefore,active market for any of the notes, if developedy not continue. Because Goldman,
Sachs & Co. and its respective affiliates may hesittered affiliates of ours, they are requiredetiver a current "market-maker" prospectus in
connection with any secondary market sale of ttesyavhich may affect their ability to continue katrmaking activities. Historically, the
market for non investment-grade debt has been cttoj@isruptions that have caused substantiakiittan the prices of securities similar to
the notes. The market, if any, for any of the notey not be free from similar disruptions and anghsdisruptions may adversely affect the
prices at which you may sell your notes. In additithe notes may trade at a discount from yourtmase price, depending upon prevailing
interest rates, the market for similar notes, arfggmance and other factors.

We may not be able to generate sufficient cash to service all of our indebtedness, including the notes, and may be forced to take other
actionsto satisfy our obligations under our indebtedness, which may not be successful.

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

If our cash flow and capital resourcesiasefficient to fund our debt service obligatiomss may be forced to reduce or delay investments
and capital expenditures, or to sell assets, seéiki@nal capital or restructure or refinance meabtedness, including the notes. These
alternative measures may not be successful anchotgyermit us to meet our scheduled debt servidgattmns. In the absence of such
operating results and resources, we could facaaui liquidity problems and might be requireddispose of material assets or operations to
meet our debt service and other obligations. Oniosesecured credit agreement and the indenturesrgimg the notes will restrict our ability
to dispose of assets and use the proceeds fromdismbsition. We may not be able to consummateetilispositions or to obtain the proceeds
that we could realize from them and these procesisnot be adequate to meet any debt service tbligathen due.
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Repayment of our debt, including each series of notes, is dependent on cash flow generated by our subsidiaries and their ability to make
distributionsto us.

Our subsidiaries own a significant portafrour assets and conduct a significant portioawfoperations. Accordingly, repayment of our
indebtedness, including each series of notes,gsrient, to a significant extent, on the generatfacash flow by our subsidiaries and their
ability to make such cash available to us, by diad, debt repayment or otherwise. Unless they @aeagtors of the notes, our subsidiaries do
not have any obligation to pay amounts due on thesnor to make funds available for that purpose. SDbsidiaries may not be able to, or r
not be permitted to, make distributions to enalsléoumake payments in respect of our indebtediredading the notes. Each subsidiary is a
distinct legal entity and, under certain circumsts) legal and contractual restrictions may limit ability to obtain cash from our subsidiaries.
While the indentures governing the notes will lithié ability of our subsidiaries to incur consensaatrictions on their ability to pay dividen
or make other intercompany payments to us, theslions are subject to certain qualifications ardeptions. In the event that we do not
receive distributions from our subsidiaries, we rbayunable to make required principal and intgsagtments on our indebtedness, including
the notes.

U.S. Holderswill berequired to pay U.S. federal incometax on any PIK Interest received on the senior subordinated notes.

We have the option to pay interest on #é@ subordinated notes in cash interest or Pt&rést. For U.S. federal income tax purposes,
the existence of this option means that none oirttezest payments on the notes will be qualifiedes! interest even if we never exercise the
option to pay PIK Interest. Consequently, the sesitbordinated notes will be treated as issuedd@aunt, and U.S. holders will be required
to include original issue discount in gross incdorel.S. federal income tax purposes in advandd®feceipt of cash payments on such n
See "Description of Senior Subordinated Notes—HraicMaturity and Interest” and "Certain U.S. Fedéncome and Estate Tax
Consequences."

Claims of noteholder swill be structurally subordinated to the claims of creditors of our non-guarantor subsidiaries.

The notes will not be guaranteed by abhwf subsidiaries. For example, our subsidiariesdbanot guarantee the New Credit Facilities
will not guarantee the notes. Accordingly, clainisiolders of the notes will be structurally subote to the claims of creditors of these non-
guarantor subsidiaries, including trade creditdisobligations of our non-guarantor subsidiariel Wave to be satisfied before any of the
assets of such subsidiaries would be availabldiftribution, upon a liquidation or otherwise, ®ar a guarantor of the notes.

Our norguarantor subsidiaries accounted for approxim&&&80.3 million of net revenues and approximatelg.62nillion of net income
in each case, for 2007 and approximately $299.Bamibf total assets, and approximately $262.7iamill of total liabilities, in each case as of
February 1, 2008. Included in these net revenustspoome, total assets and total liabilities beésnare certain intercompany balances that are
eliminated in consolidation.

Your right to receive paymentson each series of notesis effectively junior to those lenderswho have a security interest in our assets.

Our obligations under the notes and ouragutars' obligations under their guarantees ofthtes are unsecured, but our obligations under
our New Credit Facilities and each guarantor'sgattions under its respective guarantee of the NediCFacilities are secured by a security
interest in substantially all of our domestic tdilgiand intangible assets, including the stock o$tnof our wholly owned U.S. subsidiaries, i
a portion of the assets and a portion of the stddertain of our
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non-U.S. subsidiaries. If we are declared bankoupsolvent, or if we default under our New Crdelitcilities, the lenders could declare all of
the funds borrowed thereunder, together with actiterest, immediately due and payable. If we warable to repay such indebtedness, the
lenders could foreclose on the pledged assetstexblusion of holders of the notes, even if amewédefault exists under the indentures
governing the notes at such time. Furthermorégfienders foreclose and sell the pledged equigyasts in any subsidiary guarantor under the
notes, then that guarantor will be released frengitarantee of the notes automatically and immelgiapon such sale. In any such event,
because the notes will not be secured by any o&ssets or the equity interests in subsidiary guars, it is possible that there would be no
assets remaining from which your claims could bdisBad or, if any assets remained, they mightrisfficient to satisfy your claims fully. See
"Description of Other Indebtedness."

As of February 1, 2008, we had $2.4 billafrsenior secured indebtedness, comprised of dingrand capital lease obligations, other debt
instruments and indebtedness under our New Creditiffes, not including unused capacity of $768llion under our revolving asset-based
credit facility, subject to borrowing base availébi The indentures governing the notes will perod and our restricted subsidiaries to incur
substantial additional indebtedness in the futimeuding senior secured indebtedness.

Your right to receive paymentson the senior subordinated noteswill be junior to our existing and future senior indebtedness, including
borrowings under our New Credit Facilities and the senior notes.

The senior subordinated notes and theeelgtiarantees will be contractually subordinatealltof our current and future senior
indebtedness (other than trade payables), inclunlimgporrowings under our New Credit Facilities dinel senior notes, and all of our and the
guarantors' future borrowings (other than tradeaplgs), except any future indebtedness that eXgnessvides that it ranks equal with, or
subordinated in right of payment to, the seniorosdimated notes and the related guarantees. Asuit of such subordination, in the event of
the bankruptcy, liquidation or dissolution of usamy subsidiary guarantor, our assets or the ask#ie applicable subsidiary guarantor would
be available to pay obligations under the senibostinated notes and our other senior subordinatiédations only after all payments had
been made on our senior indebtedness or the sadedrtedness of the applicable subsidiary guaraBtdficient assets may not remain afte
of these payments have been made to make any p&g/orethe senior subordinated notes and our odr@oissubordinated obligations,
including payments of interest when due. In additall payments on the senior subordinated notdsfemrelated guarantees will be blocke
the event of a payment default on senior debt aay Ine blocked for up to 179 of 360 consecutive diayse event of certain non-payment
defaults on senior debt.

In the event of a bankruptcy, liquidatiarreorganization or similar proceeding relatingugoor the guarantors, holders of the senior
subordinated notes will participate with trade dieed and all other holders of our and the guanahgubordinated indebtedness in the assets
remaining after we and the guarantors have repbad aur senior debt. However, because the indengwverning the senior subordinated
notes requires that amounts otherwise payableltefoof the senior subordinated notes in a ban&yugr similar proceeding be paid to
holders of senior debt instead, holders of themenbordinated notes may receive less, ratabdy, tiolders of trade payables in any such
proceeding. In any of these cases, we and the gteasamay not have sufficient funds to pay all of oreditors and holders of senior
subordinated notes may receive less, ratably, ttiholders of our senior debt.

As of February 1, 2008, the senior subatid notes and the related guarantees are subtedlitwa$3.582 billion of senior debt,
$2.427 billion of which is secured debt, and u@169.2 million is available for borrowing as adalital senior secured debt under our New
Credit Facilities, subject to borrowing base auality.
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If we default on our obligationsto pay our indebtedness, we may not be able to make payments on the notes.

Any default under the agreements goveroingindebtedness, including a default under théoseecured credit agreements, that is not
waived by the required lenders, and the remedieghtdy the holders of such indebtedness, couldemteus from paying principal, premium,
if any, and interest on the notes and substantitbrease the market value of the notes. If weiaable to generate sufficient cash flow and
otherwise unable to obtain funds necessary to neegired payments of principal, premium, if anyd amerest on our indebtedness, or if we
otherwise fail to comply with the various covenaintshe instruments governing our indebtednessudicg covenants in our New Credit
Facilities and the indentures under which the nateie issued), we could be in default under thesenf the agreements governing such
indebtedness, including our senior secured crggldeanents and the indentures under which the maesissued. In the event of such default,
the holders of such indebtedness could elect ttadkeall the funds borrowed thereunder to be dukpayable, together with accrued and
unpaid interest, the lenders under our New Crealiflifies could elect to terminate their commitneetitereunder, cease making further loans
and institute foreclosure proceedings against sseta, and we could be forced into bankruptcygoiidiation. If our operating performance
declines, we may in the future need to obtain waite®m the required lenders under our New Creddilfies to avoid being in default. If we
breach our covenants under our New Credit Fadlied seek a waiver, we may not be able to obtaiaieer from the required lenders. If this
occurs, we would be in default under our seniousstt credit agreements, the lenders could exettegserights, as described above, and we
could be forced into bankruptcy or liquidation.

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

Upon the occurrence of a "change of corited defined in the indentures governing the natesmust offer to buy back the notes at a
price equal to 101% of the principal amount, togethith any accrued and unpaid interest, if anyheodate of the repurchase. Our failure to
purchase, or give notice of purchase of, the serates or the senior subordinated notes, as apfdicaould be a default under each of the
indentures governing the notes, which would alsa default under our New Credit Facilities.

If a change of control occurs, it is possihat we may not have sufficient assets at the tf the change of control to make the required
repurchase of notes or to satisfy all obligationder our New Credit Facilities and the indentunedar which the notes were issued. In order to
satisfy our obligations, we could seek to refinatieeindebtedness under our New Credit Facilittesthe indentures or obtain a waiver from
the lenders or you as a holder of notes. We caasgire you that we would be able to obtain a waiveefinance our indebtedness on terms
acceptable to us, if at all.

Thelendersunder our New Credit Facilities have the discretion to release the guarantors under the senior secured credit agreementsin
avariety of circumstances, which will cause those guarantorsto bereleased from their guarantees of the notes.

While any obligations under our New Crdehitilities remain outstanding, any guarantee ohthtes may be released without action by
consent of, any holder of the notes or the trugteter the indentures governing the notes, at teretion of lenders under our New Credit
Facilities, if such guarantor is no longer a gutoanf obligations under our New Credit Facilit@sany other indebtedness. See "Description
of Senior Notes—Guarantees" and "Description ofi@e®ubordinated Notes—Guarantees.” The lendersrumar New Credit Facilities have
the discretion to release the guarantees undeXMewrCredit Facilities in a variety of circumstanc¥su will not have a claim as a creditor
against any subsidiary that is no longer a guaraftthe notes, and the indebtedness and
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other liabilities, including trade payables, whetbecured or unsecured, of those subsidiarieseffdctively be senior to claims of noteholders.

Federal and state fraudulent transfer laws may permit a court to void the guarantees, and, if that occurs, you may not receive any
paymentson the notes.

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

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

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

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

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

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

As a general matter, value is given faraasfer or an obligation if, in exchange for trensfer or obligation, property is transferred or an
antecedent debt is secured or satisfied. A debitbgenerally not be considered to have receivddearén connection with a debt offering if the
debtor uses the proceeds of that offering to makieidend payment or otherwise retire or redeemitgagecurities issued by the debtor.

We cannot be certain as to the standaocdsid would use to determine whether or not wéherguarantors were solvent at the relevant
time or, regardless of the standard that a cows,ubat the issuance of the guarantees wouldenfutrther subordinated to our or any of our
guarantors' other debt.

Our Investors control usand may have conflicts of interest with usor you now or in the future.

Kohlberg Kravis Roberts & Co. L.P. ("KKRY the "Sponsor"), GS Capital Partners VI Fund, laid affiliated funds (affiliates of
Goldman, Sachs & Co.), Citi Private Equity, Welliog Management Company, LLP, CPP Investment BAd8RE 1) Inc., and other equity
co-investors (collectively, the "Investors") inditly own a substantial portion of our capital stdksfough their investment in Buck
Holdings, L.P. ("Parent"). As a result, the Investbave control over our decisions to enter intp an
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corporate transaction and have the ability to pneaay transaction that requires the approval efelolders regardless of whether noteholders
believe that any such transactions are in their best interests. For example, the Investors coalde us to make acquisitions that increase the
amount of indebtedness that is secured or thani®sto the notes or to sell assets, which mayaimpur ability to make payments under the
notes.

Additionally, the Investors are in the mesis of making investments in companies and may fime to time acquire and hold interests in
businesses that compete directly or indirectly wish The Investors may also pursue acquisition dppiies that may be complementary to
business and, as a result, those acquisition appities may not be available to us. So long adrkestors, or other funds controlled by or
associated with the Investors, continue to indiysmivn a significant amount of the outstanding slsasf our common stock, even if such
amount is less than 50%, the Investors will corditmibe able to strongly influence or effectivebntrol our decisions.
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This prospectus, including the informatinoorporated into this prospectus by referenceurdfigcal 2007 Form 10-K, contains "forward-
looking statements” within the meaning of the fadlsecurities laws, which involve risks and undettaes. You can identify forward-looking
statements because they are not solely statemienitst@rical fact or they contain words such aslithes,” "expects,” "may," "will," "should,"
"seeks," "approximately,” "intends," "plans," "@stites," "anticipates" or similar expressions tlatoern our strategy, plans or intentions. All
statements we make relating to our estimated amjeqied earnings, costs, expenditures, cash flgmsyth rates and financial results, our p
and objectives for future operations, growth otiatives, or the expected outcome or impact of pendr threatened litigation are forward-
looking statements. In addition, we, through ouni@emanagement, from time to time make forwardklng public statements concerning our
expected future operations and performance ana déhelopments. All forward-looking statements subject to risks and uncertainties that
may change at any time, and, therefore, our actisallts may differ materially from those that wgested. We derive many of our forward-
looking statements from our operating budgets anelctists, which are based upon many detailed assumsmpWhile we believe that our
assumptions are reasonable, we caution that @ris difficult to predict the impact of known factprand, of course, it is impossible for us to
anticipate all factors that could affect our actealults. Important factors that could cause acemllts to differ materially from our
expectations ("cautionary statements") are disdas®ler "Risk Factors" in this prospectus, as aglfihroughout our fiscal 2007 Form 10-K
including, without limitation, cautionary statemegnminder the heading "Critical Accounting Policies &stimates" contained in "Management's
Discussion and Analysis of Financial Condition &webults of Operations” and "Risk Factors." All ¢eit and oral forward-looking statements
attributable to us, or persons acting on our beladf expressly qualified in their entirety by ttaitionary statements as well as other cautic
statements that are made from time to time in dherdSEC filings and public communications. Youddeevaluate all forward-looking
statements made in this prospectus in the confakeee risks and uncertainties.

We caution you that the important fact@ferenced above may not contain all of the matéaizbrs that are important to you. In additi
we cannot assure you that we will realize the tssarl developments we expect or anticipate or, ésubstantially realized, that they will
result in the consequences or affect us or ouratipers in the way we expect. The forward-lookingtestnents included in this prospectus are
made only as of the date hereof. We undertake figation to publicly update or revise any forwaobking statement as a result of new
information, future events or otherwise, excepbtierwise required by law.
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THE TRANSACTIONS

On March 11, 2007, we entered into an Agreret and Plan of Merger (the "Merger Agreementthvarent and Buck Acquisition Corp.
("Buck"). Parent is and Buck was (prior to the Mangcontrolled by investment funds affiliated wkKKR. On July 6, 2007, we consummated a
merger of Buck with and into Dollar General, witlblar General surviving the Merger as a subsidari?arent. Pursuant to the Merger
Agreement, the former holders of our common stedeived $22.00 per share, or approximately $6l@hilThe Merger consideration was
funded through the use of our available cash, egsiity contributions from the Investors, equity tdrutions of certain members of our
management and the debt financings discussed b@omoutstanding common stock is now owned by Rared certain members of
management. Our common stock is no longer registeith the Securities and Exchange Commission ("$B€d is no longer traded on a
national securities exchange.

The following transactions occurred in eorgtion with the Merger:

. We entered into a credit agreement and relatedisgand other agreements consisting of a $2.®obilsenior secured term loan
facility, which matures on July 6, 2014.

. We entered into a credit agreement and relatediggand other agreements consisting of a senicurgel ass-based revolving
credit facility of up to $1.125 billion (of which482.3 million was drawn at closing and $132.3 millivas paid down on the
same day), subject to borrowing base availabiityich matures July 6, 2013.

. We terminated the revolving loans and paid in &lllinterest and all other amounts due in connectith such terminatio
under the pre-Merger senior credit facility. Weoalsrminated commercial letters of credit totalapproximately $141.2 million
and standby letters of credit totaling approxima@!0.7 million and replaced those letters of dredih new letters of credit
under the asset-based revolving credit facility.

. We issued $1.175 billion aggregate principal amairit0.625% senior notes due 2015, which maturduty 15, 2015, and
$725 million aggregate principal amount of 11.87526625% senior subordinated toggle notes due 20/ich mature on
July 15, 2017 (of which $25 million has been repased by the Issuer and cancelled subsequent Metger).

. We completed a cash tender offer (the "Tender Qffer the 2010 Notes. Approximately 99% of the @0otes were validly
tendered and accepted for payment in that tendier. &Ve also executed a supplemental indenturergowgethe 2010 Notes that
were not tendered in the Tender Offer which elinedasubstantially all of the restrictive covenasdstained in the indenture
pursuant to which the 2010 Notes were issued.

. We entered into a monitoring agreement and an imitgragreement with affiliates of certain of thevéistors pursuant to whic
we will pay to those entities an aggregate annuwalagement fee of $5 million, which amount will iease by 5% annually,
along with reimbursement of out-of-pocket experisesrred in connection with the provision of seedainder the agreement.
We also paid those entities other fees in conneatith certain services provided in connection wviith Merger and related
transactions. See "Certain Relationships and RelRtensactions, and Director Independence—Relatety Fransactions—
Relationships with the Investors" section of ogcéil 2007 Form 10-K. Those entities are also eutiib receive a fee equal to
1% of the gross transaction value in connectioh wértain subsequent financing, acquisition, digmes and change in control
transactions, as well as a termination fee in tlemeof an initial public offering or under certaither circumstances. Pursuan
the terms of the indemnity agreement, we have dgeeeustomary exculpation and indemnification fgmns in favor of these
entities and their affiliates.
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. We entered into agreements with certain membensasfagement (the "Senior Management Participants§uant to which the
invested in Dollar General, as the surviving cogpion in the Merger, through a cash investment)laver of employee stock
options or a combination thereof. In addition, vifeied other employees (the "Other Management éiaatits," together with
the Senior Management Participants, the "ManagePeriicipants”), a similar investment opportuniypirticipate in our
common equity.

. We entered into stockholder agreements with certembers of management that, among other thingsaicoagreements
among the parties with respect to restrictionshenttansfer of the shares, including tag-alongtsigirag-along rights,
registration rights (including customary indemrifiion provisions) and call options and put options.

The offering of the notes, the initial bmsings under our New Credit Facilities, the equtyestment by the Investors in Parent, the ec
investment in Dollar General by the Managementi€pants, the Merger, the Tender Offer, the replaeet of certain credit facilities and of
certain letters of credit, the payment of relategsfand expenses and other related transactionsleetively referred to in this prospectus as
the "Transactions."

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

Amount Amount
(Dollarsin (Dollarsin
millions) millions)

Sour ces of Funds: Uses of Funds:

New Credit Facilities Purchase pric $ 7,024.¢
Revolving assi-based credit facility(1 $ 432.% Rollover equity(5; 3.2
Term loan facility(2) 2,300.( Refinance existing indebtedness 215.¢

Senior notes, net of discoL 1,151.¢ Other retained indebtedness 66.7

Senior subordinated not 725.( Fees and expenses 287.(

Other retained indebtedness 66.7

Equity contribution(4 2,767.(

Rollover equity(5; 3.2

Excess cash on hal 151.¢
Total Sources $ 7,597 . Total Uses $ 7,597 .«

|

1) Upon the closing of the Merger, we entered intd 4 35 billion senior secured asset-based revoleirdit facility with a six-year
maturity, of which $350.0 million is available flatters of credit, subject to borrowing base litiitas. This facility consists of Tranche
A Loans and Tranche A-1 Loans. All loans underftwdlity shall be made as Tranche A-1 Loans untdistime as all commitments
under the Tranche A-1 Loans have been funded oe tkeno further availability under the Tranche Adans, at which point loans
under the facility shall be made as Tranche A LoAmy payments made on the principal amount ofidhes outstanding will first be
applied to all the Tranche A Loans outstanding &y amount will be applied to the Tranche A-Bhs. As of February 1, 2008, we
had $102.5 million in borrowings outstanding under new senior secured asset-based revolving deadlity. See "Description of
Other Indebtedness."

(2) Upon the closing of the Merger, we entered int@ 8 ®illion senior secured term loan facility walseve-year maturity, the ful

amount of which was borrowed on the closing dates Tacility consists of two tranches, one of whisla "first-loss" tranche, which, in
certain circumstances, will be subordinated intrigfpayment to the other tranche. See "Descriptifo@ther Indebtedness."
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©)
4)
©®)

(6)

@)

Consists of certain financing and capital leaségalibns and other debt instruments. See "Capiétthtin."
Represents the cash equity investment of approgisn&p.767 billion made in Parent and Parent's ggmartner by the Investor

Represents approximately $3.2 million investeddiyein Dollar General by the Senior ManagementiBigants, in the form of a
rollover of their existing equity interests in DallGeneral to equity interests in Dollar Gener#ibfeing the Merger or through cash
investments in Dollar General. In addition, follagithe Merger we offered certain other employesisndar opportunity to participate
in our common equity.

We repurchased $198.3 million in aggregate priri@pzount of the 2010 Notes at the closing of thedes Offer substantially
concurrently with the closing of the Merger. 2016tés not repurchased pursuant to the Tender Gffeained outstanding. Includes
expenses and a premium (a portion of which incliedesnsent payment) of $17.3 million.

Reflects our fees, expenses and other costs atmbeiéh the Transactions. Such fees and expensbksle placement and other

financing fees, advisory fees, transaction feed fmaffiliates of certain of the Investors, antesttransaction costs and professional
fees. See the "Certain Relationships and RelatadsBictions” section of our fiscal 2007 Form 10-K.
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OWNERSHIP AND CORPORATE STRUCTURE

The diagram below sets forth our corposaitecture immediately following consummation of ffiransactions. All of our issued and
outstanding capital stock is held by Parent andMhaagement Participants. Parent is managed Igeitsral partner, Buck Holdings, LLC, a
Delaware limited liability company, which is curtBncontrolled by investment funds affiliated withe Sponsor. Immediately following
consummation of the Transactions, the Investorseahapproximately 96.5% of the issued and outstandimmon stock of Dollar General
through their investment in Parent (with certairimgestors holding limited partnership interest®arent and certain co-investors and the
Sponsor holding a general partnership interesaine® through their control of Buck Holdings, LL&)d the remaining approximately 3.5%
was held directly by the Senior Management Paditip, in each case on a fully diluted basis. Sée "Mransactions" and, for more recent s
ownership information, the "Security Ownership @rtain Beneficial Owners and Management and Relatedkholder Matters” section of «
fiscal 2007 Form 10-K. This structure was achietfedugh a series of equity contributions that ocediin connection with the Merger. Parent,
Buck Holdings, LLC and Buck were formed for the pase of consummating the Transactions. We contimoen the same operating assets
following consummation of the Transactions.

Other
Investors Buck Holdings,
LLE
(Dweiawara)
LP Interest B GF Irberet
L.P.
(Dalaware)
S
ERTET blmn equity
conlibuition {1}

Daltar General Cnrp-nml:lm
Bastoi s Participnnts (Brcceasor by mivgor 1o 53.43 billien senior secured credit incilities (3)
510.4 million of equity (2} —H Buek dequinitizn C"dr.n.-,] 4—— 51.174 billion senior notes

S725,0 milllen senior subordinaied nobey

Subsldlary
Guarantors

(1) Represents the cash equity investments of appraoeiyn®2.767 billion made in Parent by the Investors

(2) Represents approximately $10.4 million investe@dlly in Dollar General by the Senior Managementi€ipants, either in the form «
a rollover of their existing equity interests inll2o General to equity interests in Dollar Gendadlbwing the Merger, the exchange of
their stock options outstanding prior to the Merfgervested options to purchase shares of comnuwk the "Rollover Options"), or
through cash investments in Dollar General.

3) In connection with the Merger, we entered inta($1.125 billion senior secured a-based revolving credit facility with a ~year
maturity; and (ii) a $2.3 billion senior securedhtdoan facility with a seven-year maturity, $2i8ibn of which was borrowed on the
closing date. As of February 1, 2008, we had $16%lkon in borrowings outstanding under our newise secured asset-based
revolving credit facility and $2.3 billion of bomongs outstanding under our new senior secured keam facility.
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USE OF PROCEEDS

This prospectus is delivered in connectidth the sale of notes by Goldman, Sachs & Co.iemndffiliates in market-making transactions.
We will not receive any of the proceeds from suamsactions.
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CAPITALIZATION

The following table sets forth our capitalion as of February 1, 2008. The informatiorhis table should be read in conjunction with
"The Transactions" and "Unaudited Pro Forma Coneli@onsolidated Financial Information” includedegibere in this prospectus and in
conjunction with the "Selected Financial Data" 8hthnagement's Discussion and Analysis of FinanC@idition and Results of Operations”
sections of, and our financial statements includedur fiscal 2007 Form 10-K and incorporated hely reference.

February 1, 2008

(in millions)
Cash and cash equivalel $ 100.z
]
Debt:

New Credit Facilities
Revolving ass-based credit facility(1 $ 102.t
Term loan facility(2) 2,300.(
Senior notes, net of discot 1,152.¢
Senior subordinated notes| 700.(
Tax increment financing due February 2( 14.F
Capital lease obligations and ot 12.1
Total debt 4,282.(
Equity 2,703.¢
Total capitalizatior $ 6,985.¢
|

1) Upon the closing of the Merger, we entered intd 4 35 billion senior secured asset-based revoleirdit facility with a six-year
maturity, of which $350.0 million is available flatters of credit, subject to borrowing base liiitas. This facility consists of
Tranche A Loans and Tranche A-1 Loans. All loandaurthe facility shall be made as Tranche A-1 Laamtil such time as all
commitments under the Tranche A-1 Loans have hemaheld or there is no further availability under Tmanche A-1 Loans, at which
point loans under the facility shall be made as\@he A Loans. Any payments made on the principaluarhof the loans outstanding
will first be applied to all the Tranche A Loanststanding before any amount will be applied toThanche A-1 Loans. As of
February 1, 2008, we had $102.5 million in borraggémutstanding under our new senior secured assetibrevolving credit facility.
See "Description of Other Indebtedness."

(2) Upon the closing of the Merger, we entered intea $2.3 billion senior secured term loan facilititwa seve-year maturity, the ful
amount of which was borrowed on the closing dates Tacility consists of two tranches, one of whisla "first-loss" tranche, which, in
certain circumstances, will be subordinated intrigfpayment to the other tranche thereof. See ¢igtion of Other Indebtedness."

3) Subsequent to the Merger, we repurchased and ¢eath@25.0 million of the senior subordinated no

23




UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIAL INFORMATION

The following unaudited pro forma condensedsolidated statement of operations has beerafmaby applying pro forma adjustments
to our historical consolidated statement of opereti We were acquired on July 6, 2007 through ayerexccounted for as a reverse acquisi
Although we continued as the same legal entity affte Merger, the accompanying unaudited pro focoradensed consolidated financial
information is presented for the "Predecessor" ' @uwtcessor" relating to the periods preceding aledeeding the Merger, respectively. As a
result of the Transactions, we applied purchasewting standards and a new basis of accountimgtfe July 7, 2007. The unaudited pro
forma condensed consolidated statements of opesafio the year ended February 1, 2008 gives effeitte Transactions as if they had
occurred on February 3, 2007. Assumptions undeglttie pro forma adjustments are described in themapanying notes, which should be
read in conjunction with this unaudited pro fornmadensed consolidated financial statement.

The unaudited pro forma adjustments aredagpon available information and certain assumpttbat we believe are reasonable under
the circumstances. The unaudited pro forma condetmesolidated financial information is presentedifformational purposes only. The
unaudited pro forma condensed consolidated finhindiamation does not purport to represent whatresults of operations would have been
had the Transactions actually occurred on theiddieated, and they do not purport to project @sults of operations or financial condition
any future period. The unaudited pro forma condeérsmsolidated statement of operations should & ireconjunction with the information
contained in "The Transactions," in the sectionswffiscal 2007 Form 10-K captioned "Selected Raial Data," "Management's Discussion
and Analysis of Financial Condition and Result©gpierations” and in our consolidated financial stegets and related notes thereto appearing
elsewhere in our fiscal 2007 Form 10-K, all of whare incorporated herein by reference. All prorfaradjustments and their underlying
assumptions are described more fully in the natesit unaudited pro forma condensed consolidatgdrsent of operations.
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UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS
(Dollarsin Thousands)

Fiscal Year Ended
February 1, 2008

Successor Predecessor Adjustments Pro Forma

Net sales $ 5571,49. $ 3,923,75. $ — $ 9,495,24i
Cost of goods sol 3,999,59 2,852,17: 69t (a) 6,852,47.
Gross profil 1,571,89: 1,071,57! (695) 2,642,717
Selling, general and administrati 1,324,50! 960,93( 25,46. (b) 2,310,89
Transaction and related co: 1,24: 101,39 (201,39))(c) 1,247
Operating profit 246,14« 9,24¢ 75,24 330,63:
Interest incom (3,799 (5,04¢) — (8,845
Interest expens 252,89 10,29¢ 173,50: (d) 436,69¢
Loss on interest rate swa 2,39( — — 2,39(
Loss on debt retirements, r 1,24¢ — — 1,24¢
Income (loss) before income tax (6,597%) 3,99¢ (98,26.) (100,859
Provision (benefit) for income tax (1,775 11,99: (53,139)(e) (42,920
Pro forma loss before n-recurring charges(c $ (4,819 $ (7,999 $ (45,129 $ (57,939

| | | |

See notes to unaudited pro forma condensed coasadictatement of operations.
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NOTESTO UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMENT OF OPERATIONS

(a) Represents the estimated impact on cost ofgsold of the adjustment to fair value of the propand equipment at our distribution
centers.

(b) Primarily represents depreciation and amoitredf the fair value adjustments related to talgénd intangible long-lived assets.
Identifiable intangible assets with a determindiféchave been amortized on a straight-line basihé unaudited pro forma consolidated
statement of operations over a period ranging f2aim 17.5 years. The primary fair value adjustméotswhich the pro forma adjustments are
based) impacting selling, general, and administeatixpenses were to leasehold interests ($18omjillproperty and equipment ($101 millic
and internally developed software ($12 million)isadjustment also includes annual managemenofe®s.0 million that are payable to
affiliates of certain of the Investors subsequerthe closing of the Transactions (which fee shalincreased by 5% for each succeeding year
during the term of the agreement).

(c) Represents $101.4 million of charges that arenecurring in nature and directly attributablete Transactions. Such charges are
comprised of $39.4 million of stock compensatiopense from the acceleration of unvested stock pgti@stricted stock and restricted stock
units as required by the Transactions and $62.[lomibf transaction costs we incurred that wereesged as one-time charges upon the close
of the Transactions. Such adjustments do not ikcary adjustments to reflect the effects of our sk based compensation plan.

(d) Reflects pro forma interest expense resultiogifour new capital structure as follows (in mitig):

Predecessor

February 3, 2007

through
July 6, 2007
Revolving credit facility(1. $ 8.9
Term loan facilities(2 74.1
Notes(3) 87.¢
Letter of credit fees(4 0.7
Bank commitment fees(* 1.C
Other existing debt obligations( 3.C
Total cash interest expen 175.€
Amortization of capitalized debt issuance costs @elat discount(7 4.1
Amortization of discounted liabilities (¢ 305
Other(9) 0.€
Total pro forma interest expen 183.¢
Less historical interest exper (10.9)
Net adjustment to interest expel $ 173.t

(1)  The $1.125 billion revolving credit facilities cgran interest rate of 3-month LIBOR of 5.32% plusQ6 for tranche A loans and 3-
month LIBOR of 5.32% plus 2.25% for tranche A-lisaReflects assumed borrowings of $175.0 milliodar tranche A and
$125.0 million under tranche A-1. Such levels ofrbwings will fluctuate in future periods dependepbn short term cash needs.
Changes in the levels of borrowings would impattriest expense.

(2) Reflects interest on the $2.3 billion term loanilfgcat a rate of LIBOR plus 2.75%. To hedge aghinterest rate risk, we have ente
into a swap agreement with respect to a $2.0 hilfiotional amount for 4.93%. This swap agreemecaime effective as a result of the
acquisition on
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@)

(4)
®)

(6)
)

®)
©)

July 31, 2007 and will amortize on a quarterly basitil maturity at July 31, 2012. The unhedgedipnrof the facility is reflected at an
interest rate of LIBOR of 5.32% plus 2.75%.

Reflects interest on the senior notes and sentlwrginated notes at the interest rates set forttherover of this prospectus. Assur
the cash interest payment option has been eledthdegpect to all of the senior subordinated notes

Represents fees on balances of trade letters dit ofe$141.2 million at 0.75% and standby lettefsredit of $40.7 million at 1.50%.

Represents commitment fees of 0.375% on the $6hRlibn unutilized balance of the revolving crethtility at July 6, 2007
Outstanding letters of credit noted in (4) abovdure the availability under the revolving creditifigy.

Represents historical interest expense on othstiegiindebtedness.

Represents debt issuance costs associated witlethéank facilities amortized using the effectinterest method over 6 years for
revolving facility, 7 years for the term loan fatyi| 8 years for the new senior notes, 10 yeardifemew senior subordinated notes and
8 years for other capitalized debt issuance céds®. includes the amortization of debt discountraf senior notes.

Represents interest expense on -term liabilities which were discounted as a restithe Merger

Represents an adjustment to historical interestresg to reflect the effect of the adoption of autreecounting standards for incol
taxes, offset by capitalized interest expense.

(e) Represents the tax effect of the pro formasidjents, calculated at an effective rate of 54.@f4He Predecessor period ended July 6, 2007
The effective tax rate, a benefit, applied to theforma changes for the Predecessor period endgd,J2007, reflects the pro forma
elimination of non-deductible transaction costsrfrimcome before taxes.
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RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratiocafr earnings to our fixed charges for the period&ated.

Historical Pro Forma
Predecessor Successor

Fiscal Year Ended

February 3, July 7,
2007 2007 Fiscal Year
January 30, January 28, through through Ended
February 3, February 2, July 6, February 1, February 1,
Ratios of earningsto fixed char ges(1) 2004 2005 2006(2) 2007 2007 2008 2008
Actual 5.6x 5.6x 5.3x 2.5x 1.1x (©)]
Pro forma(s) ®)

(D) For purposes of computing the ratio of earningéxid charges, (a) earnings consist of net incoimesy before income taxes plus fixed
charges less capitalized expenses related to iediebss (amortization expense for capitalized istésenot significant) and (b) fixed
charges consist of all interest expense (whethgemrsed or capitalized), amortization of debt issasts and discounts related to
indebtedness, and a portion of rent expense rapedse of interest factored therein.

(2)  The fiscal year ended February 3, 2006 was contho§é&3 weeks.

3) For the period from July 7, 2007 through Februargd08, fixed charges exceeded earnings by $6l&mi

4) To give effect to the increase in interest expeasalting from the portion of the notes proceed=dus retire the $198.3 million of ou
/8% unsecured notes due June 15, 2010, as if sutdattons had occurred at the beginning of theogegaiesented.

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

In connection with the Transactions, weeead into two senior secured credit agreements$), wgh Goldman Sachs Credit Partners L.P.,
Citigroup Global Markets, Inc., Lehman Brothers.land Wachovia Capital Markets, LLC, each as j@at arranger and joint bookrunner.
The CIT Group/Business Credit, Inc. is administratagent under the senior secured credit agredimetiite asset-based revolving credit
facility and Citicorp North America, Inc. is admétiative agent under the senior secured credieatgat for the term loan facility. We refer to
these new facilities as the "New Credit Facilities.

The New Credit Facilities provided seniecsred financing of $3.425 billion, consisting of:

. $2.3 billion in a senior secured term loan facjliéyd

. a senior secured asset-based revolving crediitfaoflup to $1.125 billion (of which up to $350maillion is available for letters
of credit), subject to borrowing base availability.

The term loan facility consists of two tches, one of which is a "first-loss" tranche, whichcertain circumstances, will be subordinated
in right of payment to the other tranche of thertéoan facility.

We are the borrower under the term loaditfacility and the primary borrower under theetssased credit facility. In addition, certain
subsidiaries of ours are designated as borrowetsrithe asset-based credit facility. The absstd revolving credit facility includes borrow
capacity available for letters of credit and fookterm borrowings referred to as swingline loans.

The New Credit Facilities provide that wavé the right at any time to request up to $325I0om of incremental commitments under one
or more incremental term loan facilities and/oreadsased revolving credit facilities. The lendensler these facilities are not under any
obligation to provide any such incremental committseand any such addition of or increase in comenitis will be subject to our not
exceeding certain senior secured leverage ratid€arain other customary conditions precedent.dbility to obtain extensions of credit
under these incremental commitments will also biges to the same conditions as extensions of toedier the New Credit Facilities.

The amount from time to time available unithe senior secured asset-based revolving cradiitf (including in respect of letters of
credit) shall not exceed the sum of the tranche®dwing base and the tranche A-1 borrowing bake.tfanche A borrowing base equals the
sum of (i) 85% of the net orderly liquidation valokall eligible inventory of ours and each co-lmver and each guarantor thereunder and
(i) 90% of all accounts receivable and credit/debid receivables of ours and each co-borrowereasti guarantor thereunder, in each case,
subject to a reserve equal to the principal amofittie 2010 Notes that remain outstanding at ang tind other customary reserves and
eligibility criteria. The tranche A-1 borrowing kmequals 10% to 12% of the net orderly liquidatiatue of all eligible inventory of ours and
each co-borrower and each guarantor under the-basetl revolving credit facility. All loans undéetassebased revolving credit facility sh
be made as tranche A-1 loans until such time dsamthe A-1 commitments have been funded or tisamne further availability under the
tranche A-1 borrowing base, at which point loandarrthe asset-based revolving credit facility shalinade as tranche A loans. Any payments
made on the principal amount of the loans outstapdnder the asset-based revolving credit faoiityfirst be applied to all the tranche A
loans outstanding before any amount will be appitethe tranche A-1 loans outstanding.
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Interest Rate and Fees

Borrowings under the New Credit Facilitiesar interest at a rate equal to an applicable imaigs, at our option, either (a) LIBOR or
(b) a base rate (which is usually equal to the pniate). The applicable margin for borrowings jau(ider the term loan facility, 2.75% with
respect to LIBOR borrowings and 1.75% with respediase-rate borrowings and (ii) as of Februar30D8 under the asset-based revolving
credit facility (except in the last out tranche diézed above), 1.50% with respect to LIBOR borraygrand 0.50% with respect to base-rate
borrowings and for any last out borrowings, 2.25%hwespect to LIBOR borrowings and 1.25% with mxspto base-rate borrowings. The
applicable margins for borrowings under the assset revolving credit facility (except in the cagéast out borrowings) are subject to
adjustment each quarter based on average dailgeremilability under the asset-based revolvingitfacility.

In addition to paying interest on outstaxgdprincipal under the New Credit Facilities, we sequired to pay a commitment fee to the
lenders under the asdedised revolving credit facility in respect of thautilized commitments thereunder. At February 0&Q0he commitmel
fee rate was 0.375% per annum. The commitmentafieewill be reduced (except with regard to the dagttranche) to 0.25% per annum at any
time the unutilized commitments under the asseg¢dasedit facility are equal to or less than 50%hefaggregate commitments under the
asset-based revolving credit facility. We must gdag customary letter of credit fees.

Prepayments

The senior secured credit agreement fotethra loan facility requires us to prepay outstagdierm loans, subject to certain exceptions,
with:

. 50% of our annual excess cash flow (as definetlérctedit agreement) commencing with the fiscat yeaing on or about
January 31, 2008 (which percentage will be reducetb% and 0% based on achievement of certaindgeeratios);

. 100% of the net cash proceeds of all-ordinary course asset sales or other dispositibpsoperty in excess of $25 million
the aggregate and subject to our right to reinthesproceeds; and

. 100% of the net cash proceeds of any incurrencielof, other than proceeds from debt permitted utidesenior secured credit
agreement for the term loan facility.

The foregoing mandatory prepayments wilapplied to the term loan facility as directed bg senior secured credit agreement for the
term loan facility.

In addition, the senior secured credit agrent for the asset-based revolving credit faciiiyuires us to prepay the asset-based revolving
credit facility, subject to certain exceptions, lwit

. 100% of the net cash proceeds of all-ordinary course asset sales or other dispositibnsvolving facility collateral (a:
defined below) in excess of $1 million in the aggte and subject to our right to reinvest the pedseand

. to the extent such extensions of credit exceedhttie current borrowing bases (as defined in thessecured credit agreeme
for the asset-based revolving credit facility).

We may be obligated to pay a prepaymenmhjn@ on the amount repaid under the term loanifgéflthe term loans are voluntarily
repaid in whole or in part before July 6, 2009. kvVay voluntarily repay outstanding loans under tsse&based revolving credit facility at any
time without premium or penalty, other than customareakage" costs with respect to LIBOR loans.

If a change of control as defined in theigesecured credit agreements governing our NexdiCFacilities occurs, this will cause an e\
of default under the senior secured credit agre&nen
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Upon an event of default, indebtedness under thve Giedit Facilities may be accelerated, in whickecare will be required to repay all
outstanding loans plus accrued and unpaid intaresgll other amounts outstanding under the NewliCFacilities.

Letters of Credit
$350.0 million of our asset-based revolvingdit facility is available for letters of credit
Amortization

Beginning September 30, 2009, we are reduin repay installments on the loans under the tean credit facility in equal quarterly
principal amounts in an aggregate amount per aregunal to 1% of the total funded principal amountidy 6, 2007, with the balance payable
on July 6, 2014. There is no amortization underaset-based revolving credit facility. The engirmcipal amounts (if any) outstanding under
the asset-based revolving credit facility are due payable in full at maturity, on July 6, 2013,which day the commitments thereunder will
terminate.

Guarantee and Security

All obligations under the New Credit Fatddls are unconditionally guaranteed by substagtélllof our existing and future domestic
subsidiaries (excluding certain immaterial subsid&and certain subsidiaries designated by usrumdesenior secured credit agreements as
"unrestricted subsidiaries"), referred to, colleely, as U.S. Guarantors.

All obligations under the asset-based nangl credit facility, and the guarantees of thobbgations, are secured by all existing and after-
acquired inventory, accounts receivable, and absets arising from such inventory and accountsivalble, of ours and each U.S. Guarantor
(the "Revolving Facility Collateral"), subject tertain exceptions.

All obligations under the term loan fagildnd the guarantees of those obligations are sddyr.

. a secon-priority security interest in the Revolving Fagili€ollateral;

. a first priority security interest in, and mortgagm, substantially all of the tangible and intétgiassets of ours and each U.S.
Guarantor (other than the Revolving Facility Calat); and

. a first-priority pledge of 100% of the capital stock heldus or any of our domestic subsidiaries that &ectly owned by us ¢

one of the U.S. Guarantors and 65% of the votirgitabstock of each of our existing and future fgresubsidiaries that are
directly owned by us or one of the U.S. Guarantors.

Certain Covenants and Events of Default

The senior secured credit agreements goataumber of covenants that, among other thimgsrict, subject to certain exceptions, our
ability to:

. incur additional indebtedness;

. sell assets;

. pay dividends and distributions or repurchase apital stock:

. make investments or acquisitions;

. repay or repurchase subordinated indebtednessiding the senior subordinated notes) or the serdtes;
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. amend material agreements governing our subordinatiebtedness (including the senior subordinatgds) or the senic
notes; and

. change our lines of business.
The senior secured credit agreements alstain certain customary affirmative covenants evehts of default.

At February 1, 2008, we had $102.5 millidrborrowings, $28.8 million of commercial letterkcredit, and $69.2 million of standby
letters of credit outstanding under our asset-basealving credit facility.

2010 Notes and Other Indebtedness

On July 6, 2007, immediately after the ctetipn of the Merger, we completed a cash tendier a6 purchase any and all of our
$200 million principal amount of the 2010 Notes.pAmximately 99% of the 2010 Notes were validly teretl and accepted for payment. The
tender offer included a consent payment equal tmB#be par value of the 2010 Notes, and such paysredong with associated settlement
costs totaling $6.2 million were paid and reflecéesda loss on debt retirement in the 2007 perioelsemted. Additionally, because we received
the requisite consents to the proposed amendnetiie indenture pursuant to which the 2010 Notegvwgsued, a supplemental indenture to
effect such amendments was executed and delivEhedamendments, which eliminated substantiallpfathe restrictive covenants contained
in the indenture, became operative upon the puecbfithe tendered 2010 Notes.

We had other indebtedness comprised otaldpase obligations of $10.3 million and a tasrément financing for our distribution center
in Marion, Indiana of $14.5 million.
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DESCRIPTION OF SENIOR NOTES
General
Certain terms used in this descriptiondefned under the subheading "Certain Definitions."

Buck Acquisition Corp. issued $1,175,000,@@gregate principal amount of 10.625% seniordtes 2015 (the Senior Note$) under
an indenture dated July 6, 2007 (th®ehior Indenturg) among Buck Acquisition Corp., the Guarantors ells Fargo Bank, National
Association, as trustee (th@tustee"). Immediately following the closing of the offag and as part of the Transactions, Buck Acquisitio
Corp. merged with and into Dollar General Corpamatiwith Dollar General Corporation continuing s surviving corporation and assuming
all the obligations of Buck Acquisition Corp. undbe Senior Indenture. In this description, thenefwe," " our," " us," " the Issueft' and "
the Company refer to Buck Acquisition Corp. prior to the merglescribed above and to Dollar General Corpara®the surviving

corporation in the merger, together with its coitaibd Subsidiaries (except that "the Issuer" dmtsnclude consolidated subsidiaries).

The following description is only a summaifithe material provisions of the Senior Indentai@es not purport to be complete and is
qualified in its entirety by reference to the psigns of that agreement, including the definititmerein of certain terms used below. We urge
you to read the Senior Indenture because it, ahthigodescription, will define your rights as Hetd. You may request copies of the Se
Indenture at our address set forth under the hgad@ommary."

Brief Description of the Senior Notes

The Senior Notes:

. are general unsecured senior obligations of theefs
. arepari passun right of payment with all existing and futuresgatured Senior Indebtedness of the Issuer;
. are effectively subordinated to all Secured Indéiss of the Issuer, including Indebtedness umdelssuer's new Senior Cre

Facilities, to the extent of the collateral secgrinich Indebtedness;

. are senior in right of payment to all existing datlire Subordinated Indebtedness of the Issuelydigy the Senio
Subordinated Notes;

. are structurally subordinated to any existing artdre indebtedness and liabilities of -guarantor Subsidiaries, including t
Issuer's Foreign Subsidiaries and any UnrestriStaasidiaries;

. are initially unconditionally guaranteed on a joamd several and senior basis by each Restrictesidary that guarantees the
General Credit Facility; and

. are subject to registration with the SEC pursuarnhé Registration Rights Agreeme

Guarantees

The Guarantors, as primary obligors andmetely as sureties, initially jointly and seveydlilly and unconditionally guarantee, on a
senior basis, the performance and full and pungtagment when due, whether at maturity, by acctterar otherwise, of all obligations of
the Issuer under the Senior Indenture and the Bblates, whether for payment of principal of, prami if any, or interest or Special Interest
in respect of the Senior Notes, expenses, indeaatifin or otherwise, on the terms set forth inSleaior Indenture by executing the Senior
Indenture.
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The Restricted Subsidiaries which guaratiieeGeneral Credit Facility initially guaranted&e tSenior Notes. Each Guarantee is a general
unsecured senior obligation of the applicable Guararankgari passun right of payment with all existing and any futuBenior
Indebtedness of such Guarantor, is effectively mlibated to all Secured Indebtedness of such Gtaramthe extent of the value of the
collateral securing such Indebtedness, and is sanigght of payment to all existing and any fieguBubordinated Indebtedness of such
Guarantor (including the Senior Subordinated Nof€sg Senior Notes will be structurally subordimbte Indebtedness and other liabilities of
Subsidiaries of the Issuer that do not guarante&#nior Notes.

Not all of the Issuer's Subsidiaries gutgarthe Senior Notes. In the event of a bankrupitpyidation or reorganization of any of these
non-Guarantor Subsidiaries, the non-Guarantor Sigsgs will pay the holders of their debt and thede creditors before they will be able to
distribute any of their assets to the Issuer. Nafrtbe Issuer's Subsidiaries which are Foreign Bidrges, non-Wholly Owned Subsidiaries or
any Receivables Subsidiaries will guarantee theoB&redit Facilities, the Senior Notes or the $eiBubordinated Notes. Our non-Guarantor
Subsidiaries accounted for approximately $109.3anilof net revenues and approximately $26.6 millad net income, in each case, for 2007
and approximately $299.3 million of total assetg] approximately $262.7 million of total liabilisein each case as of February 1, 2008.

The obligations of each Guarantor undeGitarantee is limited as necessary to prevent trega@tee from constituting a fraudulent
conveyance under applicable law.

Any entity that makes a payment under iisu@ntee will be entitled upon payment in full bfguaranteed obligations under the Senior
Indenture to a contribution from each other Guamaimt an amount equal to such other Guarantor'sgieoportion of such payment based on
the respective net assets of all the Guarantdteatme of such payment determined in accordantte @AAP.

If a Guarantee were rendered voidableyuiat be subordinated by a court to all other inddbéss (including guarantees and other
contingent liabilities) of the Guarantor, and, degiag on the amount of such indebtedness, a Guatsitiability on its Guarantee could be
reduced to zero. See "Risk Factors—Risks Relatéltetdlotes—Federal and state fraudulent transfes faay permit a court to void the
guarantees, and, if that occurs, you may not recaiy payments on the notes."

Each Guarantee by a Guarantor will provigéts terms that it will be automatically and unddionally released and discharged upon:

() (a) any sale, exchange or transfer (by mergerhmraiise) of the Capital Stock of such Guarantdgerafhich the applicabl
Guarantor is no longer a Restricted Subsidiaryllairssubstantially all the assets of such Guanantdich sale, exchange or
transfer is made in compliance with the applicaitevisions of the Senior Indenture;

(b) the release or discharge of the guarantee by suaha@tor of the Senior Credit Facilities or sudieotguarantee th:
resulted in the creation of such guarantee, ex@elgcharge or release by or as a result of payoretdr such guarantee;

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

(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance option as describéértiLegal
Defeasance and Covenant Defeasance" or the digcbatige Issuer's obligations under the Seniorrihge in
accordance with the terms of the Senior Indentame;

2) such Guarantor delivering to the Trustee an Ofic€ertificate and an Opinion of Counsel, eachirgiahat all conditions
precedent provided for in the Senior Indenturetirgdeto such transaction have been complied with.
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Paying Agent and Registrar for the Senior Notes

The Issuer maintains one or more payingesgend a registrar for the Senior Notes with eiln the Borough of Manhattan, City of New
York. The initial paying agent and the initial regar for the Senior Notes is the Trustee.

The registrar will maintain a register eeting ownership of the Senior Notes outstandingiftime to time and will make payments on
and facilitate transfer of Senior Notes on beh#the Issuer.

The Issuer may change the paying agentsearegistrars without prior notice to the Holdérke Issuer or any of its Subsidiaries may act
as a paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Senioteldn accordance with the Senior Indenture. Thestear and the Trustee may require a
Holder to furnish appropriate endorsements andtesidocuments in connection with a transfer ofi@eNotes. Holders will be required to
pay all taxes due on transfer. The Issuer willbetequired to transfer or exchange any Senior Bleected for redemption. Also, the Issuer
will not be required to transfer or exchange angi@eNote for a period of 15 days before a selectibSenior Notes to be redeemed.

Principal, Maturity and Interest

The Issuer issued $1,175,000,000 in agteqmincipal amount of Senior Notes. The Senioredatill mature on July 15, 2015. Subjec
compliance with the covenant described below utiieicaption "Certain Covenants-imitation on Incurrence of Indebtedness and Issaani
Disqualified Stock and Preferred Stock," the Issuay issue additional Senior Notes under the Séndenture (any such Senior Notes, "
Additional Senior Note"). The Senior Notes, and any Additional Senioré¢adubsequently issued under the Senior Indentiltde treated ¢
a single class for all purposes under the Senteriture, including waivers, amendments, redemptimasoffers to purchase. Unless the
context requires otherwise, references to "Senae8!' for all purposes of the Senior Indenture thmgl"Description of Senior Notes" include
any Additional Senior Notes that are actually issue

Interest on the Senior Notes accrues atateeof 10.625% per annum and is payable semigalynn arrears on January 15 and July 15,
commencing on January 15, 2008, to the Holdersadnd on the immediately preceding January 1 alydlJunterest on the Senior Notes
accrues from the most recent date to which intdrastbeen paid or, if no interest has been paid) ind including the Issue Date. Interest on
the Senior Notes is computed on the basis of ad2§Oyear comprised of twelve 30-day months.

Special Interest

Special Interest may accrue on the Senaiedlin certain circumstances pursuant to the Ragan Rights Agreement. Any Special
Interest on the Senior Notes will be payable ingame form elected by the Issuer for payment efédt for the applicable interest payment
period. All references in the Senior Indentureatiy context, to any interest or other amount payahlor with respect to the Senior Notes ¢
be deemed to include any Special Interest purdoahe Registration Rights Agreement. Principalppémium, if any, and interest on the
Senior Notes will be payable at the office or ageoicthe Issuer maintained for such purpose withenCity and State of New York or, at the
option of the Issuer, payment of interest may bderay check mailed to the Holders of the SenioreN @it their respective addresses set forth
in the register of Holdergrovidedthat all payments of principal, premium, if anydanterest with respect to the Senior Notes remteseby
one or more global notes registered in the nanue béld by the Depository Trust Company ("DTC")tsrnominee will be made by wire
transfer of immediately available funds to the
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accounts specified by the Holder or Holders thergotil otherwise designated by the Issuer, thadss office or agency in New York will be
the office of the Trustee maintained for such pego

Mandatory Redemption; Offersto Purchase; Open Market Purchases

The Issuer will not be required to make argndatory redemption or sinking fund payments wepect to the Senior Notes. However,
under certain circumstances, the Issuer may bereghto offer to purchase Senior Notes as descrilpelgr the caption "Repurchase at the
Option of Holders." The Issuer may from time togimcquire any Senior Notes by means other thadeamgtion, whether by tender offer, in
open market purchases, through negotiated transaatir otherwise.

Optional Redemption
Except as set forth below, the Issuer moll be entitled to redeem Senior Notes at its ogpidor to July 15, 2011.

At any time prior to July 15, 2011, theuss may redeem all or a part of the Senior Notpenwnot less than 30 nor more than 60 days'
prior notice mailed by first-class mail to the igred address of each Holder or otherwise in dacwe with the procedures of DTC, at a
redemption price equal to 100% of the principal antef the Senior Notes redeemed plus the Apple&bemium as of, and accrued and
unpaid interest and Special Interest, if any, todhte of redemption (theRedemption Dat¥), subject to the rights of Holders on the relevan
record date to receive interest due on the relemégrtest payment date.

On and after July 15, 2011, the Issuer redgem the Senior Notes, in whole or in part, upatriess than 30 nor more than 60 days' prior
notice mailed by first-class mail to the registeagidiress of each Holder or otherwise in accordaiittethe procedures of DTC, at the
redemption prices (expressed as percentages afgalramount of the Senior Notes to be redeemedpdé below, plus accrued and unpaid
interest thereon and Special Interest, if anyh&applicable Redemption Date, subject to the wfhtolders of record on the relevant record
date to receive interest due on the relevant iatgr@yment date, if redeemed during the twelve-mpstiod beginning on July 15 of each of
the years indicated below:

Year Percentage

2011 105.31%
2012 102.65%
2013 and thereafte 100.000%%0

In addition, until July 15, 2010, the Issumay, at its option, on one or more occasionseedep to 35% of the aggregate principal amount
of Senior Notes at a redemption price equal to@2%% of the aggregate principal amount thereof plecrued and unpaid interest thereon and
Special Interest, if any, to the applicable RedéompDate, subject to the right of Holders of recordthe relevant record date to receive inte
due on the relevant interest payment date, witm#tecash proceeds of one or more Equity Offeripgsyidedthat at least 50% of the sum of
the original aggregate principal amount of Seniotds issued under the Senior Indenture and thearigrincipal amount of any Additional
Senior Notes issued under the Senior Indenture thigelssue Date remains outstanding immediatedyr #fie occurrence of each such
redemptionprovided furtheithat each such redemption occurs within 90 daykeflate of closing of each such Equity Offering.

Notice of any redemption may be given ptethe redemption thereof, and any such redemtiorotice may, at the Issuer's discretion,
be subject to one or more conditions precedenitydireg, but not limited to, completion of an Equidffering or other corporate transaction.
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If the Issuer redeems less than all ofohiestanding Senior Notes, the Trustee shall séiecenior Notes to be redeemed in the manner
described under "Repurchase at the Option of Held&election and Notice.”

Repurchase at the Option of Holders
Change of Control

The Senior Notes provide that if a Chang€antrol occurs, unless the Issuer has previooslyoncurrently mailed a redemption notice
with respect to all the outstanding Senior Notedexribed under "Optional Redemption,” the Issutimake an offer to purchase all of the
Senior Notes pursuant to the offer described bétbe/" Change of Control Offéel) at a price in cash (theChange of Control Paymelit
equal to 101% of the aggregate principal amounttfeplus accrued and unpaid interest and Speatiatdst, if any, to the date of purchase,
subject to the right of Holders of the Senior Natésecord on the relevant record date to receiterést due on the relevant interest payment
date. Within 30 days following any Change of Cohttioe Issuer will send notice of such Change ofit@ad Offer by first-class mail, with a
copy to the Trustee, to each Holder to the addvEsach Holder appearing in the security registigh & copy to the Trustee or otherwise in
accordance with the procedures of DTC, with thiofeihg information:

(1) that a Change of Control Offer isfgemade pursuant to the covenant entitled "Chah@®otrol" and that all Senior Notes properly
tendered pursuant to such Change of Control Offiébe accepted for payment by the Issuer;

(2) the purchase price and the purchags @vhich will be no earlier than 30 days norrdten 60 days from the date such notice is
mailed (the "Change of Control Payment Ddtg

(3) that any Senior Note not properlydered will remain outstanding and continue to agdnterest;

(4) that unless the Issuer defaults exghyment of the Change of Control Payment, ali@eétotes accepted for payment pursuant to the
Change of Control Offer will cease to accrue indemn the Change of Control Payment Date;

(5) that Holders electing to have anyi@eNotes purchased pursuant to a Change of Codiifer will be required to surrender such
Senior Notes, with the form entitled "Option of ldet to Elect Purchase" on the reverse of such B&lites completed, to the paying agent
specified in the notice at the address specifigiémotice prior to the close of business on hiirel Business Day preceding the Change of
Control Payment Date;

(6) that Holders will be entitled to wilfaw their tendered Senior Notes and their eledbarequire the Issuer to purchase such Senior
Notes;providedthat the paying agent receives, not later tharclihee of business on the 30th day following the aditthe Change of Control
notice, a telegram, facsimile transmission or tegtting forth the name of the Holder, the priatipmount of Senior Notes tendered for
purchase, and a statement that such Holder is raitvidg its tendered Senior Notes and its electiolnave such Senior Notes purchased;

(7) thatif the Issuer is redeeming libsm all of the Senior Notes, the Holders of theaiming Senior Notes will be issued new Senior
Notes that will be equal in principal amount to thurchased portion of the Senior Notes surremddige unpurchased portion of the Sel
Notes must be equal to $2,000 or an integral maltp $1,000 in excess thereof; &

(8) the other instructions, as determibgdis, consistent with the covenant describedumeter, that a Holder must follow.
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The Issuer will comply with the requirem&nf Rule 14e-1 under the Exchange Act and anyr atheurities laws and regulations
thereunder to the extent they are applicable imeotion with the repurchase of Senior Notes pursisaa Change of Control Offer. To the
extent that the provisions of any securities lawsegulations conflict with the provisions of therior Indenture, the Issuer will comply with
the applicable securities laws and regulationssiradl not be deemed to have breached its obligatiescribed in the Senior Indenture by
virtue thereof.

On the Change of Control Payment Date]gkeer will, to the extent permitted by law,
(1) accept for payment all Senior Nos=ssied by it or portions thereof properly tendernecpant to the Change of Control Offer;

(2) deposit with the paying agent an ami@gual to the aggregate Change of Control Paymemrspect of all Senior Notes or portions
thereof so tendered; and

(3) deliver, or cause to be deliveredhi Trustee for cancellation the Senior Notesceepted together with an Officer's Certificate to
the Trustee stating that such Senior Notes or@ustthereof have been tendered to and purchaste: bysuer.

The paying agent will promptly mail to eddblder the Change of Control Payment for such &eXotes, and the Trustee will promptly
authenticate and mail (or cause to be transferydabbk entry) to each Holder a new Senior Note kuarincipal amount to any unpurchased
portion of the Senior Notes surrendered, if gmpyvidedthat each such new Senior Note will be in a priacgmount of $2,000 or an integral
multiple of $1,000 in excess thereof.

The Senior Credit Facilities will, and fatucredit agreements or other agreements relati®ghior Indebtedness to which the Issuer
becomes a party may, provide that certain changermfol events with respect to the Issuer wouldstitute a default thereunder (including a
Change of Control under the Senior Indenture).dfaxperience a change of control that triggersfaulteunder our Senior Credit Facilities, we
could seek a waiver of such default or seek tmasite our Senior Credit Facilities. In the eventdeenot obtain such a waiver or refinance the
Senior Credit Facilities, such default could regulimounts outstanding under our Senior Creditlifias being declared due and payable and
could cause a Receivables Facility to be wound down

Our ability to pay cash to the Holdersdeling the occurrence of a Change of Control malirbiged by our then-existing financial
resources. Therefore, sufficient funds may not\uzglable when necessary to make any required rbpses.

The Change of Control purchase featuré®fSenior Notes may in certain circumstances make wiifficult or discourage a sale or
takeover of us and, thus, the removal of incumbsmagement. The Change of Control purchase festareesult of negotiations between the
Initial Purchasers and us. After the Issue Datehawge no present intention to engage in a trarsagtvolving a Change of Control, althoug
is possible that we could decide to do so in thers Subject to the limitations discussed below,could, in the future, enter into certain
transactions, including acquisitions, refinancing®ther recapitalizations, that would not constita Change of Control under the Senior
Indenture, but that could increase the amountaélitedness outstanding at such time or otherwisetafur capital structure or credit ratings.
Restrictions on our ability to incur additional kfstedness are contained in the covenants desarnisid "Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didgpdhlstock and Preferred Stock” and "Certain Comggta-Liens.” Such restrictions in the
Senior Indenture can be waived only with the cohséthe Holders of a majority in principal amouwitthe Senior Notes then outstanding.
Except for the limitations contained in such covegeahowever, the Senior Indenture will not contairy covenants or provisions that may
afford Holders protection in the event of a higldyeraged transaction.
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The Issuer will not be required to makela@ye of Control Offer following a Change of Cohifa third party makes the Change of
Control Offer in the manner, at the times and otles in compliance with the requirements set fantthe Senior Indenture applicable to a
Change of Control Offer made by us and purchasezeaior Notes validly tendered and not withdrawder such Change of Control Offer.
Notwithstanding anything to the contrary hereigGhange of Control Offer may be made in advance@hange of Control, conditional up
such Change of Control, if a definitive agreemaeritiplace for the Change of Control at the timenaking of the Change of Control Offer.

The definition of "Change of Control" indes a disposition of all or substantially all of thssets of the Issuer to any Person. Although
there is a limited body of case law interpreting finrase "substantially all,” there is no precsatdished definition of the phrase under
applicable law. Accordingly, in certain circumstaathere may be a degree of uncertainty as to whatparticular transaction would involv
disposition of "all or substantially all"* of thesegs of the Issuer. As a result, it may be unadsao whether a Change of Control has occurred
and whether a Holder may require the Issuer to naakeffer to repurchase the Senior Notes as destdbove.

The provisions under the Senior Indentetating to the Issuer's obligation to make an diferepurchase the Senior Notes as a result of a
Change of Control may be waived or modified wita thritten consent of the Holders of a majority rimpipal amount of the Senior Notes.

Asset Sales

The Senior Indenture provides that thedssuill not, and will not permit any of its Restiéd Subsidiaries to consummate, directly or
indirectly, an Asset Sale, unless:

(1) the Issuer or such Restricted Subsjdlias the case may be, receives consideratitwe sime of such Asset Sale at least equal to the
fair market value (as determined in good faith gy fssuer) of the assets sold or otherwise dispofkeuhd

(2) exceptin the case of a PermittedeASsvap, at least 75% of the consideration therefogived by the Issuer or such Restricted
Subsidiary, as the case may be, is in the formashor Cash Equivalentsrovidedthat the amount of:

(a) any liabilities (as shown on the E&ior such Restricted Subsidiary's most recdanba sheet or in the footnotes thereto) of
the Issuer or such Restricted Subsidiary, other liahilities that are by their terms subordinatedhe Senior Notes, that are assume
the transferee of any such assets and for whickstheer and all of its Restricted Subsidiaries Haaen validly released by all creditors
in writing,

(b) any securities received by the Isswesuch Restricted Subsidiary from such transfératare converted by the Issuer or such
Restricted Subsidiary into cash (to the extenhefdash received) within 180 days following thestig of such Asset Sale, and

(c) any Designated Non-cash Consideratgrived by the Issuer or such Restricted Subgidtissuch Asset Sale having an
aggregate fair market value, taken together witbtaker Designated Non-cash Consideration recgieduant to this clause (c) that is
at that time outstanding, not to exceed 5.0% o&lTAssets at the time of the receipt of such Destiggh Non-cash Consideration, with
the fair market value of each item of Designatedifdash Consideration being measured at the timevext and without giving effect
to subsequent changes in value,

shall be deemed to be cash for purpos#goprovision and for no other purpose.

Within 360 days after the receipt of anyt Reoceeds of any Asset Sale, the Issuer or sustri€ted Subsidiary, at its option, may apply
the Net Proceeds from such Asset Sale,
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(1) to permanently reduce:

(a) Obligations under the Senior Noteary other Senior Indebtedness of the Issuer oGargrantor (other than Obligations
owed to the Issuer or a Restricted Subsidiary) emthe case of Obligations under revolving créailities or other similar
Indebtedness, to correspondingly permanently redaoenitments with respect thereppvidedthat if the Issuer or any Restricted
Subsidiary shall so reduce Obligations under amiddéndebtedness that is not secured by a Lien|gbuer or such Guarantor will,
equally and ratably, reduce Obligations under thei@ Notes by, at its option, (A) redeeming SeiNotes, (B) making an offer (in
accordance with the procedures set forth belovafoAsset Sale Offer) to all Holders to purchasé tBenior Notes at 100% of the
principal amount thereoflusthe amount of accrued and unpaid interest and Sipeterest, if any, on the principal amount of Ben
Notes to be repurchased or (C) purchasing SenitedNbrough open market purchases (to the extehturchases are at a price equal
to or higher than 100% of the principal amount ¢lody in a manner that complies with the Senior imdee and applicable securities
law; or

(b) Indebtedness of a Restricted Subsidreat is not a Guarantor, other than Indebtedoessl to the Issuer or another Restri
Subsidiary;

(2) to make (a) an Investment in any onmore businessegrovidedthat such Investment in any business is in the fofrithe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it canstita Restricted Subsidiary, (b) capital expenelitwr (c) acquisitions of other assets, in each
of (a), (b) and (c), used or useful in a SimilasBess; or

(3) to make an Investment in (a) any onmore businessegrovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it carieita Restricted Subsidiary, (b) properties oaécjuisitions of other assets that, in each o
(b) and (c), replace the businesses, propertig@aadsets that are the subject of such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@dirly commitment shall be treated as a permitplieation of the Net Proceeds frt
the date of such commitment so long as the Issueich other Restricted Subsidiary enters inté ®mnmitment with the good faith
expectation that such Net Proceeds will be appbeghtisfy such commitment within 180 days of saemmitment (an Acceptable
Commitment) and, in the event any Acceptable Commitmenaisrl cancelled or terminated for any reason befedéNet Proceeds are appl
in connection therewith, the Issuer or such RestliSubsidiary enters into another Acceptable Cdamanrit (a "Second Commitmeltwithin
180 days of such cancellation or terminatiprgvided, further, that if any Second Commitment is later cancedleterminated for any reason
before such Net Proceeds are applied, then sucRMdeteds shall constitute Excess Proceeds.

Any Net Proceeds from Asset Sales thahateénvested or applied as provided and withintiime period set forth in the first sentence of
the preceding paragraph will be deemed to constitiixcess Proceed$ When the aggregate amount of Excess Procee@edsc
$75.0 million, the Issuer shall make an offer io-alders and, if required or permitted by the terofi any Senior Indebtedness, to the holders
of such Senior Indebtedness (afisset Sale Offél), to purchase the maximum aggregate principalarhof the Senior Notes and such Senior
Indebtedness that is a minimum of $2,000 or argnademultiple of $1,000 in excess thereof that rhaypurchased out of the Excess Procee
an offer price in cash in an amount equal to 100% e principal amount thereof, plus accrued anghithinterest and Special Interest, if any,
to the date fixed for the closing of such offeractordance with the procedures set forth in thedBéndenture. The Issuer will commence an
Asset Sale Offer with respect to Excess Proceettsnitien Business Days after the date that Excess
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Proceeds exceed $75.0 million by mailing the natézpiired pursuant to the terms of the Senior Ihdenwith a copy to the Trustee.

To the extent that the aggregate amouBeaior Notes and such Senior Indebtedness tengarsdant to an Asset Sale Offer is less than
the Excess Proceeds, the Issuer may use any rep&rcess Proceeds for general corporate purpssieigct to other covenants contained in
the Senior Indenture. If the aggregate principabant of Senior Notes or other Senior Indebtednesgsdered by such holders thereof
exceeds the amount of Excess Proceeds, the Trlsleselect the Senior Notes and such other Sémiebtedness to be purchased on a pro
rata basis based on the accreted value or prinaipalint of the Senior Notes or such Senior Indetgssitendered. Upon completion of any
such Asset Sale Offer, the amount of Excess Precgeall be reset at zero. Additionally, the Issuay, at its option, make an Asset Sale Offer
using proceeds from any Asset Sale at any time eftesummation of such Asset Sglepvidedthat such Asset Sale Offer shall be in an
aggregate amount of not less than $75.0 milliorordponsummation of such Asset Sale Offer, any Ketd®ds not required to be used to
purchase Senior Notes shall not be deemed Excesedrls.

Pending the final application of any Neb¢&eds pursuant to this covenant, the holder d¢f Blat Proceeds may apply such Net Proceeds
temporarily to reduce Indebtedness outstanding uadevolving credit facility or otherwise investch Net Proceeds in any manner not
prohibited by the Senior Indenture.

The Issuer will comply with the requirem&nf Rule 14e-1 under the Exchange Act and anyr atheurities laws and regulations
thereunder to the extent such laws or regulatioespplicable in connection with the repurchasthefSenior Notes pursuant to an Asset Sale
Offer. To the extent that the provisions of anywsiies laws or regulations conflict with the preiins of the Senior Indenture, the Issuer will
comply with the applicable securities laws and fations and shall not be deemed to have breach@diigations described in the Senior
Indenture by virtue thereof.

The Senior Credit Facilities will prohilait limit (subject to limited exceptions), and fuewredit agreements or other agreements to which
the Issuer becomes a party may limit or prohibi, issuer from purchasing any Senior Notes asudt iefsan Asset Sale Offer. In the event the
Issuer is required to make an Asset Sale Offertiad@when the Issuer is prohibited from purchashegSenior Notes, the Issuer could seel
consent of its lenders to permit the purchase ®Sénior Notes or could attempt to refinance thedwings that contain such prohibition. If 1
Issuer does not obtain such consent or repay suechviings, the Issuer will remain prohibited fromrphasing the Senior Notes. In such case,
the Issuer's failure to purchase tendered SeniteNwould constitute an Event of Default under3leaior Indenture.

The provisions under the Senior Indentetative to the Issuer's obligation to make an diferepurchase the Senior Notes as a result
Asset Sale may be waived or modified with the writtonsent of the Holders of a majority in printig@ount of the Senior Notes.

Selection and Notice

If the Issuer is redeeming less than athefSenior Notes issued at any time, the Trustteselect the Senior Notes to be redeemed (a) if
the Senior Notes are listed on any national séearéxchange, in compliance with the requiremehtseprincipal national securities excha
on which the Senior Notes are listed, (b) on arpta basis to the extent practicable or (c) bytatuch other similar method in accordance
the procedures of DTC.

Notices of purchase or redemption shaliadéled by first-class mail, postage prepaid, asti@& but not more than 60 days before the
purchase or Redemption Date to each Holder at dotdter's registered address or otherwise in acooelwith the procedures of DTC, except
that redemption notices may be mailed more thada§@ prior to a Redemption Date if the notice ssiel in
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connection with a defeasance of the Senior Notessatisfaction and discharge of the Senior Indentéiany Senior Note is to be purchase
redeemed in part only, any notice of purchase @emgtion that relates to such Senior Note shétk stee portion of the principal amount
thereof that has been or is to be purchased oeneeé.

The Issuer will issue a new Senior Nota principal amount equal to the unredeemed podfdhe original Senior Note in the name of
the Holder upon cancellation of the original Semiate. Senior Notes called for redemption beconmeauthe date fixed for redemption. On
and after the Redemption Date, interest ceasesxcto@on Senior Notes or portions thereof calledddemption.

Certain Covenants
Limitation on Restricted Payments
The Issuer will not, and will not permityaof its Restricted Subsidiaries to, directly odinectly:

() declare or pay any dividend or makg payment or distribution on account of the Issjer any of its Restricted Subsidiaries’ Equity
Interests, including any dividend or distributicsypble in connection with any merger or consol@atther than:

(a) dividends or distributions by theusspayable solely in Equity Interests (other tBésgualified Stock) of the Issuer; or

(b) dividends or distributions by a Redéd Subsidiary so long as, in the case of aniddivd or distribution payable on or in
respect of any class or series of securities isbyeRestricted Subsidiary other than a Wholly-@d/Subsidiary, the Issuer or a
Restricted Subsidiary receives at least its pra satire of such dividend or distribution in accamawith its Equity Interests in such
class or series of securities;

(I purchase, redeem, defease or otheraggjuire or retire for value any Equity Interedtthe Issuer or any direct or indirect parent of
the Issuer, including in connection with any mergieconsolidation;

(1) make any principal payment on, oreedh, repurchase, defease or otherwise acquirdirer fier value in each case, prior to any
scheduled repayment, sinking fund payment or mtgtiany Subordinated Indebtedness, other than:

(a) Indebtedness permitted under cla(®eand (9) of the covenant described under "—Latioh on Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferredkSt or

(b) the purchase, repurchase or othamisitipn of Subordinated Indebtedness purchasedhiitipation of satisfying a sinking
fund obligation, principal installment or final nuaity, in each case due within one year of the défurchase, repurchase or
acquisition; or

(IV) make any Restricted Investment

(all such payments and other actions set forthdnses () through (IV) above (other than any exoephereto) being collectively referred to
as "Restricted Payment$, unless, at the time of such Restricted Payment:

(1) no Default shall have occurred anddeatinuing or would occur as a consequence thereof

(2) immediately after giving effect tockutransaction on jpro formabasis, the Issuer could incur $1.00 of additiondebtedness under
the provisions of the first paragraph of the coverescribed under "—Limitation on Incurrence adébtedness and Issuance of Disqualified
Stock and Preferred Stock"; and
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(3) such Restricted Payment, togethen tie aggregate amount of all other Restricted Raysrmade by the Issuer and its Restricted
Subsidiaries after the Issue Date (including Retgtti Payments permitted by clauses (1), (2) (vaipect to the payment of dividends on
Refunding Capital Stock (as defined below) purstarmiause (b) thereof only), (6)(c), (9) and (dd}he next succeeding paragraph, but
excluding all other Restricted Payments permittethie next succeeding paragraph), is less thaauheof (without duplication):

(@) 50% of the Consolidated Net Incoméheflssuer for the period (taken as one accoumtmipd) beginning May 4, 2007, to
the end of the Issuer's most recently ended fepeatter for which internal financial statements available at the time of such
Restricted Payment, or, in the case such Consetiddet Income for such period is a deficit, min08% of such deficitplus

(b) 100% of the aggregate net cash pasaad the fair market value, as determined in daibd by the Issuer, of marketable
securities or other property received by the Issirere immediately after the Issue Date from tkeésor sale of:

(i) (A) Equity Interests of the Issuircluding Treasury Capital Stock (as defined beldwit excluding cash proceeds
the fair market value, as determined in good fhijtlihe Issuer, of marketable securities or otheperty received from the sale
of:

(x) Equity Interests to members of mamaget, directors or consultants of the Issuer, argctlor indirect
parent company of the Issuer and the Issuer's &iabisis after the Issue Date to the extent suctuatsdave
been applied to Restricted Payments made in accoedaith clause (4) of the next succeeding pardgrapd

(y) Designated Preferred Stock; and

(B) to the extent such net cash pedseare actually contributed to the Issuer, Equiigrests of the Issuer's direct or
indirect parent companies (excluding contributiohthe proceeds from the sale of Designated PreddeBtock of such
companies or contributions to the extent such ansouave been applied to Restricted Payments maascordance with
clause (4) of the next succeeding paragraph); or

(i) debt securities of the Issuer thaté been converted into or exchanged for such Etntierests of the Issuer;

provided, however, that this clause (b) shall not include the prasefieom (V) Refunding Capital Stock (as definedoégl, (W) Equity
Interests of the Issuer or convertible debt seiegrivf the Issuer sold to a Restricted Subsid@sythe case may be, (X) Disqualified
Stock or debt securities that have been conventeddisqualified Stock, (Y) Excluded Contributioos(Z) transactions whose proce:
were used to incur Indebtedness, Disqualified StvdRreferred Stock pursuant to clause (13)(ahefsecond paragraph of "—
Limitation on Incurrence of Indebtedness and Issaaif Disqualified Stock and Preferred Stock," ole the extent of such usage;
plus

(c) 100% of the aggregate amount of eaghthe fair market value, as determined in goat fay the Issuer, of marketable
securities or other property contributed to theitehpf the Issuer following the Issue Date (ottiean net cash proceeds to the extent
such net cash proceeds (i) have been used tolimdeibtedness, Disqualified Stock or Preferred Smaksuant to clause (13)(a) of the
second paragraph of "—Limitation on Incurrencerafdbtedness and Issuance of Disqualified StockPaefitrred Stock," (ii) are
contributed by a Restricted Subsidiary or (iii) sttute Excluded Contributiongjus
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(d) tothe extent not already includecionsolidated Net Income, 100% of the aggregateuateceived in cash and the fair
market value, as determined in good faith by tlseds, of marketable securities or other propertgired by means of:

() the sale or other disposition (ottiean to the Issuer or a Restricted SubsidianResdtricted Investments made by the
Issuer or its Restricted Subsidiaries and repueshaad redemptions of such Restricted Investmemts the Issuer or its
Restricted Subsidiaries and repayments of loamsleances, and releases of guarantees, which eaedRiestricted Investments
by the Issuer or its Restricted Subsidiaries, thezase after the Issue Date; or

(ii) the sale (other than to the Issuea ®estricted Subsidiary) of the stock of an Utnieted Subsidiary or a distribution
from an Unrestricted Subsidiary (other than in eea$e to the extent the Investment in such UnotstliSubsidiary was made
by the Issuer or a Restricted Subsidiary pursuaatause (7) of the next succeeding paragraph thretextent such Investment
constituted a Permitted Investment) or a divideondifan Unrestricted Subsidiary after the Issue Dates

(e) inthe case of the redesignationroflarestricted Subsidiary as a Restricted Subsidifier the Issue Date, the fair market
value of the Investment in such Unrestricted Subsjgdas determined by the Issuer in good faithif(euch fair market value exceeds
$75.0 million, in writing by an Independent FinaaicAdvisor), at the time of the redesignation offlsWnrestricted Subsidiary as a
Restricted Subsidiary other than to the extentrilkestment in such Unrestricted Subsidiary was nigdihe Issuer or a Restricted
Subsidiary pursuant to clause (7) of the next sedticg paragraph or to the extent such Investmeamititated a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend within@#ys after the date of declaration thereof, thatdate of declaration such payment would have
complied with the provisions of the Senior Indestur

(2) (a) the redemption, repurchase,egtent or other acquisition of any Equity InteréstSreasury Capital Stock or Subordinated
Indebtedness of the Issuer or any Equity Interefségy direct or indirect parent company of thaiegsin exchange for, or out of the proceeds
of the substantially concurrent sale (other thaa Restricted Subsidiary) of, Equity Interestshaf kssuer or any direct or indirect parent
company of the Issuer to the extent contributetthéolssuer (in each case, other than any DisgedlBitock) (‘Refunding Capital Stoch and
(b) if immediately prior to the retirement of Treag Capital Stock, the declaration and paymentivifidnds thereon was permitted under
clause (6) of this paragraph, the declaration ayinent of dividends on the Refunding Capital Stmtker than Refunding Capital Stock the
proceeds of which were used to redeem, repurchetie, or otherwise acquire any Equity Interestamyf direct or indirect parent company of
the Issuer) in an aggregate amount per year naegréran the aggregate amount of dividends permarthat were declarable and payable on
such Treasury Capital Stock immediately prior totstetirement;

(3) the redemption, repurchase or otbgusition or retirement of Subordinated Indebtesdnef the Issuer or a Guarantor made in
exchange for, or out of the proceeds of the suliatgnconcurrent sale of, new Indebtedness ofitiseier or a Guarantor, as the case may be,
which is incurred in compliance with "—Limitatiomdncurrence of Indebtedness and Issuance of DifigdaStock and Preferred Stock" so
long as:

(a) the principal amount (or accretedieglof such new Indebtedness does not exceediti@pal amount of (or accreted value,
if applicable), plus any accrued and unpaid intevesthe Subordinated Indebtedness being so reztberepurchased, acquired or
retired for value, plus the amount of any reasaanabémium (including reasonable tender premiunefgabance costs and
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any reasonable fees and expenses incurred in diomegth the issuance of such new Indebtedness;

(b) such new Indebtedness is subordintatéite Senior Notes or the applicable Guarantésaat to the same extent as such
Subordinated Indebtedness so purchased, exchanegegmed, repurchased, acquired or retired foeyalu

(c) such new Indebtedness has a finadulled maturity date equal to or later than thalfastheduled maturity date of the
Subordinated Indebtedness being so redeemed, heysed, acquired or retired; and

(d) such new Indebtedness has a Weightedage Life to Maturity equal to or greater thhe temaining Weighted Average Life
to Maturity of the Subordinated Indebtedness beimgedeemed, repurchased, acquired or retired;

(4) a Restricted Payment to pay for #qgurchase, retirement or other acquisition orestéent for value of Equity Interests (other than
Disqualified Stock) of the Issuer or any of itsedit or indirect parent companies held by any fytpresent or former employee, director or
consultant of the Issuer, any of its Subsidiarieary of its direct or indirect parent companiesspant to any management equity plan or stock
option plan or any other management or employeefiigiian or agreement, including any Equity Ingtserolled over by management of the
Company or any of its direct or indirect parent pamies in connection with the Transactigmsvided, however, that the aggregate Restric
Payments made under this clause (4) do not exceslyi calendar year $12.5 million (which shall @ase to $25.0 million subsequent to the
consummation of an underwritten public Equity Offgrby the Issuer or any direct or indirect paremity of the Issuer) (with unused amounts
in any calendar year being carried over to sucogectlendar years subject to a maximum (withoungieffect to the following proviso) of
$50.0 million in any calendar year (which shallriese to $100.0 million subsequent to the consuinmaf an underwritten public Equity
Offering by the Issuer or any direct or indirectgra corporation of the Issuerprovided furthetthat such amount in any calendar year may be
increased by an amount not to exceed:

(a) the cash proceeds from the sale aftiEdnterests (other than Disqualified Stock) loé issuer and, to the extent contributed to
the Issuer, Equity Interests of any of the Issudirsct or indirect parent companies, in each taseembers of management, directol
consultants of the Issuer, any of its Subsidiasieany of its direct or indirect parent companiest bccurs after the Issue Date to the
extent the cash proceeds from the sale of suchyEbutérests have not otherwise been applied tp#yenent of Restricted Payments
virtue of clause (3) of the preceding paragraphs

(b) the cash proceeds of key man lifaiiasce policies received by the Issuer or its Retsth Subsidiaries after the Issue Date;
less

(c) the amount of any Restricted Paympresiously made with the cash proceeds describethuses (a) and (b) of this
clause (4);

andprovided, further, that cancellation of Indebtedness owing to tlseids or any Restricted Subsidiary from membersariagement of the
Issuer, any of the Issuer's direct or indirect ppoempanies or any of the Issuer's Restricted iSialoies in connection with a repurchase of
Equity Interests of the Issuer or any of its dir@cindirect parent companies will not be deemedatastitute a Restricted Payment for purposes
of this covenant or any other provision of the $elmdenture;
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(5) the declaration and payment of dinidieto holders of any class or series of Disqulifstock of the Issuer or any of its Restricted
Subsidiaries or any class or series of Preferredktif any Restricted Subsidiary issued in accardamith the covenant described under "—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock” t éxtent such dividends are included in
the definition of "Fixed Charges";

(6) (a) the declaration and paymédmtividends to holders of any class or series ddipmated Preferred Stock (other than Disqualified
Stock) issued by the Issuer after the Issue Date;

(b) the declaration and payment of divideto a direct or indirect parent company of 8suér, the proceeds of which will be
used to fund the payment of dividends to holderanyf class or series of Designated Preferred Stutbler than Disqualified Stock) of
such parent company issued after the Issue Patgjdedthat the amount of dividends paid pursuant to¢tasse (b) shall not exceed
the aggregate amount of cash actually contribudetd Issuer from the sale of such Designated ReeféStock; or

(c) the declaration and payment of dinideon Refunding Capital Stock that is PreferrextiSin excess of the dividends
declarable and payable thereon pursuant to cl&)s# this paragraph;

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended follfiscal quarters for which
internal financial statements are available immiedligoreceding the date of issuance of such Detggareferred Stock or the declaration of
such dividends on Refunding Capital Stock thatrefétred Stock, after giving effect to such iss#aacdeclaration on pro formabasis, the
Issuer and its Restricted Subsidiaries on a catheteld basis would have had a Fixed Charge Covétage of at least 2.00 to 1.00;

(7) Investments in Unrestricted Subsidmhaving an aggregate fair market value, takgathter with all other Investments made
pursuant to this clause (7) that are at the tintstanding, without giving effect to the sale ofldinrestricted Subsidiary to the extent the
proceeds of such sale do not consist of cash dketable securities, not to exceed $50.0 milliothattime of such Investment (with the fair
market value of each Investment being measurdtkdirhe made and without giving effect to subseueanges in value);

(8) repurchases of Equity Interests dektoeccur upon exercise of stock options or wasrdrsuch Equity Interests represent a portion
of the exercise price of such options or warrants;

(9) the declaration and payment of dimidieon the Issuer's common stock (or the paymedivifends to any direct or indirect parent
entity to fund a payment of dividends on such gisttommon stock), following consummation of thstfpublic offering of the Issuer's
common stock or the common stock of any of itsaliog indirect parent companies after the IssueePaftup to 6% per annum of the net cash
proceeds received by or contributed to the Issuer from any such public offering, other than paloffferings with respect to the Issuer's
common stock registered on Form S-8 and otherahngrpublic sale constituting an Excluded Contribuii

(10) Restricted Payments that are made ittluded Contributions;

(11) other Restricted Payments in an aggeegmount taken together with all other Restri€tagments made pursuant to this clause (11)
not to exceed $100.0 million at the time made;

(12) distributions or payments of Receieatfees;

(13) any Restricted Payment made as pdheoTransactions and the fees and expenses réfaieddo or used to fund amounts owed to
Affiliates (including dividends to any direct ordimect parent of the Issuer to permit payment lshgearent of such amount), in each case t
extent permitted by the covenant described undéefransactions with Affiliates";
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(14) the repurchase, redemption or othquiadtion or retirement for value of any Subordathtndebtedness in accordance with the
provisions similar to those described under theaiocap "Repurchase at the Option of Holders—Charigeomtrol" and "Repurchase at the
Option of Holders—Asset Salegdrovidedthat all Senior Notes tendered by Holders in cotiaeravith a Change of Control Offer or Asset ¢
Offer, as applicable, have been repurchased, rezttemacquired for value;

(15) the declaration and payment of dividkehy the Issuer to, or the making of loans to, @imgct or indirect parent in amounts required
for any direct or indirect parent companies to payach case without duplication,

(a) franchise and excise taxes and ddes, taxes and expenses required to maintaindbgorate existence;

(b) foreign, federal, state and locabime taxes, to the extent such income taxes aibu#tble to the income of the Issuer and its
Restricted Subsidiaries and, to the extent of theumt actually received from its Unrestricted Sdlasies, in amounts required to pay
such taxes to the extent attributable to the incofreeich Unrestricted Subsidiarigepvidedthat in each case the amount of such
payments in any fiscal year does not exceed thaiatibat the Issuer and its Restricted Subsidiavimsd be required to pay in respect
of foreign, federal, state and local taxes for siimtal year were the Issuer, its Restricted Suases and its Unrestricted Subsidiaries
(to the extent described above) to pay such taearately from any such parent entity;

(c) customary salary, bonus and otheefinpayable to officers and employees of anyadioe indirect parent company of the
Issuer to the extent such salaries, bonuses aed lo¢imefits are attributable to the ownership @ragion of the Issuer and its Restricted
Subsidiaries;

(d) general corporate operating and ce&dircosts and expenses of any direct or indirgenpaompany of the Issuer to the ex
such costs and expenses are attributable to thership or operation of the Issuer and its Restti&ebsidiaries; and

(e) fees and expenses other than toidtéi of the Issuer related to any unsuccessfltyequdebt offering of such parent entity;
and

(16) the redemption for cash of a portibeach Senior Subordinated Note then outstandingldq any "Mandatory Principal Redempt
Amount” applicable thereto, to the extent requuieder the Senior Subordinated Indenture. The "MeamgdPrincipal Redemption Amount"
means, as of the date of such redemption, the gxiéesy, of (a) the aggregate amount of accrueduapaid interest and all accrued and
unpaid "original issue discount” (as defined int®ec1273(a)(1) of the Code) with respect to thai&eSubordinated Notes, over (b) an
amount equal to the product of (i) the "issue pries defined in Sections 1273(b) and 1274(a) efGbde) of the Senior Subordinated Notes
multiplied by (i) the "yield to maturity” (as defed in the Treasury Regulation Section 1.1272-1}t)] of the Senior Subordinated Notes;

provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause (iblRefault shall have
occurred and be continuing or would occur as a@quesnce thereof.

As of the Issue Date, all of the Issuetbsidiaries will be Restricted Subsidiaries. Theués will not permit any Unrestricted Subsidiary
to become a Restricted Subsidiary except pursoahitlast sentence of the definition of "UnreséicSubsidiary.” For purposes of designa
any Restricted Subsidiary as an Unrestricted Sidrgidall outstanding Investments by the IssuerigmBestricted Subsidiaries (except to the
extent repaid) in the Subsidiary so designatedheildeemed to be Restricted Payments in an ameterintined as set forth in the last sentence
of the definition of
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"Investment.” Such designation will be permittedydha Restricted Payment in such amount woulgeenitted at such time, whether
pursuant to the first paragraph of this covenantrater clause (7), (10) or (11) of the second pagagof this covenant, or pursuant to the
definition of "Permitted Investments," and if sushbsidiary otherwise meets the definition of anddivicted Subsidiary. Unrestricted
Subsidiaries will not be subject to any of thenieve covenants set forth in the Senior Indenture

Notwithstanding the foregoing provisionglus covenant, the Issuer will not, and will nermit any of its Restricted Subsidiaries to, pay
any cash dividend or make any cash distributionran respect of the Issuer's Capital Stock or lpase for cash or otherwise acquire for cash
any Capital Stock of the Issuer or any direct diirigct parent of the Issuer, for the purpose oimmagny cash dividend or making any cash
distribution to, or acquiring Capital Stock of agliyect or indirect parent of the Issuer for caginfr the Investors, or Guarantee any
Indebtedness of any Affiliate of the Issuer for thepose of paying such dividend, making such ithigtion or so acquiring such Capital Stock
to or from the Investors, in each case by meansilagfation of the cumulative Restricted Paymerdit provided by the first paragraph of this
covenant, or the exceptions provided by clauseqT)pr (11) of the second paragraph of this camior clauses (8) or (13) of the definitior
"Permitted Investments," unless at the time aner &@ftving effect to such payment, the Consolidatederage Ratio of the Issuer would be
equal to or less than 6.00:1.00.

Limitation on Incurrence of Indebtedness and | ssuance of Disgualified Stock and Preferred Stock

The Issuer will not, and will not permityaof its Restricted Subsidiaries to, directly odirectly, create, incur, issue, assume, guaramntee o
otherwise become directly or indirectly liable, togently or otherwise (collectively,ihcur " and collectively, an incurrence") with respect
to any Indebtedness (including Acquired Indebtedpemd the Issuer will not issue any shares ofjltified Stock and will not permit any
Restricted Subsidiary to issue any shares of DigopthStock or Preferred Stockrovided, however, that the Issuer may incur Indebtedness
(including Acquired Indebtedness) or issue shaf&isgualified Stock, and any of its Restricted Sidiaries may incur Indebtedness
(including Acquired Indebtedness), issue shardisdqualified Stock and issue shares of PreferrediSif the Fixed Charge Coverage Ratio
on a consolidated basis for the Issuer and itsrResdd Subsidiaries’ most recently ended four figcarters for which internal financial
statements are available immediately precedingl#ite on which such additional Indebtedness is necuor such Disqualified Stock or
Preferred Stock is issued would have been at 286tto 1.00, determined ompeo formabasis (including g@ro formaapplication of the net
proceeds therefrom), as if the additional Indebésdrhad been incurred, or the Disqualified StodRreferred Stock had been issued, as the
case may be, and the application of proceeds tiwendiad occurred at the beginning of such four-guareriod;provided, furtherthat
Restricted Subsidiaries that are not Guarantorsmoéjncur Indebtedness or Disqualified Stock @f@mred Stock if, after givingro forma
effect to such incurrence or issuance (includipgaaformaapplication of the net proceeds therefrom), moas thn aggregate of $250.0 milli
of Indebtedness or Disqualified Stock or Prefe®¢atck of Restricted Subsidiaries that are not Guara would be outstanding pursuant to this
paragraph and clauses (13)(b), (15) and (20) batauch time.

The foregoing limitations will not apply:to

(1) the incurrence of Indebtedness uiixle€redit Facilities (other than the ABL Facilitigy the Issuer or any of its Restricted
Subsidiaries and the issuance and creation ofdgatfecredit and bankers' acceptances thereundtr letters of credit and bankers' acceptances
being deemed to have a principal amount equaledabe amount thereof), up to an aggregate prihaipaunt of $2,625.0 million outstanding
at any one time and (y) the ABL Facility by theussor any of its Restricted Subsidiaries and $saance and creation of letters of credit and
bankers' acceptances
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thereunder (with letters of credit and bankerseptances being deemed to have a principal amoual &xjthe face amount thereof), up to an
aggregate principal amount equal to the ABL Faciliap;

(2) the incurrence by the Issuer and@nogirantor of Indebtedness represented by the Skptes issued on the Issue Date (including
any Guarantee hereof) and the Senior Exchange Matéselated guarantees of the Senior ExchangesNotee issued in exchange for the
Senior Notes and the Guarantees pursuant to thistReipn Rights Agreement (other than any Addiéib&enior Notes and related guarante

(3) the incurrence by the Issuer and@nogirantor of Indebtedness represented by the S8olmrdinated Notes and related guarantees,
as well as any exchange notes and exchange guasdotbe issued in exchange for the Senior SubatetifNotes and related guarantees
pursuant a registration rights agreement;

(4) Indebtedness of the Issuer and istiitéed Subsidiaries in existence on the Issue Qather than Indebtedness described in clauses
(1), (2) and (3) of this paragraph);

(5) Indebtedness consisting of Capitalizease Obligations and Purchase Money Obligafivasprincipal amount not to exceed
$250.0 million (excluding the principal amount afyaCapitalized Lease Obligations or Purchase Mdbie§gations relating to the purchase,
lease or improvement of the Company's distribuéienters located in Fulton, Missouri, Indianola, $issippi and Ardmore, Oklahoma) in the
aggregate at any one time outstanding togetherailitither Indebtedness issued under this clayss@dong as such Indebtedness exists &
date of such purchase, lease or improvement,@e&ted within 270 days thereafter;

(6) Indebtedness incurred by the Issueny of its Restricted Subsidiaries constitutiagmbursement obligations with respect to letters
of credit issued in the ordinary course of busingsduding letters of credit in respect of workersmpensation or employee health claims, or
other Indebtedness with respect to reimburseme-tpligations regarding workers' compensationoployee health claimprovided,
however, that upon the drawing of such letters of credithe incurrence of such Indebtedness, such omiggare reimbursed within 30 days
following such drawing or incurrence;

(7) Indebtedness arising from agreemehtise Issuer or its Restricted Subsidiaries priogidor indemnification, adjustment of purchase
price or similar obligations, in each case, incdrme assumed in connection with the dispositioarf business, assets or a Subsidiary, other
than guarantees of Indebtedness incurred by arspR@&cquiring all or any portion of such businessets or a Subsidiary for the purpose of
financing such acquisitiomrovided, however, that such Indebtedness is not reflected on thenba sheet of the Issuer, or any of its Restricted
Subsidiaries (contingent obligations referred ta fimotnote to financial statements and not othegweéflected on the balance sheet will not be
deemed to be reflected on such balance sheet fpoges of this clause (7));

(8) Indebtedness of the Issuer to a Réstr Subsidiaryprovidedthat any such Indebtedness owing to a RestrictédiSiary that is not
Guarantor is expressly subordinated in right ofrpegt to the Senior Noteprovided, further, that any subsequent issuance or transfer of any
Capital Stock or any other event which resultsrip Restricted Subsidiary ceasing to be a Restritdusidiary or any other subsequent trar
of any such Indebtedness (except to the Issuanathar Restricted Subsidiary) shall be deemedadah &€ase, to be an incurrence of such
Indebtedness not permitted by this clause (8);

(9) Indebtedness of a Restricted Subsid@mthe Issuer or another Restricted Subsidiprgyidedthat if a Guarantor issues such
Indebtedness to a Restricted Subsidiary that is@barantor (other than to any Restricted Subgidiagaged in the insurance business in
order to provide insurance to the Issuer and itssBliaries), such Indebtedness is expressly sutateti in right of payment to the Guarante
the Senior Notes of such Guaranfarpvided, further, that any
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subsequent issuance or transfer of any Capitak&toany other event which results in any such iRgstl Subsidiary ceasing to be a Restri
Subsidiary or any other subsequent transfer ofsaich Indebtedness (except to the Issuer or anBimgricted Subsidiary) shall be deemed, in
each case, to be an incurrence of such Indebtedoégermitted by this clause (9);

(10) shares of Preferred Stock of a ReastliSubsidiary issued to the Issuer or anotheriRest Subsidiaryprovidedthat any subsequent
issuance or transfer of any Capital Stock or amgwoévent which results in any such Restricted i8idry ceasing to be a Restricted Subsidiary
or any other subsequent transfer of any such slfifeeferred Stock (except to the Issuer or arrathés Restricted Subsidiaries) shall be
deemed in each case to be an issuance of sucls stid@eeferred Stock not permitted by this clad€®;(

(11) Hedging Obligations (excluding Hedgibpligations entered into for speculative purpos$esihe purpose of limiting interest rate
risk with respect to any Indebtedness permittdoetincurred pursuant to "—Limitation on Incurrermééndebtedness and Issuance of
Disqualified Stock and Preferred Stock," excharage risk or commodity pricing risk;

(12) obligations in respect of performartud, appeal and surety bonds and completion gteearprovided by the Issuer or any of its
Restricted Subsidiaries in the ordinary courseusifess;

(13) (a) Indebtedness or Disqualified Stotkhe Issuer and Indebtedness, Disqualified StwdRreferred Stock of the Issuer or any
Restricted Subsidiary equal to 100.0% of the nsh gaoceeds received by the Issuer since immegiatir the Issue Date from the issue or
sale of Equity Interests of the Issuer or cashridmuted to the capital of the Issuer (in each catfeer than Excluded Contributions or proceeds
of Disqualified Stock or sales of Equity Interegtghe Issuer or any of its Subsidiaries) as dateethin accordance with clauses (3)(b) and (3)
(c) of the first paragraph of "—Limitation on Rested Payments" to the extent such net cash preaaechsh have not been applied pursuant
to such clauses to make Restricted Payments oake wther Investments, payments or exchanges pursuthe second paragraph of "—
Limitation on Restricted Payments" or to make Paadilnvestments (other than Permitted Investmgpesified in clauses (1) and (3) of the
definition thereof) and (b) Indebtedness or Disifigal Stock of Issuer and Indebtedness, Disqualii¢ock or Preferred Stock of the Issuer or
any Restricted Subsidiary not otherwise permittexttinder in an aggregate principal amount or ligtideh preference, which when aggregated
with the principal amount and liquidation prefererf all other Indebtedness, Disqualified Stock Breferred Stock then outstanding and
incurred pursuant to this clause (13)(b), doesahany one time outstanding exceed $250.0 millwayided, howeverthat on goro forma
basis, together with any amounts incurred and outstantdinRestricted Subsidiaries that are not Guaramgorsuant to the second proviso to
the first paragraph of this covenant and clausgsdd (20), no more than $250.0 million of Indelpiess, Disqualified Stock or Preferred
Stock at any one time outstanding and incurredyauntsto this clause (13)(b) shall be incurred bgtReted Subsidiaries that are not Guarar
(it being understood that any Indebtedness, DisfiptlStock or Preferred Stock incurred pursuarthte clause (13)(b) shall cease to be
deemed incurred or outstanding for purposes ofdisse (13)(b) but shall be deemed incurred fermptlrposes of the first paragraph of this
covenant from and after the first date on whichlfiseler or such Restricted Subsidiary could hageried such Indebtedness, Disqualified
Stock or Preferred Stock under the first paragi@this covenant without reliance on this clausg)(d));

(14) the incurrence or issuance by thedssu any Restricted Subsidiary of Indebtednessqilified Stock or Preferred Stock which
serves to refund or refinance any Indebtednesgalgied Stock or Preferred Stock of the Issueamy Restricted Subsidiary incurred as
permitted under the first paragraph of this coveémawd clauses (2), (3), (4), (5) and (13)(a) abtivis,clause (14) and clause (15) below or any
Indebtedness, Disqualified Stock or Preferred Stifdke Issuer or any Restricted Subsidiary isgoesb refund or refinance such
Indebtedness, Disqualified
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Stock or Preferred Stock of the Issuer or any Reett Subsidiary including additional Indebtednd&isqualified Stock or Preferred Stock
incurred to pay premiums (including reasonable ¢epdemiums), defeasance costs and fees in coanndbtrewith (the Refinancing
Indebtednes") prior to its respective maturitygrovided, however, that such Refinancing Indebtedness:

(a) has a Weighted Average Life to Maguait the time such Refinancing Indebtedness igriecd which is not less than the
remaining Weighted Average Life to Maturity of thelebtedness, Disqualified Stock or Preferred Stmikg refunded or refinanced,

(b) to the extent such Refinancing Indebess refinances (i) Indebtedness subordinatpdrbpassuto the Senior Notes or any
Guarantee thereof, such Refinancing Indebtednesshisrdinated opari passuo the Senior Notes or the Guarantee at leasketgdime
extent as the Indebtedness being refinanced ondeflior (ii) Disqualified Stock or Preferred Stoskich Refinancing Indebtedness
must be Disqualified Stock or Preferred Stock, eetigely, and

(c) shall not include Indebtedness, Dadified Stock or Preferred Stock of a Subsidiaryhaf Issuer that is not a Guarantor that
refinances Indebtedness, Disqualified Stock ord?refl Stock of the Issuer or a Guarantor;

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

(15) Indebtedness, Disqualified Stock aféred Stock of (x) the Issuer or a Restricteds®iiary incurred to finance an acquisition of
any Person or assets or (y) Persons that are addayrthe Issuer or any Restricted Subsidiary agegeinto the Issuer or a Restricted
Subsidiary in accordance with the terms of the &@dmidentureprovidedthat after giving effect to such acquisition or g, either:

(a) the Issuer would be permitted to imatieast $1.00 of additional Indebtedness puttsieatie Fixed Charge Coverage Ratio
test set forth in the first sentence of this covenar

(b) the Fixed Charge Coverage Ratio eflfsuer and the Restricted Subsidiaries is gréaarimmediately prior to such
acquisition or merger;

provided, howevetthat on goro formabasis, together with amounts incurred and outstanplursuant to the second proviso to the first
paragraph of this covenant and clauses (13)(b)20)d no more than $250.0 million of Indebtedn®&isqualified Stock or Preferred Stock at
any one time outstanding and incurred by Restri€telsidiaries that are not Guarantors pursuarisactause (15) shall be incurred and
outstanding;

(16) Indebtedness arising from the honokip@ bank or other financial institution of a ckedraft or similar instrument drawn against
insufficient funds in the ordinary course of busisiprovidedthat such Indebtedness is extinguished within tweiBess Days of its incurren

(17) Indebtedness of the Issuer or anysoRestricted Subsidiaries supported by a letteredit issued pursuant to any Credit Facilitie:
a principal amount not in excess of the stated arofisuch letter of credit;

(18) (a) any guarantee by the Issuer cestriRted Subsidiary of Indebtedness or other @libgs of any Restricted Subsidiary, so long as
the incurrence of such Indebtedness incurred bly Rastricted Subsidiary is permitted under the $eofrthe Senior Indenture, or (b) any
guarantee by a Restricted Subsidiary of IndebtexloEthe Issuer permitted to be incurred undetéhms of the Senior Indentunerovidedthat
such guarantee is incurred in accordance with ¢lvertant described below under "—Limitation on Guggas of Indebtedness by Restricted
Subsidiaries";

(19) Indebtedness of Foreign Subsidiarfdbe Issuer in an amount not to exceed at anytiome outstanding and together with any other
Indebtedness incurred under this clause (19) 50&teoT otal
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Assets of the Foreign Subsidiaries (it being urtdersthat any Indebtedness incurred pursuant socthuse (19) shall cease to be deemed
incurred or outstanding for purposes of this clad$? but shall be deemed incurred for the purpo$ése first paragraph of this covenant fr
and after the first date on which the Issuer ohdRestricted Subsidiaries could have incurred $ndbbtedness under the first paragraph of
covenant without reliance on this clause (19));

(20) Indebtedness, Disqualified Stock @férred Stock of a Restricted Subsidiary incureefitance or assumed in connection with an
acquisition in a principal amount not to exceed@Q@anillion in the aggregate at any one time ouiditag together with all other Indebtedness,
Disqualified Stock and/or Preferred Stock issuedeurthis clause (20) (it being understood that ladgbtedness, Disqualified Stock or
Preferred Stock incurred pursuant to this claug ¢Ball cease to be deemed incurred or outstaridirgurposes of this clause (20) but sha
deemed incurred for the purposes of the first pagaty of this covenant from and after the first datevhich such Restricted Subsidiary could
have incurred such Indebtedness, Disqualified Stodkreferred Stock under the first paragraph isf¢bvenant without reliance on this
clause (20))provided, howeverthat, on gro formabasis, together with amounts incurred and outstenbly Restricted Subsidiaries that are
not Guarantors pursuant to the second provisogdittst paragraph of this covenant and clausegl§)and (15), no more than $250.0 million
of Indebtedness would be incurred and outstandyngdstricted Subsidiaries that are not Guarantors;

(21) Indebtedness of the Issuer or anysoRestricted Subsidiaries consisting of (i) tficing of insurance premiums or (ii) take-or-pay
obligations contained in supply arrangements, ochease, incurred in the ordinary course of businasd

(22) Indebtedness consisting of Indebtesligsied by the Issuer or any of its RestrictedsBlidries to current or former officers, direct
and employees thereof, their respective estatesiseg or former spouses, in each case to finargautithase or redemption of Equity Inter
of the Issuer or any direct or indirect parent campof the Issuer to the extent described in clédsef the second paragraph under the caj
"—Limitation on Restricted Payments."

For purposes of determining compliance whik covenant:

(1) inthe event that an item of Indelntesk, Disqualified Stock or Preferred Stock (or portion thereof) meets the criteria of more than
one of the categories of permitted Indebtednessquilified Stock or Preferred Stock described &usés (1) through (22) above or is entitled
to be incurred pursuant to the first paragraphisf tovenant, the Issuer, in its sole discretiafi,alassify or reclassify such item of
Indebtedness, Disqualified Stock or Preferred Sfoclany portion thereof) and will only be requitednclude the amount and type of such
Indebtedness, Disqualified Stock or Preferred Stnakne of the above clausgspvidedthat all Indebtedness outstanding under the Credit
Facilities on the Issue Date will be treated asiirexd on the Issue Date under clause (1) of theegliag paragraph; and

(2) atthe time of incurrence, the Isswifbe entitled to divide and classify an itemlofiebtedness in more than one of the types of
Indebtedness described in the first and secondypyhs above.

Accrual of interest, the accretion of atedevalue and the payment of interest in the fofmdalitional Indebtedness, Disqualified Stock or
Preferred Stock will not be deemed to be an incueeof Indebtedness, Disqualified Stock or PreteBck for purposes of this covenant.

For purposes of determining compliance itly U.S. dollar-denominated restriction on thaimence of Indebtedness, the U.S. dollar-
equivalent principal amount of Indebtedness denateihin a foreign currency shall be calculated thasethe relevant currency exchange rate
in effect on the date such Indebtedness was intuimehe case of term debt, or first committedthie case of revolving credit delptovided
that if such Indebtedness is incurred to refinastber Indebtedness
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denominated in a foreign currency, and such refimgnwould cause the applicable U.S. dollar-denated restriction to be exceeded if
calculated at the relevant currency exchange negéféct on the date of such refinancing, such ddlar-denominated restriction shall be
deemed not to have been exceeded so long as tiegpatiamount of such refinancing Indebtedness doegxceed the principal amount of
such Indebtedness being refinanced.

The principal amount of any Indebtednessiired to refinance other Indebtedness, if incuineal different currency from the
Indebtedness being refinanced, shall be calculzdiedd on the currency exchange rate applicabletourrencies in which such respective
Indebtedness is denominated that is in effect erddte of such refinancing.

The Senior Indenture provides that thedssuill not, and will not permit any Guarantor threctly or indirectly, incur any Indebtedness
(including Acquired Indebtedness) that is subortidar junior in right of payment to any Indebtesmef the Issuer or such Guarantor, as the
case may be, unless such Indebtedness is expsedriydinated in right of payment to the Senior Natesuch Guarantor's Guarantee to the
extent and in the same manner as such Indebtegngasisordinated to other Indebtedness of the |ssusuch Guarantor, as the case may be;
providedthat this sentence shall not apply to Indebtedimessred under clause (1) of the second paragrépfisocovenant.

The Senior Indenture will not treat (1) eosred Indebtedness as subordinated or juniordor8e Indebtedness merely because it is
unsecured or (2) Senior Indebtedness as subordioajenior to any other Senior Indebtedness mdsebause it has a junior priority with
respect to the same collateral.

Liens

The Issuer will not, and will not permitya@uarantor to, directly or indirectly, create,uncassume or suffer to exist any Lien (except
Permitted Liens) that secures obligations underladgbtedness or any related Guarantee, on any@asgseperty of the Issuer or any
Guarantor now owned or hereafter acquired, or aogme or profits therefrom, or assign or convey @iyt to receive income therefrom,
unless:

(1) inthe case of Liens securing Submat#id Indebtedness, the Senior Notes and relatath@iees are secured by a Lien on such
property, assets or proceeds that is senior imityrito such Liens; or

(2) in all other cases, the Senior Natethe Guarantees are equally and ratably securacesecured by a Lien on such property, assets
or proceeds that is senior in priority to such Isien

except that the foregoing shall not apply to (adris securing Indebtedness permitted to be incumdér Credit Facilities, including any letter
of credit relating thereto, that was permitted g terms of the Senior Indenture to be incurredymant to clause (1) of the second paragraph
under "—Limitation on Incurrence of Indebtednesd Esuance of Disqualified Stock and Preferred I8taad (b) Liens incurred to secure
Obligations in respect of any Indebtedness perthittebe incurred pursuant to the covenant desci@bede under "—Limitation on Incurrence
of Indebtedness and Issuance of Disqualified Stk Preferred Stockfyrovidedthat, with respect to Liens securing Obligationswitted
under this subclause (b), at the time of incurrearue after giving pro forma effect thereto, the Saidated Secured Debt Ratio would be no
greater than 3.25 to 1.0. Any Lien which is grarttedecure the Senior Notes under this covenatittsadischarged at the same time as the
discharge of the Lien (other than through the égerof remedies with respect thereto) that gavetdghe obligation to so secure the

Senior Notes.
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Merger, Consolidation or Sale of All or Substantially All Assets

The Issuer may not consolidate or mergh wiitinto or wind up into (whether or not the Issisethe surviving corporation), or sell, assi
transfer, lease, convey or otherwise dispose afralibstantially all of its properties or assgtgyne or more related transactions, to any Persor
unless:

(1) the Issuer is the surviving corparator the Person formed by or surviving any sualsotidation or merger (if other than the Issuer)
or to which such sale, assignment, transfer, leas®/eyance or other disposition will have been eniadh corporation organized or existing
under the laws of the jurisdiction of organizatmfrthe Issuer or the laws of the United States,state thereof, the District of Columbia, or any
territory thereof (such Person, as the case mabdirg herein called theSuccessor Compaltiy,

(2) the Successor Company, if other th@nssuer, expressly assumes all the obligatibtisedssuer under the Senior Notes and the
Senior Indenture pursuant to supplemental indestorether documents or instruments in form redsigreatisfactory to the Trustee;

(3) immediately after such transactiom Default exists;

(4) immediately after givingro formaeffect to such transaction and any related finaptiansactions, as if such transactions had
occurred at the beginning of the applicable fouastgr period,

(a) the Successor Company would be p&dhib incur at least $1.00 of additional Indeb&inpursuant to the Fixed Charge
Coverage Ratio test set forth in the first sentesfdbe covenant described under "—Limitation ooumence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stomk,

(b) the Fixed Charge Coverage Ratiolier$uccessor Company, the Issuer and its Restfetbsidiaries would be greater than
such ratio for the Issuer and its Restricted Suades immediately prior to such transaction;

(5) each Guarantor, unless it is the oplaety to the transactions described above, irthvbase clause (b) of the second succeeding
paragraph shall apply, shall have by supplementidriture confirmed that its Guarantee shall appluch Person's obligations under the
Senior Indenture, the Senior Notes and the Regjmtr®ights Agreement; and

(6) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib€aounsel, each stating that such consolidation,
merger or transfer and such supplemental indentifrasy, comply with the Senior Indenture.

The Successor Company will succeed to banslubstituted for the Issuer, as the case mayrigler the Senior Indenture, the Guarantees
and the Senior Notes, as applicable. Notwithstapttie foregoing clauses (3) and (4),

(1) any Restricted Subsidiary may comsdl with or merge into or transfer all or paritefproperties and assets to the Issuer, and

(2) the Issuer may merge with an Affiéiaf the Issuer, as the case may be, solely fopuhgose of reincorporating the Issuer in a State
of the United States or any state thereof, therDistf Columbia or any territory thereof so longthe amount of Indebtedness of the Issuer anc
its Restricted Subsidiaries is not increased thereb

Subject to certain limitations describedhia Senior Indenture governing release of a Gueeampon the sale, disposition or transfer of a
Guarantor, no Guarantor will, and the Issuer woll permit any Guarantor to, consolidate or mergé wi into or wind up into (whether or not
the Issuer or Guarantor is the surviving corporgtior sell, assign, transfer, lease, convey cemtfse dispose of
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all or substantially all of its properties or ass@&t one or more related transactions, to anydpeusless:

(1) (a) such Guarantor is the surviviogporation or the Person formed by or surviving angh consolidation or merger (if other than
such Guarantor) or to which such sale, assignnramtsfer, lease, conveyance or other dispositidinhave been made is a corporation,
partnership, limited partnership, limited liabilitprporation or trust organized or existing undber laws of the jurisdiction of organization of
such Guarantor, as the case may be, or the lathe dfnited States, any state thereof, the Distfi€olumbia, or any territory thereof (such
Guarantor or such Person, as the case may be, heiaon called the Successor Persd);

(b) the Successor Person, if other thah &Suarantor, expressly assumes all the obligatidisuch Guarantor under the Senior
Indenture and such Guarantor's related Guarantsegnt to supplemental indentures or other docusraminstruments in form
reasonably satisfactory to the Trustee;

(c) immediately after such transactiom Default exists; and

(d) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib@aunsel, each stating that such
consolidation, merger or transfer and such suppi¢ahédentures, if any, comply with the Seniorénture; or

(2) the transaction is made in compliawitl the covenant described under "RepurchadeeaDption of Holders—Asset Sales."”

Subject to certain limitations describedhia Senior Indenture, the Successor Person vadtled to, and be substituted for, such Guari
under the Senior Indenture and such Guarantor'saBtee. Notwithstanding the foregoing, any Guanamtay (i) merge into or transfer all or
part of its properties and assets to another Gtaranthe Issuer, (i) merge with an Affiliate thfe Issuer solely for the purpose of
reincorporating the Guarantor in the United Stadey, state thereof, the District of Columbia or é&yitory thereof or (iii) convert into a
corporation, partnership, limited partnership, texi liability corporation or trust organized or &titig under the laws of the jurisdiction of
organization of such Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permityaof its Restricted Subsidiaries to, make any payn@ or sell, lease, transfer or otherwise
dispose of any of its properties or assets touottmse any property or assets from, or enterdntnake or amend any transaction, contract,
agreement, understanding, loan, advance or guaraiitle, or for the benefit of, any Affiliate of tHesuer (each of the foregoing, aAffiliate
Transaction") involving aggregate payments or consideratioxoess of $15.0 million, unless:

(1) such Affiliate Transaction is on texthat are not materially less favorable to theds®r its relevant Restricted Subsidiary than¢hos
that would have been obtained in a comparabledrtion by the Issuer or such Restricted Subsidigity an unrelated Person on an arm's-
length basis; and

(2) the Issuer delivers to the Trustethwéspect to any Affiliate Transaction or seriésatated Affiliate Transactions involving
aggregate payments or consideration in excess®0%8illion, a resolution adopted by the majorifyttee board of directors of the Issuer
approving such Affiliate Transaction and set farttan Officer's Certificate certifying that suchfiliite Transaction complies with clause (1)
above.

The foregoing provisions will not applyttee following:
(1) transactions between or among theelser any of its Restricted Subsidiaries;
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(2) Restricted Payments permitted byptevisions of the Senior Indenture described ahoder the covenant "—Limitation on
Restricted Payments" and the definition of "Pemlitthvestments”;

(3) the payment of management, consultimgnitoring and advisory fees and related expettstiee Investors pursuant to the Sponsor
Management Agreement (plus any unpaid managenmamgutting, monitoring and advisory fees and relaegenses accrued in any prior y:
and the termination fees pursuant to the Sponsoraiglement Agreement, in each case as in effecteolssine Date, or any amendment thereto
(so long as any such amendment is not disadvantagedhe good faith judgment of the board of dies of the Issuer to the Holders when
taken as a whole as compared to the Sponsor Maragexgreement in effect on the Issue Date);

(4) the payment of reasonable and custpieas paid to, and indemnities provided for teedfit of, officers, directors, employees or
consultants of Issuer, any of its direct or indinggrent companies or any of its Restricted Subs&s;

(5) transactions in which the Issuermy af its Restricted Subsidiaries, as the case Imeaylelivers to the Trustee a letter from an
Independent Financial Advisor stating that suchda&tion is fair to the Issuer or such Restricteds&liary from a financial point of view or
stating that the terms are not materially less ifable to the Issuer or its relevant Restricted Bligny than those that would have been obta
in a comparable transaction by the Issuer or swegtrRRted Subsidiary with an unrelated Person oararis-length basis;

(6) any agreement as in effect as ofd¢hae Date, or any amendment thereto (so longyaswarh amendment is not disadvantageous to
the Holders when taken as a whole as comparecatagplicable agreement as in effect on the Issue iDdhe reasonable determination of the
Issuer);

(7) the existence of, or the performalng¢he Issuer or any of its Restricted Subsidiaofess obligations under the terms of, any
stockholders agreement (including any registratights agreement or purchase agreement relateettheo which it is a party as of the Issue
Date and any similar agreements which it may dnterthereafterprovided, however, that the existence of, or the performance bydkeer
or any of its Restricted Subsidiaries of obligaiamder any future amendment to any such existingeanent or under any similar agreement
entered into after the Issue Date shall only benfieed by this clause (7) to the extent that thenteof any such amendment or new agreement
are not otherwise disadvantageous to the Holdeeswdiken as a whole in the reasonable determinafitive Issuer;

(8) the Transactions and the paymentldées and expenses related to the Transactinregéh case as disclosed in the offering
documentation relating to the outstanding notes;

(9) transactions with customers, clieatgpliers, or purchasers or sellers of goods s, in each case in the ordinary course of
business and otherwise in compliance with the texfiBe Senior Indenture which are fair to the &sand its Restricted Subsidiaries, in the
reasonable determination of the board of direatbthe Issuer or the senior management thereateon terms at least as favorable as might
reasonably have been obtained at such time froomafiiliated party;

(10) the issuance of Equity Interests (othan Disqualified Stock) of the Issuer to anyrfigted Holder or to any director, officer,
employee or consultant;

(11) sales of accounts receivable, or gigdtions therein, in connection with the ABL Fégiand any Receivables Facility;

(12) payments by the Issuer or any of gstRcted Subsidiaries to any of the Investors nfadany financial advisory, financing,
underwriting or placement services or in respeditbér investment banking activities, includingtheiut limitation, in connection with
acquisitions or divestitures, which payments am@ayed by a majority of the board of directorstod tssuer in good faith;
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(13) payments or loans (or cancellatiotoahs) to employees or consultants of the Issumrpdits direct or indirect parent companies or
any of its Restricted Subsidiaries and employmgné@ements, stock option plans and other similargements with such employees or
consultants which, in each case, are approvedéistuer in good faith;

(14) investments by the Investors in seimgriof the Issuer or any of its Restricted Sulasids so long as (i) the investment is being oft
generally to other investors on the same or mareréble terms and (ii) the investment constituéss lthan 5.0% of the proposed or outstar
issue amount of such class of securities;

(15) payments to or from, and transactioitl, any joint ventures in the ordinary courséasiness; and

(16) payments by the Issuer (and any dweatdirect parent thereof) and its Subsidiariesspant to tax sharing agreements among the
Issuer (and any such parent) and its Subsidiariezistomary terms to the extent attributable tootlieership or operation of the Issuer and its
Subsidiariesprovidedthat in each case the amount of such paymentsyifisoal year does not exceed the amount thatdheer, its Restricted
Subsidiaries and its Unrestricted Subsidiariesh#oextent of amounts received from UnrestrictelsRiiaries) would be required to pay in
respect of foreign, federal, state and local tdaesuch fiscal year were the Issuer and its RestliSubsidiaries (to the extent described ab
to pay such taxes separately from any such pargity.e

Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Issuer will not, and will not permityaof its Restricted Subsidiaries that are not Guotans to, directly or indirectly, create or
otherwise cause or suffer to exist or become éffeetny consensual encumbrance or consensuakt&stron the ability of any such Restrici
Subsidiary to:

(1) (a) pay dividends or make any othstrithutions to the Issuer or any of its RestricBbsidiaries on its Capital Stock or with respect
to any other interest or participation in, or meaduby, its profits, or

(b) pay any Indebtedness owed to theelssuany of its Restricted Subsidiaries;
(2) make loans or advances to the Issuany of its Restricted Subsidiaries; or
(3) sell, lease or transfer any of itsparties or assets to the Issuer or any of itsrRe=d Subsidiaries,
except (in each case) for such encumbrances oictEsts existing under or by reason of:

(a) contractual encumbrances or restristin effect on the Issue Date, including purstautihe Senior Credit Facilities and the
related documentation;

(b) the Senior Indenture, the Senior Nptiee Senior Subordinated Indenture and the S&uibordinated Notes;

(c) purchase money obligations for propacquired in the ordinary course of businessithabse restrictions of the nature
discussed in clause (3) above on the property Goitad;

(d) applicable law or any applicable rukgulation or order;

(e) any agreement or other instrumera BErson acquired by the Issuer or any Restriatbdifiary in existence at the time of
such acquisition (but not created in connectiometivéh or in contemplation thereof), which encuntwr@ or restriction is not applicable
to any Person, or the properties or assets of amgoR, other than the Person and its Subsidianigbge property or assets of the Person
and its Subsidiaries, so acquired;
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(f) contracts for the sale of assetsluding customary restrictions with respect to &sdiary of the Issuer pursuant to an
agreement that has been entered into for the saismosition of all or substantially all of the @l Stock or assets of such Subsidiary;

(g) Secured Indebtedness that limitsidpet of the debtor to dispose of the assets seguiich Indebtedness that is otherwise
permitted to be incurred pursuant to the covendessribed under "—Limitation on Incurrence of InEiness and Issuance of
Disqualified Stock and Preferred Stock" and "—Llens

(h) restrictions on cash or other depositnet worth imposed by customers under contexttered into in the ordinary course of
business;

(i) other Indebtedness, Disqualifiedcktor Preferred Stock of Foreign Subsidiaries pgeaito be incurred subsequent to the
Issue Date pursuant to the provisions of the caviedescribed under "—Limitation on Incurrence adébtedness and Issuance of
Disqualified Stock and Preferred Stock";

() customary provisions in joint verguagreements and other agreements or arrangeret&tisg solely to such joint venture;

(k) customary provisions contained irskeaor licenses of intellectual property and olggeements, in each case entered into in
the ordinary course of business;

() any encumbrances or restrictiontheftype referred to in clauses (1), (2) and (vaimposed by any amendments,
modifications, restatements, renewals, increasgmlements, refundings, replacements or refinasorighe contracts, instruments or
obligations referred to in clauses (a) throughatkdve;providedthat such amendments, modifications, restatemesrswals, increase
supplements, refundings, replacements or refingiscane, in the good faith judgment of the Issuennore restrictive with respect to
such encumbrance and other restrictions takenndmke than those prior to such amendment, modifinatestatement, renewal,
increase, supplement, refunding, replacement orane€ing; and

(m) restrictions created in connectionvéihy Receivables Facility that, in the good faiéttermination of the Issuer, are neces
or advisable to effect the transactions contemglateler such Receivables Facility.

Limitation on Guarantees of | ndebtedness by Restricted Subsidiaries

The Issuer will not permit any of its WhelDwned Subsidiaries that are Restricted Subs&igand non-Wholly-Owned Subsidiaries if
such non-Wholly-Owned Subsidiaries guarantee athpital markets debt securities of the Issuer gr@marantor), other than a Guarantor, a
Foreign Subsidiary or a Receivables Subsidiargu@rantee the payment of any Indebtedness of shefd®r any other Guarantor unless:

(1) such Restricted Subsidiary withind2ys executes and delivers a supplemental indettuhe Senior Indenture providing for a
Guarantee by such Restricted Subsidiary, exceptitia respect to a guarantee of Indebtednesseofsbuer or any Guarantor:

(a) if the Senior Notes or such GuardstGuarantee are subordinated in right of paymestth Indebtedness, the Guarantee
under the supplemental indenture shall be subaetin® such Restricted Subsidiary's guarantee ighect to such Indebtedness
substantially to the same extent as the Seniord\arte subordinated to such Indebtedness; and

(b) if such Indebtedness is by its exptesms subordinated in right of payment to thei@exotes or such Guarantor's Guarar
any such guarantee by such Restricted Subsidiary
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with respect to such Indebtedness shall be subatetinin right of payment to such Guarantee sukliathnto the same extent as such
Indebtedness is subordinated to the Senior Notek; a

(2) such Restricted Subsidiary waives), &ill not in any manner whatsoever claim or take benefit or advantage of, any rights of
reimbursement, indemnity or subrogation or any otights against the Issuer or any other Restri€glsidiary as a result of any payment by
such Restricted Subsidiary under its Guarantee;

providedthat this covenant shall not be applicable torfy guarantee of any Restricted Subsidiary thatediat the time such Person becar
Restricted Subsidiary and was not incurred in cotioe with, or in contemplation of, such Persondiaing a Restricted Subsidiary and
(ii) guarantees of any Receivables Facility by Regeivables Subsidiary.

Reports and Other Information

Notwithstanding that the Issuer may nosbleject to the reporting requirements of SectiolB5(d) of the Exchange Act or otherwise
report on an annual and quarterly basis on forragiged for such annual and quarterly reporting pans to rules and regulations promulgated
by the SEC, the Senior Indenture will require tsgukr to file with the SEC (and make availabldheoTrustee and Holders (without exhibits),
without cost to any Holder, within 15 days aftefilés with the SEC) from and after the Issue Date,

(1) within 90 days (or any other timeipdrthen in effect under the rules and regulatiointhe Exchange Act with respect to the filing of
a Form 10-K by a non-accelerated filer) after thd ef each fiscal year, annual reports on Form 10+kany successor or comparable form,
containing the information required to be contaitteztein, or required in such successor or compaafabm;

(2) within 45 days after the end of eatlhe first three fiscal quarters of each fisoahsy reports on Form 10-Q containing all
information that would be required to be contaimeBorm 10-Q, or any successor or comparable form;

(3) promptly from time to time after thecurrence of an event required to be therein tegpsuch other reports on Form 8-K, or any
successor or comparable form; and

(4) any other information, documents atiter reports which the Issuer would be requirefiléovith the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act;

in each case in a manner that complies in all nadtesspects with the requirements specified irhdoem; providedthat the Issuer shall not be
so obligated to file such reports with the SEGé& SEC does not permit such filing, in which euwbetIssuer will make available such
information to prospective purchasers of Senioredpin addition to providing such information te fhrustee and the Holders, in each case
within 15 days after the time the Issuer would éguired to file such information with the SEC ifsiere subject to Section 13 or 15(d) of the
Exchange Act. In addition, to the extent not satsby the foregoing, the Issuer will agree that,do long as any Senior Notes are outstanding
it will furnish to Holders and to securities anafyand prospective investors, upon their requlestinformation required to be delivered
pursuant to Rule 144A(d)(4) under the Securities Ac

In the event that any direct or indirectqra company of the Issuer becomes a Guarantbiedbénior Notes, the Senior Indenture will
permit the Issuer to satisfy its obligations irstbovenant with respect to financial informatiolatiag to the Issuer by furnishing financial
information relating to such paremt,ovidedthat the same is accompanied by consolidating imébion that explains in reasonable detail the
differences between the information relating tohsparent, on the one hand, and the informationingldo the Issuer and its Restricted
Subsidiaries on a standalone basis, on the otimet. ha
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Notwithstanding the foregoing, such reqguieats shall be deemed satisfied prior to the congeraent of the exchange offer or the
effectiveness of the shelf registration statemestdbed in the Registration Rights Agreement glihe filing with the SEC of the exchange
offer registration statement or shelf registrattetement (or any other similar registration statet)y and any amendments thereto, with such
financial information that satisfies Regulation $s¥ibject to exceptions consistent with the present of financial information in the offering
documentation relating to the outstanding notethécextent filed within the times specified abowe(2) by posting reports that would be
required to be filed substantially in the form rizqd by the SEC on the Issuer's website (or thangfof its parent companies) or providing
such reports to the Trustee within 15 days aftettithe the Issuer would be required to file sudbrimation with the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act, the finanaformation (including a "Management's Discossand Analysis of Financial Condition
and Results of Operations" section) that woulddsgiired to be included in such reports, subjeexteptions consistent with the presentation
of financial information in the offering documeritat relating to the outstanding notes, to the eddiéad within the times specified above.
Notwithstanding anything herein to the contrarg tbsuer will not be deemed to have failed to cgrmpth any of its agreements set fo
under this covenant for purposes of clause (3) uttelents of Default and Remedies™ until 120 dafgsrahe date any report is required to be
filed with the SEC (or posted on the Issuer's wehsi provided to the Trustee) pursuant to thissoawt.

Events of Default and Remedies
The Senior Indenture provides that eadheffollowing is an 'Event of Default:

(1) default in payment when due and péalpon redemption, acceleration or otherwisgyrifcipal of, or premium, if any, on the
Senior Notes;

(2) default for 30 days or more in thgmpant when due of interest or Special Interestrowith respect to the Senior Notes;

(3) failure by the Issuer or any Guarafibo 60 days after receipt of written notice giuanthe Trustee or the Holders of not less 30% in
principal amount of the Senior Notes then outstagdinder the Senior Indenture to comply with anijtbbligations, covenants or agreeme
(other than a default referred to in clauses (1) @) above) contained in the Senior IndenturdnerSenior Notes;

(4) default under any mortgage, indenturaastrument under which there is issued or bictvthere is secured or evidenced any
Indebtedness for money borrowed by the Issuer piobits Restricted Subsidiaries or the paymenwbich is guaranteed by the Issuer or any
of its Restricted Subsidiaries, other than Indetésd owed to the Issuer or a Restricted Subsididrgther such Indebtedness or guarantee
exists or is created after the issuance of thedBétes, if both:

(a) such default either results fromftikire to pay any principal of such Indebtedndsssastated final maturity (after giving
effect to any applicable grace periods) or reltesn obligation other than the obligation to payngipal of any such Indebtedness at its
stated final maturity and results in the holdeholders of such Indebtedness causing such Indeddedn become due prior to its stated
maturity; and

(b) the principal amount of such Indelpesk, together with the principal amount of anyeotuch Indebtedness in default for
failure to pay principal at stated final maturigftér giving effect to any applicable grace perjods the maturity of which has been so
accelerated, aggregate $50.0 million or more atca@ytime outstanding;

(5) failure by the Issuer or any Sigrafit Subsidiary (or group of Subsidiaries that tbgetvould constitute a Significant Subsidiary) to
pay final judgments aggregating in excess of $&tllon, which final judgments remain unpaid, uncharged and unstayed for a period of
more than 60 days after such judgment becomes &ndlin the event such judgment is covered byrame, an
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enforcement proceeding has been commenced by aditarupon such judgment or decree which is nointly stayed;

(6) certain events of bankruptcy or insolcy with respect to the Issuer or any Significamibsidiary (or group of Subsidiaries that
together would constitute a Significant Subsidiaoy)

(7) the Guarantee of any Significant Sdibsy (or group of Subsidiaries that together wibabnstitute a Significant Subsidiary) shall for
any reason cease to be in full force and effetteodeclared null and void or any responsible off{oe the responsible officers of any group of
Subsidiaries that together would constitute a Siigamt Subsidiary) of any Guarantor that is a Sigant Subsidiary, as the case may be, denies
that it has any further liability under its Guarer gives notice to such effect, other than bgoa of the termination of the Senior Indenture
or the release of any such Guarantee in accordaiticehe Senior Indenture.

If any Event of Default (other than of péyspecified in clause (6) above) occurs and iirmoing under the Senior Indenture, the Trustee
or the Holders of at least 30% in principal amanfithe Senior Notes then outstanding under thed8énienture may declare the principal,
premium, if any, interest and any other monetatjgations on all the Senior Notes then outstandinder the Senior Indenture to be due and
payable immediately.

Upon the effectiveness of such declarasoich principal premium, if any, and interest Wil due and payable immediately.
Notwithstanding the foregoing, in the case of aeriiof Default arising under clause (6) of thetfiraragraph of this section, all outstand
Senior Notes will become due and payable withorth&r action or notice. The Senior Indenture presithat the Trustee may withhold from
the Holders notice of any continuing Default, exceefault relating to the payment of principakmium, if any, or interest, if it determines
that withholding notice is in their interest. Inditibn, the Trustee shall have no obligation toedexate the Senior Notes if in the best judgment
of the Trustee acceleration is not in the bestésteof the Holders.

The Senior Indenture provides that the EHiddf a majority in aggregate principal amounthef Senior Notes then outstanding under the
Senior Indenture by notice to the Trustee may dralief the Holders of all of the Senior Notes waany existing Default and its
consequences under the Senior Indenture excepitagimg Default in the payment of interest on,rpiem, if any, or the principal of any
Senior Note held by a non-consenting Holder. Ingbent of any Event of Default specified in cla@éeabove, such Event of Default and all
consequences thereof (excluding any resulting payaefault, other than as a result of acceleratfathe Senior Notes) shall be annulled,
waived and rescinded, automatically and without actyon by the Trustee or the Holders, if withindys after such Event of Default arose:

(1) the Indebtedness or guarantee thtaeibasis for such Event of Default has been digpd;

(2) the Holders thereof have rescindedi@ived the acceleration, notice or action (ascise may be) giving rise to such Event of
Default; or

(3) the default that is the basis forlrs&went of Default has been cured.

Subject to the provisions of the Senioreimitire relating to the duties of the Trustee thedeu, in case an Event of Default occurs and is
continuing, the Trustee will be under no obligatiorexercise any of the rights or powers undeiSéeior Indenture at the request or direction
of any of the Holders unless the Holders have effé¢o the Trustee reasonable indemnity or secaganst any loss, liability or expense.
Except to enforce the right to receive paymentrofgipal, premium, if any, or interest when due,hhalder may pursue any remedy with
respect to the Senior Indenture or the Senior Naotésss:

(1) such Holder has previously givenThestee notice that an Event of Default is contigli
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(2) Holders of at least 30% in principatount of the then outstanding Senior Notes hayeasted the Trustee to pursue the remedy;
(3) Holders have offered the Trustee@rable security or indemnity against any loss,liigtor expense;
(4) the Trustee has not complied withhsteuest within 60 days after the receipt theazaf the offer of security or indemnity; and

(5) Holders of a majority in principal ammt of the then outstanding Senior Notes haveyivein the Trustee a direction inconsistent with
such request within such 60-day period.

Subject to certain restrictions, underSaior Indenture the Holders of a majority in piirad amount of the total outstanding Senior
Notes are given the right to direct the time, mdthod place of conducting any proceeding for anyedy available to the Trustee or
exercising any trust or power conferred on the fBeisThe Trustee, however, may refuse to followdirgction that conflicts with law or the
Senior Indenture or that the Trustee determinesdily prejudicial to the rights of any other Halade that would subject the Trustee to
personal liability.

The Senior Indenture provides that thedssirequired to deliver to the Trustee annuakyaiement regarding compliance with the Se
Indenture, and the Issuer is required, within Bresiness Days upon becoming aware of any Defautteliver to the Trustee a statement
specifying such Default.

No Personal Liability of Directors, Officers, Employees and Shareholders

No director, officer, employee, incorporato shareholder of the Issuer or any Guarantangrof their parent companies (other than the
Issuer and the Guarantors) shall have any lialfilityany obligations of the Issuer or the Guarantorder the Senior Notes, the Guarantees or
the Senior Indenture or for any claim based omespect of, or by reason of such obligations oir treation. Each Holder by accepting the
Senior Notes waives and releases all such liabilihe waiver and release are part of the consider&tr issuance of the Senior Notes. Such
waiver may not be effective to waive liabilitiesdar the federal securities laws, and it is the viéthe SEC that such a waiver is against pi

policy.
L egal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guimra under the Senior Indenture will terminatéaéotthan certain obligations) and will be
released upon payment in full of all of the SeMotes issued under the Senior Indenture. The Issagr at its option and at any time, elect to
have all of its obligations discharged with resgedhe Senior Notes issued under the Senior Inderstnd have the Issuer's and each
Guarantor's obligation discharged with respects@iuarantee (Legal Defeasanc® and cure all then existing Events of Default epicfor:

(1) the rights of Holders of Senior Noigsued under the Senior Indenture to receive patgrie respect of the principal of,
premium, if any, and interest on the Senior Noteemvsuch payments are due solely out of the trested pursuant to the Senior
Indenture;

(2) the Issuer's obligations with resgectenior Notes concerning issuing temporary natggstration of such Senior Notes,
mutilated, destroyed, lost or stolen Senior Notesthe maintenance of an office or agency for paytraad money for security
payments held in trust;

(3) the rights, powers, trusts, dutied Bnmunities of the Trustee, and the Issuer's aliligs in connection therewith; and
(4) the Legal Defeasance provisions ef$kenior Indenture.
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In addition, the Issuer may, at its optéod at any time, elect to have its obligations tliode of each Guarantor released with respect to
certain covenants that are described in the Sémienture ("Covenant Defeasan¢gand thereafter any omission to comply with such
obligations shall not constitute a Default withpest to the Senior Notes. In the event Covenaneé&ssince occurs, certain events (not inclt
bankruptcy, receivership, rehabilitation and ingoley events pertaining to the Issuer) describe@utiEvents of Default and Remedies" will
no longer constitute an Event of Default with retge the Senior Notes.

In order to exercise either Legal DefeasasrcCovenant Defeasance with respect to the Shiuitas:

(1) the Issuer must irrevocably deposibuhe Trustee, in trust, for the benefit of theltters, cash in U.S. dollars, Government
Securities, or a combination thereof, in such an®as will be sufficient, in the opinion of a natédly recognized firm of independent
public accountants, to pay the principal of, premjif any, and interest due on the Senior Notaseidsinder the Senior Indenture on
stated maturity date or on the redemption datthesase may be, of such principal, premium, if, @mynterest on such Senior Notes,
and the Issuer must specify whether such SenicedNarte being defeased to maturity or to a particeldemption date;

(2) inthe case of Legal Defeasance]dbeger shall have delivered to the Trustee an ©Opiof Counsel reasonably acceptable to
the Trustee confirming that, subject to customaguanptions and exclusions,

(a) the Issuer has received from, oreliers been published by, the United States Int®eatnue Service a ruling, or
(b) since the original issuance of thai&eNotes, there has been a change in the apf@itas. federal income tax law,

in either case to the effect that, and based timesaoh Opinion of Counsel shall confirm that, sabje customary assumptions and exclusions,
the Holders will not recognize income, gain or lé@sU.S. federal income tax purposes, as applégas a result of such Legal Defeasance and
will be subject to U.S. federal income tax on tame amounts, in the same manner and at the same disnwould have been the case if such
Legal Defeasance had not occurred;

(3) inthe case of Covenant Defeasameeldsuer shall have delivered to the Trustee ani@pof Counsel reasonably acceptable
to the Trustee confirming that, subject to custgn@sumptions and exclusions, the Holders willreobgnize income, gain or loss for
U.S. federal income tax purposes as a result d¢f Qovenant Defeasance and will be subject to sacln the same amounts, in the
same manner and at the same times as would hamdh®ease if such Covenant Defeasance had notredcu

(4) no Default (other than that resultfirgm borrowing funds to be applied to make suchod# and any similar and simultane:
deposit relating to other Indebtedness and, in eash, the granting of Liens in connection therewshall have occurred and be
continuing on the date of such deposit;

(5) such Legal Defeasance or Covenane&zfnce shall not result in a breach or violatfporoconstitute a default under the
Senior Credit Facilities, the Senior Subordinatedehture, the Senior Subordinated Notes or any otlagerial agreement or instrument
(other than the Senior Indenture) to which thedsgw any Guarantor is a party or by which the éssr any Guarantor is bound (other
than that resulting from borrowing funds to be &bto make such deposit and any similar and sanehus deposit relating to other
Indebtedness and, in each case, the granting ogliteconnection therewith);
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(6) the Issuer shall have delivered ®Thustee an Opinion of Counsel to the effect thaf the date of such opinion and subject
to customary assumptions and exclusions followirggdeposit, the trust funds will not be subjedti® effect of Section 547 of Title 11
of the United States Code;

(7) the Issuer shall have delivered s Thustee an Officer's Certificate stating thatdeposit was not made by the Issuer witk
intent of defeating, hindering, delaying or defreagdany creditors of the Issuer or any Guarantastbers; and

(8) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib@aunsel (which Opinion of Counsel
may be subject to customary assumptions and ercsjseach stating that all conditions precedentideal for or relating to the Legal
Defeasance or the Covenant Defeasance, as thenegdee, have been complied with.

Satisfaction and Discharge
The Senior Indenture will be discharged ailticease to be of further effect as to all SemMiotes issued thereunder, when either:

(1) all Senior Notes theretofore autheat®d and delivered, except lost, stolen or destt@enior Notes which have been
replaced or paid and Senior Notes for whose paymeney has theretofore been deposited in trusg baen delivered to the Trustee
for cancellation; or

(2) (a) all Senior Notes not theretofdedivered to the Trustee for cancellation have bezdue and payable by reason of the
making of a notice of redemption or otherwise, Wwdlcome due and payable within one year or maybedcfor redemption within one
year under arrangements satisfactory to the Trdstet@e giving of notice of redemption by the Tiessin the name, and at the expense,
of the Issuer, and the Issuer or any Guarantoirtescably deposited or caused to be depositeld tivi Trustee as trust funds in trust
solely for the benefit of the Holders, cash in W8&llars, Government Securities, or a combinatiereof, in such amounts as will be
sufficient without consideration of any reinvestrhehinterest to pay and discharge the entire iteldess on the Senior Notes not
theretofore delivered to the Trustee for cancelfafor principal, premium, if any, and accrued et to the date of maturity or
redemption;

(b) no Default (other than that resultfirgm borrowing funds to be applied to make sucpodé and any similar and
simultaneous deposit relating to other Indebtedaedsin each case, the granting of Liens in cotimetherewith) with respect
to the Senior Indenture or the Senior Notes shaleloccurred and be continuing on the date of deplosit or shall occur as a
result of such deposit, and such deposit will esult in a breach or violation of, or constitutéediault under, the Senior Credit
Facilities, the Senior Subordinated Indenture, Sbaior Subordinated Notes or any other materiaegent or instrument (other
than the Senior Indenture) to which the Issuemgr@uarantor is a party or by which the Issuerryr @uarantor is bound (other
than that resulting from borrowing funds to be agbto make such deposit and any similar and sanelus deposit relating to
other Indebtedness and, in each case, the graoftinigns in connection therewith);

(c) the Issuer has paid or caused toalk gl sums payable by it under the Senior Indentand

(d) the Issuer has delivered irrevocatd¢ructions to the Trustee to apply the depositedey toward the payment of the
Senior Notes at maturity or the redemption datéhasase may be.

In addition, the Issuer must deliver ani€zffs Certificate and an Opinion of Counsel toThestee stating that all conditions precedent to
satisfaction and discharge have been satisfied.
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Amendment, Supplement and Waiver

Except as provided in the next two sucaag@iaragraphs, the Senior Indenture, any Guaraauekthe Senior Notes may be amended or
supplemented with the consent of the Holders tdast a majority in principal amount of the Serimtes then outstanding, including consents
obtained in connection with a purchase of, or tewdfer or exchange offer for, Senior Notes, ang existing Default or compliance with any
provision of the Senior Indenture, the Senior Nagssed thereunder, any Guarantee may be waivédimétconsent of the Holders of a
majority in principal amount of the then outstargiBBenior Notes, other than Senior Notes benefic@lined by the Issuer or its Affiliates
(including consents obtained in connection withuechase of or tender offer or exchange offer fer$enior Notes).

The Senior Indenture provides that, withibiet consent of each affected Holder, an amendoremgiver may not, with respect to any
Senior Notes held by a non-consenting Holder:

(1) reduce the principal amount of suehiBr Notes whose Holders must consent to an amemniisupplement or waiver;

(2) reduce the principal of or changeftked final maturity of any such Senior Note otealor waive the provisions with respect
to the redemption of such Senior Notes (other ffrarnisions relating to the covenants described ahmder the caption "Repurchas:
the Option of Holders");

(3) reduce the rate of or change the fong@ayment of interest on any Senior Note;

(4) waive a Default in the payment ofhgipal of or premium, if any, or interest on then®e Notes, except a rescission of
acceleration of the Senior Notes by the Holderstdéast a majority in aggregate principal amodrhe Senior Notes and a waiver of
the payment default that resulted from such acatder, or in respect of a covenant or provisiontaored in the Senior Indenture or ¢
Guarantee which cannot be amended or modified wittiee consent of all Holders;

(5) make any Senior Note payable in mastler than that stated therein;

(6) make any change in the provisionthefSenior Indenture relating to waivers of padiaDis or the rights of Holders to
receive payments of principal of or premium, if aayinterest on the Senior Notes;

(7) make any change in these amendmehtvaiver provisions;

(8) impair the right of any Holder to edoe payment of principal of, or interest on sudidér's Senior Notes on or after the due
dates therefor or to institute suit for the enfomeat of any payment on or with respect to such ekddSenior Notes;

(9) make any change to or modify the naglof the Senior Notes that would adversely afteetHolders; or

(10) except as expressly permitted by i@ Indenture, modify the Guarantees of any Siicamit Subsidiary in any manner
adverse to the Holders.

Notwithstanding the foregoing, the Issagry Guarantor (with respect to a Guarantee or &mo® Indenture to which it is a party) and the
Trustee may amend or supplement the Senior Inderany Guarantee or Notes without the consentyttder;

(1) to cure any ambiguity, omission, @i, defect or inconsistency;
(2) to provide for uncertificated Senidotes of such series in addition to or in placeeatificated Senior Notes;
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(3) to comply with the covenant relatiognergers, consolidations and sales of assets;
(4) to provide for the assumption of thguer's or any Guarantor's obligations to the Eisid

(5) to make any change that would prowdg additional rights or benefits to the Holdershat does not adversely affect the
legal rights under the Senior Indenture of any dtdclder;

(6) to add covenants for the benefithef Holders or to surrender any right or power coefkupon the Issuer or any Guarantor;

(7) to comply with requirements of theGSia order to effect or maintain the qualificatiohthe Senior Indenture under the Trust
Indenture Act;

(8) to evidence and provide for the ataepe and appointment under the Senior Indentuaesotccessor Trustee thereunder
pursuant to the requirements thereof;

(9) to provide for the issuance of Seimchange Notes or private exchange notes, whieldantical to Senior Exchange Notes
except that they are not freely transferable;

(10) to add a Guarantor under the Senidemture;

(11) to conform the text of the Senior Intlge, Guarantees or the Senior Notes to any poovid this "Description of Senior
Notes" to the extent that such provision in thig8Bription of Senior Notes" was intended to beréatim recitation of a provision of
the Senior Indenture, Guarantee or Senior Notes; or

(12) to make any amendment to the provisimiithe Senior Indenture relating to the tranafed legending of Senior Notes as
permitted by the Senior Indenture, including, withbmitation, to facilitate the issuance and adistiration of the Senior Notes;
provided, however, that (i) compliance with the Senior Indenturesasamended would not result in Senior Notes besmsterred in
violation of the Securities Act or any applicabéesrities law and (i) such amendment does not nigdifeand adversely affect the
rights of Holders to transfer Senior Notes.

The consent of the Holders will not be resaey under the Senior Indenture to approve thigcplar form of any proposed amendment. It
is sufficient if such consent approves the substariche proposed amendment.

Notices

Notices given by publication will be deengden on the first date on which publication isdeand notices given by first-class mail,
postage prepaid, will be deemed given five caleddas after mailing.

Concerning the Trustee

The Senior Indenture contains certain ktidins on the rights of the Trustee thereundenilshibbecome a creditor of the Issuer, to obtain
payment of claims in certain cases, or to realizeertain property received in respect of any stlaim as security or otherwise. The Trustee is
permitted to engage in other transactions; howékracquires any conflicting interest it musireinate such conflict within 90 days, apply to
the SEC for permission to continue or resign.

The Senior Indenture provides that the Hiddbf a majority in principal amount of the outstang Senior Notes will have the right to
direct the time, method and place of conducting @ogeeding for exercising any remedy availablthéTrustee, subject to certain exceptions.
The Senior Indenture provides that in case an Evebefault shall occur (which shall not be curatig Trustee will be required, in the exer
of its power, to use the degree of care of a prugerson in the
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conduct of his own affairs. Subject to such prauisi, the Trustee is under no obligation to exer@iseof its rights or powers under the Senior
Indenture at the request of any Holder, unless slattier shall have offered to the Trustee secuamityf indemnity satisfactory to it against any
loss, liability or expense.

Governing Law

The Senior Indenture, the Senior NotesamdGuarantee are governed by and construed imdaroee with the laws of the State of New
York.

Certain Definitions

Set forth below are certain defined termadiin the Senior Indenture. For purposes of timéoBédenture, unless otherwise specifically
indicated, the term "consolidated" with respecay Person refers to such Person on a consolithagd in accordance with GAAP, but
excluding from such consolidation any Unrestricibsidiary as if such Unrestricted Subsidiary werean Affiliate of such Person.

"ABL Facility" means the Asset-Based Revolving Credit Agreerttehe entered into as of the Issue Date by and grti@nlssuer, the
lenders party thereto in their capacities as lemtteereunder and The CIT Group/Business Credit &#scAdministrative Agent, including any
guarantees, collateral documents, instruments grekments executed in connection therewith, ancaamgndments, supplements,
modifications, extensions, renewals, restatemeeftgndings or refinancings thereof and any indesgunotes, debentures or credit facilities or
commercial paper facilities with banks or othetitngional lenders or investors that replace, refon refinance any part of the loans, notes,
other credit facilities or commitments thereundec|uding any such replacement, refunding or refoiag facility or indenture that increases
the amount borrowable thereunder or alters the nityathereof (providedthat such increase in borrowings is permitted uti@ertain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediStabove).

"ABL Facility Cap" means an amount equal to the greater of (x) ELQL@&illion and (y) the sum of (i) 85% of the netlerly liquidation
value as determined in good faith by the Issuénwéntory of the Issuer and each Guarantor an®@Q¥ of all credit card receivables of the
Issuer and each Guarantor determined in accordaitic€s AAP.

"ABL Obligations' means Obligations under the ABL Facility.

"ABL Secured Partiesmeans each of (i) the ABL Collateral Agent on &lélof itself and the lenders under the ABL Fagilind lenders
or their affiliates counterparty to related Hedg®iligations and (ii) each other holder of ABL Qfaltions.

"Acquired Indebtednessmneans, with respect to any specified Person,

(1) Indebtedness of any other Persortiegigt the time such other Person is merged wiihto or became a Restricted
Subsidiary of such specified Person, including bitddness incurred in connection with, or in contiatign of, such other Person
merging with or into or becoming a Restricted Sdiasy of such specified Person, and

(2) Indebtedness secured by a Lien eneuimdp any asset acquired by such specified Person.

"Affiliate " of any specified Person means any other Pergextti or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, "control” (including, wittorrelative meanings, the terms
“controlling," "controlled by" and "under commonrtool with"), as used with respect to any Persballsnean the possession, directly or
indirectly, of the power to direct or cause the=diion of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise.
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"Applicable Premiumi means, with respect to any Senior Note on anyeRguion Date, the greater of:
(1) 1.0% of the principal amount of siB#nior Note; and

(2) the excess, if any, of (a) the présatue at such Redemption Date of (i) the redeomgpirice of such Senior Note at July 15,
2011 (such redemption price being set forth inttides appearing above under the captions "OptiRademption™), plus (ii) all
required interest payments due on such Senior thodeigh July 15, 2011 (excluding accrued but unpaierest to the Redemption
Date), computed using a discount rate equal td'tbasury Rate as of such Redemption Date plus &8 paints; over (b) the principal
amount of such Senior Note.

"Asset Salé means:

(1) the sale, conveyance, transfer oemdlisposition, whether in a single transactioa series of related transactions, of property
or assets (including by way of a Sale and Leasd&Baansaction) of the Issuer or any of its RestdcBubsidiaries (each referred to in
this definition as a disposition"); or

(2) the issuance or sale of Equity Iitesef any Restricted Subsidiary, whether in alsib@nsaction or a series of related
transactions (other than Preferred Stock of RestfiSubsidiaries issued in compliance with the naneédescribed under "Certain
Covenants—Limitation on Incurrence of Indebtedreess Issuance of Disqualified Stock and PreferredS);

in each case, other than:

(a) any disposition of Cash Equivalemttneestment Grade Securities or obsolete or watrequipment in the ordinary course
business or any disposition of inventory or goaatsother assets) held for sale in the ordinary sewf business;

(b) the disposition of all or substanialll of the assets of the Issuer in a manner ggthpursuant to the provisions described
above under "Certain Covenants—Merger, ConsolidatioSale of All or Substantially All Assets" oryadisposition that constitutes a
Change of Control pursuant to the Senior Indenture;

(c) the making of any Restricted Paynrermitted Investment that is permitted to be epasd is made, under the covenant
described above under "Certain Covenants—LimitatiofiRestricted Payments";

(d) any disposition of assets or issuancgale of Equity Interests of any Restricted &libsy in any transaction or series of
related transactions with an aggregate fair mar&kte of less than $25.0 million;

(e) any disposition of property or assetissuance of securities by a Restricted Subrgidifithe Issuer to the Issuer or by the
Issuer or a Restricted Subsidiary of the Issuantather Restricted Subsidiary of the Issuer;

(f) to the extent allowable under Setti®31 of the Code or any comparable or successuision, any exchange of like
property (excluding any boot thereon) for use Bimilar Business;

(g) the lease, assignment or sub-leas@yfeal or personal property in the ordinary sewf business;
(h) any issuance or sale of Equity Irgesén, or Indebtedness or other securities of)arestricted Subsidiary;
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(i) foreclosures on assets;
()) sales of accounts receivable, otip@ations therein, in connection with the ABL Hag or any Receivables Facility;

(k) any financing transaction with resp@cproperty built or acquired by the Issuer oy &estricted Subsidiary after the Issue
Date, including Sale and Lease-Back Transactiodsageet securitizations permitted by the Seniogriagte;

() dispositions in the ordinary courdebusiness by any Restricted Subsidiary engagéueiinsurance business in order to
provide insurance to the Issuer and its Subsidiarie

(m) the unwinding of any Hedging Obligaitsp and

(n) sales, transfers and other dispasstiaf Investments in joint ventures to the extequired by, or made pursuant to, customary
buy/sell arrangements between the joint venturégsaset forth in joint venture arrangements andlar binding arrangements.

"Asset Sale Offérhas the meaning set forth in the fourth paragmapdter "Repurchase at the Option of Holders—AsadsS'
"Bankruptcy Codé means Title 11 of the United States Code, as aexkn

"Bankruptcy Law means the Bankruptcy Code and any similar fedstate or foreign law for the relief of debtors.
"Business Day means each day which is not a Legal Holiday.

"Capital StocK' means:

(1) inthe case of a corporation, corposiock;

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

(3) inthe case of a partnership or laditiability company, partnership or membershigiiests (whether general or limited); and

(4) any other interest or participatibattconfers on a Person the right to receive aeshiathe profits and losses of, or distributions of
assets of, the issuing Person.

"Capitalized Lease Obligatiohmeans, at the time any determination theredd iset made, the amount of the liability in respéa o
capital lease that would at such time be requiodaktcapitalized and reflected as a liability dmatance sheet (excluding the footnotes thereto)
in accordance with GAAP.

"Capitalized Software Expenditureseans, for any period, the aggregate of all edjtares (whether paid in cash or accrued as
liabilities) by a Person and its Restricted Sulasids during such period in respect of purchaséwace or internally developed software and
software enhancements that, in conformity with GAAR or are required to be reflected as capitliosts on the consolidated balance sheet
of a Person and its Restricted Subsidiaries.

"Cash Equivalent$ means:
(1) United States dollars;

(2) euro or any national currency of gayticipating member state of the EMU or such lacatrencies held by the Issuer and its
Restricted Subsidiaries from time to time in thdioary course of business;
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(3) securities issued or directly andyfaind unconditionally guaranteed or insured bywh®. government (or any agency or
instrumentality thereof the securities of which aneonditionally guaranteed as a full faith andddrebligation of the U.S. government) with
maturities of 24 months or less from the date gfusition;

(4) certificates of deposit, time depssihd eurodollar time deposits with maturities € gear or less from the date of acquisition,
bankers' acceptances with maturities not exceeutiegyear and overnight bank deposits, in eachwdbkeny commercial bank having capital
and surplus of not less than $500.0 million in¢thse of U.S. banks and $100.0 million (or the ddlar equivalent as of the date of
determination) in the case of non-U.S. banks;

(5) repurchase obligations for underlysagurities of the types described in clausesr{8)(4) entered into with any financial institution
meeting the qualifications specified in clausegddve;

(6) commercial paper rated at least B-Mbody's or at least A-1 by S&P and in each caatunng within 24 months after the date of
creation thereof;

(7) marketable short-term money market similar securities having a rating of at least & A-2 from either Moody's or S&P,
respectively (or, if at any time neither Moody's 8&P shall be rating such obligations, an equivatating from another Rating Agency) and
in each case maturing within 24 months after thte dacreation thereof;

(8) investment funds investing 95% ofitlassets in securities of the types describedainses (1) through (7) above;

(9) readily marketable direct obligatiossued by any state, commonwealth or territorthefUnited States or any political subdivisior
taxing authority thereof having an Investment Gred¢ing from either Moody's or S&P with maturitieés24 months or less from the date of
acquisition;

(10) Indebtedness or Preferred Stock isbye@ersons with a rating of "A" or higher from S&P"A2" or higher from Moody's with
maturities of 24 months or less from the date gfition; and

(11) Investments with average maturitie@4imonths or less from the date of acquisitiomoney market funds rated AAA- (or the
equivalent thereof) or better by S&P or Aaa3 (@r ¢lguivalent thereof) or better by Moody's.

Notwithstanding the foregoing, Cash Equéwas shall include amounts denominated in currenafieer than those set forth in clauses
(1) and (2) abovegrovidedthat such amounts are converted into any curréstadlin clauses (1) and (2) as promptly as prabtecand in any
event within ten Business Days following the reteifpsuch amounts.

"Change of Control means the occurrence of any of the following:

(1) the sale, lease or transfer, in ana series of related transactions, of all or satslly all of the assets of the Issuer and its
Subsidiaries, taken as a whole, to any Person tthera Permitted Holder; or

(2) the Issuer becomes aware (by wayrepart or any other filing pursuant to Sectiond)3{f the Exchange Act, proxy, vote, written
notice or otherwise) of the acquisition by any Barsr group (within the meaning of Section 13(dY§BSection 14(d)(2) of the Exchange Act,
or any successor provision), including any groufngdor the purpose of acquiring, holding or dispg of securities (within the meaning of
Rule 13d-5(b)(1) under the Exchange Act or any essar provision), other than the Permitted Holders, single transaction or in a related
series of transactions, by way of merger, constiidar other business combination or purchasesotficial ownership (within the meaning
Rule 13d-3 under the Exchange Act, or any succgssweision) of 50% or more of the total voting paved the Voting Stock of the Issuer or
any of its direct or indirect parent companies madirectly or indirectly 100% of the total votiqpwer of the Voting Stock of the Issuer.
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"Code" means the Internal Revenue Code of 1986, as amdemnd any successor thereto.

"Consolidated Depreciation and Amortization Expehseans with respect to any Person for any petfatotal amount of depreciation
and amortization expense, including the amortiratibdeferred financing fees, debt issuance costamissions, fees and expenses and
Capitalized Software Expenditures, of such Perswhits Restricted Subsidiaries for such period eorssolidated basis and otherwise
determined in accordance with GAAP.

"Consolidated Interest Expenseneans, with respect to any Person for any pevighout duplication, the sum of:

(1) consolidated interest expense of etson and its Restricted Subsidiaries for sudlogeto the extent such expense was deducted
(and not added back) in computing Consolidatedihzime (including (a) amortization of original igsdiscount resulting from the issuance of
Indebtedness at less than par, (b) all commissgtisspunts and other fees and charges owed wigieceso letters of credit or bankers'
acceptances, (c) non-cash interest payments (oludimg any non-cash interest expense attributablbe movement in the mark to market
valuation of Hedging Obligations or other derivatimstruments pursuant to GAAP), (d) the interestjgonent of Capitalized Lease
Obligations, and (e) net payments, if any, purstaimterest rate Hedging Obligations with resgedndebtedness, and excluding (u) accretion
or accrual of discounted liabilities not constitgtiindebtedness, (v) any expense resulting frontdigeunting any Indebtedness in connection
with the application of recapitalization accountig if applicable, purchase accounting, (w) ang@&a Interest and any comparable
"additional interest" with respect to other segesit (x) amortization of deferred financing feesbtissuance costs, commissions, fees and
expenses, (y) any expensing of bridge, commitmedtather financing fees and (z) commissions, distgwield and other fees and charges
(including any interest expense) related to anyelR@bles Facility); plus

(2) consolidated capitalized interesswéh Person and its Restricted Subsidiaries fdr padod, whether paid or accrued; less
(3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest rate reasonably determined by
such Person to be the rate of interest implicéiiinoh Capitalized Lease Obligation in accordanch G#RAP.

"Consolidated Leverage Ratias of any date of determination, means the rat{@)o€onsolidated Total Indebtedness of the Isaudrits
Restricted Subsidiaries as of the end of the nexsint fiscal period for which internal financist&ments are available immediately preceding
the date on which such event for which such calmras being made shall occur to (2) the IssueB$TDA for the most recently ended four
full fiscal quarters for which internal financigbsements are available immediately preceding #te dn which such event for which such
calculation is being made shall occur, in each @dgesuch pro forma adjustments to Consolidatethllodebtedness and EBITDA as are
appropriate and consistent with the pro forma ddjest provisions set forth in the definition of XEd Charge Coverage Ratio."

"Consolidated Net Inconfemeans, with respect to any Person for any petleeaggregate of the Net Income of such Persosuich
period, on a consolidated basis, and otherwisegmé&tied in accordance with GAAPRrovided, however, that, without duplication,

(1) any after-tax effect of extraordinampn-recurring or unusual gains or losses (ldfe@$ and expenses relating thereto) or expenses
(including relating to the Transactions to the ekiacurred on or prior to May 1, 2008), severametcation costs, consolidation and closing
costs, integration and facilities opening costsjfess optimization costs, transition costs, resitining costs, signing,
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retention or completion bonuses, and curtailmentaadifications to pension and post-retirement expgé benefit plans shall be excluded,
(2) the cumulative effect of a changadsounting principles during such period shall xewded,

(3) any after-tax effect of income (lofg)m disposed, abandoned or discontinued opermatod any net after-tax gains or losses on
disposal of disposed, abandoned, transferred,&losdiscontinued operations shall be excluded,

(4) any after-tax effect of gains or lesgless all fees and expenses relating therdtd)uaable to asset dispositions or abandonments
other than in the ordinary course of businessgeésrthined in good faith by the Issuer, shall bdwedex,

(5) the Net Income for such period of &grson that is an Unrestricted Subsidiary shaéhmtuded, and, solely for the purpose of
determining the amount available for Restrictedn®ayts under clause 3(a) of the first paragrapiCeftain Covenants—Limitation on
Restricted Payments," the Net Income for such pesfaany Person that is not a Subsidiary or thatunted for by the equity method of
accounting shall be excludegrovidedthat Consolidated Net Income of the Issuer shaihbeeased by the amount of dividends or distrijoug
or other payments that are actually paid in casho(the extent converted into cash) to the Issuer Restricted Subsidiary thereof in respect of
such period, to the extent not already includedeting

(6) solely for the purpose of determinthg amount available for Restricted Payments ualdeise (3)(a) of the first paragraph of
"Certain Covenants—Limitation on Restricted Payragrthe Net Income for such period of any Restd@eabsidiary (other than any
Guarantor) shall be excluded to the extent thatitaration or payment of dividends or similatrilitions by that Restricted Subsidiary o
Net Income is not at the date of determination Wwhpérmitted without any prior governmental apprdfvehich has not been obtained)
directly or indirectly, by the operation of thertes of its charter or any agreement, instrumengnueht, decree, order, statute, rule, or
governmental regulation applicable to that RestdcBubsidiary or its stockholders, unless suchicéish with respect to the payment of
dividends or similar distributions has been legalbived;providedthat Consolidated Net Income of the Issuer wililreased by the amount
of dividends or other distributions or other paytseactually paid in cash (or to the extent conwkid¢o cash) or Cash Equivalents to the Issuer
or a Restricted Subsidiary thereof in respect chqeriod, to the extent not already included timere

(7) effects of adjustments (including #ftects of such adjustments pushed down to theetsand its Restricted Subsidiaries) in the
property, equipment, inventory, software and othtangible assets, deferred revenue and debttbnesiin such Person's consolidated finar
statements pursuant to GAAP resulting from theiappibn of recapitalization accounting or, if amalble, purchase accounting in relation to
the Transactions or any consummated acquisitidheoamortization or write-off of any amounts thdrewt of taxes, shall be excluded,

(8) any after-tax effect of income (lofgm the early extinguishment of Indebtedness edding Obligations or other derivative
instruments shall be excluded,

(9) any impairment charge or asset woffeincluding, without limitation, impairment chges or asset write-offs related to intangible
assets, long-lived assets or investments in debeguity securities, in each case, pursuant to GAAdPthe amortization of intangibles arising
pursuant to GAAP shall be excluded,

(10) any nomash compensation expense recorded from granteaif appreciation or similar rights, stock optiorestricted stock or oth
rights, and any cash charges associated with tloxeo,
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acceleration or payout of Equity Interests by mamagnt of the Company or any of its direct or inclifgarent companies in connection with
the Transactions, shall be excluded,

(11) any fees and expenses incurred dwtiet) period, or any amortization thereof for suehqa, in connection with any acquisition,
Investment, Asset Sale, issuance or repaymentiebliedness, issuance of Equity Interests, refingricansaction or amendment or
modification of any debt instrument (in each caseluding any such transaction consummated pridhédssue Date and any such transaction
undertaken but not completed) and any chargesmrexurring merger costs incurred during such pkeai® a result of any such transaction
shall be excluded,

(12) accruals and reserves that are eshadalior adjusted within twelve months after thedsdate that are so required to be established a
a result of the Transactions in accordance with ®Adr changes as a result of adoption or modificatif accounting policies, shall be
excluded, and

(13) to the extent covered by insuranceawtdally reimbursed, or, so long as the Issuemtede a determination that there exists
reasonable evidence that such amount will in faatdimbursed by the insurer and only to the extettsuch amount is (a) not denied by the
applicable carrier in writing within 180 days ar) {n fact reimbursed within 365 days of the ddteuxh evidence (with a deduction for any
amount so added back to the extent not so reimtuvithin 365 days), expenses with respect to lighdr casualty events or business
interruption shall be excluded.

Notwithstanding the foregoing, for the pasp of the covenant described under "Certain Cousnralimitation on Restricted Payments"”
only (other than clause (3)(d) thereof), there Idmlexcluded from Consolidated Net Income anymnearising from any sale or other
disposition of Restricted Investments made by siseiér and its Restricted Subsidiaries, any repseshand redemptions of Restricted
Investments from the Issuer and its Restricted iBighges, any repayments of loans and advanceshaddostitute Restricted Investments by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsida@rgny distribution or dividend from an
Unrestricted Subsidiary, in each case only to tterg such amounts increase the amount of RestriRégments permitted under such cove
pursuant to clause (3)(d) thereof.

"Consolidated Secured Debt Rat@s of any date of determination, means the rat{@o€onsolidated Total Indebtedness of the Issuer
and its Restricted Subsidiaries that is securedidays as of the end of the most recent fiscal gefido which internal financial statements are
available immediately preceding the date on whigthsevent for which such calculation is being msidal occur to (2) the Issuer's EBITDA
for the most recently ended four full fiscal quastéor which internal financial statements are Edé immediately preceding the date on wi
such event for which such calculation is being mstt#| occur, in each case with such pro formastdjants to Consolidated Total
Indebtedness and EBITDA as are appropriate andstenswith the pro forma adjustment provisionsfegt in the definition of "Fixed
Charge Coverage Ratio."

"Consolidated Total Indebtednéssieans, as of any date of determination, an amequil to the sum of (1) the aggregate amount of al
outstanding Indebtedness of the Issuer and itgiBtest Subsidiaries on a consolidated basis cangistf Indebtedness for borrowed money,
Obligations in respect of Capitalized Lease Obiaret and debt obligations evidenced by promissotgsiand similar instruments (and
excluding, for the avoidance of doubt, all obligas relating to Receivables Facilities) and (2)abgregate amount of all outstanding
Disqualified Stock of the Issuer and all Prefer&dck of its Restricted Subsidiaries on a constdididasis, with the amount of such
Disqualified Stock and Preferred Stock equal togleater of their respective voluntary or involugthquidation preferences and maximum
fixed repurchase prices, in each case determinedoomsolidated basis in accordance with GAAP gemposes hereof, the "maximum fixed
repurchase price" of any Disqualified Stock or Prefd Stock that does not have a fixed repurchase ghall be calculated in accordance with
the terms of such Disqualified Stock or Preferreatk as if such Disqualified Stock or PreferredcBtaere purchased on any date on which
Consolidated Total
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Indebtedness shall be required to be determineglipat to the Indenture, and if such price is bageh, or measured by, the fair market value
of such Disqualified Stock or Preferred Stock, sfathmarket value shall be determined reasonahtlia good faith by the Issuer.

"Contingent Obligation§ means, with respect to any Person, any obligaifauch Person guaranteeing any leases, dividanakher
obligations that do not constitute Indebtednegsithary obligations') of any other Person (theptimary obligor™) in any manner, whether
directly or indirectly, including, without limitatin, any obligation of such Person, whether or natiogent,

(1) to purchase any such primary obl@atr any property constituting direct or indirgeturity therefor,
(2) to advance or supply funds:
(a) for the purchase or payment of archqurimary obligation, or

(b) to maintain working capital or equitgpital of the primary obligor or otherwise to mtain the net worth or solvency of the
primary obligor, or

(3) to purchase property, securitiesapvises primarily for the purpose of assuring thaner of any such primary obligation of the abi
of the primary obligor to make payment of such @iynobligation against loss in respect thereof.

"Credit Facilities" means, with respect to the Issuer or any of é@stRcted Subsidiaries, one or more debt faciliiesluding the Senior
Credit Facilities, or other financing arrangemeirisluding, without limitation, commercial papeicftities or indentures) providing for
revolving credit loans, term loans, letters of @red other long-term indebtedness, including anies, mortgages, guarantees, collateral
documents, instruments and agreements executexhirection therewith, and any amendments, supplemertdifications, extensions,
renewals, restatements or refundings thereof apdnalentures, notes, debentures or credit fadlitiecommercial paper facilities that replace,
refund or refinance any part of the loans, notdserocredit facilities or commitments thereundecluding any such replacement, refunding or
refinancing facility or indenture that increases #mount permitted to be borrowed thereunder ersathe maturity thereofgrovidedthat suct
increase in borrowings is permitted under "Cer@avenants—kimitation on Incurrence of Indebtedness and Issaaf Disqualified Stock at
Preferred Stock™) or adds Restricted Subsidiasesdalitional borrowers or guarantors thereundenemether by the same or any other agent,
lender or group of lenders.

"Default" means any event that is, or with the passagienef or the giving of notice or both would be, areBvof Default.

"Designated Non-cash Consideratiomeans the fair market value of non-cash consiaeraeceived by the Issuer or a Restricted
Subsidiary in connection with an Asset Sale thabislesignated as Designated Non-cash Consideatisnant to an Officer's Certificate,
setting forth the basis of such valuation, exectgthe principal financial officer of the Issuss the amount of cash or Cash Equivalents
received in connection with a subsequent sale obbection on such Designated Non-cash Considerati

"Designated Preferred Stotkneans Preferred Stock of the Issuer or any pa@pioration thereof (in each case other than Rikfied
Stock) that is issued for cash (other than to driRésd Subsidiary or an employee stock ownershap pr trust established by the Issuer or any
of its Subsidiaries) and is so designated as DaggnPreferred Stock, pursuant to an Officer'sifiete executed by the principal financial
officer of the Issuer or the applicable parent coation thereof, as the case may be, on the issudaie thereof, the cash proceeds of which are
excluded from the calculation set forth in claudedf the first paragraph under "Certain Covenaritgnitation on Restricted Payments."
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"Disqualified Stock means, with respect to any Person, any CapitadkSaf such Person which, by its terms, or by #rens of any
security into which it is convertible or for whidths putable or exchangeable, or upon the hapgeoiimny event, matures or is mandatorily
redeemable (other than solely as a result of ageghahcontrol or asset sale) pursuant to a sinking obligation or otherwise, or is redeemable
at the option of the holder thereof (other tharelyohs a result of a change of control or asse))sa whole or in part, in each case prior to the
date 91 days after the earlier of the maturity déthe Senior Notes or the date the Senior Natesa longer outstandingrovided, however,
that if such Capital Stock is issued to any plarttie benefit of employees of the Issuer or itssilibries or by any such plan to such
employees, such Capital Stock shall not constiisgualified Stock solely because it may be requtebe repurchased by the Issuer or its
Subsidiaries in order to satisfy applicable statutr regulatory obligations.

"EBITDA" means, with respect to any Person for any petleConsolidated Net Income of such Person fon peciod
(1) increased (without duplication) by:

(a) provision for taxes based on incomprofits or capital gains, including, without litation, foreign, federal, state, franchise
and similar taxes and foreign withholding taxe€l{iding penalties and interest related to suchstaxearising from tax examinations)
such Person paid or accrued during such periodatedand not added back) in computing Consolid&etdncome in such period,;
plus

(b) Fixed Charges of such Person for qaeriod (including (x) net losses on Hedging Obiigias or other derivative instruments
entered into for the purpose of hedging interegt rigk and (y) costs of surety bonds in connectiith financing activities, in each
case, to the extent included in Fixed Chargeskgttay with items excluded from the definition ofdiSolidated Interest Expense"
pursuant to clauses (1)(u), (v), (w), (x), (y) daylof the definition thereof, and, in each sucke;do the extent the same were deducted
(and not added back) in calculating such Consdaddiatet Income in such perioplus

(c) Consolidated Depreciation and Amatizn Expense of such Person for such period texkent the same was deducted (and
not added back) in computing Consolidated Net Ineamsuch periodplus

(d) any expenses or charges (other teanediation or amortization expense) related toEawyity Offering, Permitted
Investment, acquisition, disposition, recapitali@ator the incurrence of Indebtedness permittegetincurred by the Senior Indenture
(including a refinancing thereof) (whether or neteessful), including (i) such fees, expenses argds related to the offering of the
Senior Notes and any Credit Facilities and (ii) anyendment or other modification of the Senior Np#nd, in each case, deducted
not added back) in computing Consolidated Net Ineamsuch periodplus

(e) the amount of any restructuring cbasgreserve deducted (and not added back) inerébd in computing Consolidated Net
Income, including any one-time costs incurred inrexction with acquisitions after the Issue Date e@wsts related to the closure and/or
consolidation of facilitiesplus

() any other non-cash charges, inclgdiny write-offs or write-downs, reducing Consote&thNet Income for such period
( providedthat if any such non-cash charges represent analaarreserve for potential cash items in anyriperiod, the cash
payment in respect thereof in such future pericll dfe subtracted from EBITDA to such extent, ardding amortization of a
prepaid cash item that was paid in a prior peripl)s
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(g) the amount of any minority interespense consisting of income attributable to miryogiuity interests of third parties
deducted (and not added back) in such period tutating Consolidated Net Income in such perjds

(h) the amount of management, monitordomsulting and advisory fees and related expgpaielsin such period to the Investors
to the extent otherwise permitted under "Certaingdants—Transactions with Affiliategijus

(i) the amount of net cost savings ptgd by the Issuer in good faith to be realized assult of specified actions taken or to be
taken (calculated on@ro formabasis as though such cost savings had been realieti first day of such period), net of the anmafi
actual benefits realized during such period frohsactionsprovidedthat (w) such cost savings are reasonably idehtdiand
factually supportable, (x) such actions have ba&art or are to be taken within 12 months afteidtite of determination to take such
action, (y) no cost savings shall be added pursteethis clause (i) to the extent duplicative of &xpenses or charges relating to such
cost savings that are included in clause (e) abotrerespect to such period and (z) the aggregatuat of cost savings added purst
to this clause (i) shall not exceed $25.0 milliond&ny four consecutive quarter period (which amijiesnts may be incremental fpoo
formaadjustments made pursuant to the second paragfapé definition of "Fixed Charge Coverage Ratiglus

() the amount of loss on sales of regbles and related assets to the Receivables Sadysial connection with a Receivables
Facility; plus

(k) an amount equal to the impact on obgfoods sold and operating profit of incrementarkdowns taken as a result of Project
Alpha as described in the offering documentatidatireg to the outstanding notgmovidedthat this clause (k) shall not apply to any
quarterly period beginning after February 1, 208l8s

() any expenses associated with Prdjgaita inventory and real estate initiatives ascdegd in the offering documentation
relating to the outstanding notgspvidedthat this clause (I) shall not apply to any qudytperiod beginning after February 1, 2008;
plus

(m) any costs or expense incurred by $sedr or a Restricted Subsidiary pursuant to amagement equity plan or stock option
plan or any other management or employee benefit f agreement or any stock subscription or sleédehagreement, to the extent
that such cost or expenses are funded with castegds contributed to the capital of the Issuerebicash proceeds of an issuance of
Equity Interests of the Issuer (other than DisdigaliStock) solely to the extent that such net qaslceeds are excluded from the
calculation set forth in clause (3) of the firstagraph under "Certain Covenants—Limitation on Retstd Payments";

(2) decreased by (without duplicationhp+eash gains increasing Consolidated Net Inconsaidfi Person for such period, excluding any
non-cash gains to the extent they represent thesalof an accrual or reserve for a potential d&sh that reduced EBITDA in any prior
period; and

(3) increased or decreased by (withoplidation):

(a) any net gain or loss resulting intsperiod from Hedging Obligations and the applmawf Statement of Financial
Accounting Standards No. 133usor minus, as applicable, and

(b) any net gain or loss resulting intsperiod from currency translation gains or loggdsted to currency remeasurements of
Indebtedness (including any net loss or gain rieguftom Hedging Obligations for currency exchamig&).
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"EMU " means the economic and monetary union as conégetpin the Treaty on European Union.

"Equity Interests means Capital Stock and all warrants, optiongtber rights to acquire Capital Stock, but exclgdimy debt security
that is convertible into, or exchangeable for, Gatock.

"Equity Offering" means any public or private sale of common stmcRreferred Stock of the Issuer or any of itsaim indirect parent
companies (excluding Disqualified Stock), othemtha

(1) public offerings with respect to tlssuer's or any direct or indirect parent compaogtemon stock registered on Form S-8;
(2) issuances to any Subsidiary of tlseiés; and

(3) any such public or private sale ttatstitutes an Excluded Contribution.

"euro" means the single currency of participating mensgtetes of the EMU.

"Event of Default has the meaning set forth under "Events of Défand Remedies.”

"Excess Proceedshas the meaning set forth in the fourth paragmapier "Repurchase at the Option of Holders—AsatdsS'

"Exchange Act means the Securities Exchange Act of 1934, asidat and the rules and regulations of the SEC pigated
thereunder.

"Excluded Contributiori means net cash proceeds, marketable securit@salified Proceeds received by the Issuer afeeighue Date
from

(1) contributions to its common equityital, and

(2) the sale (other than to a Subsidédthe Issuer or to any management equity plaricmksoption plan or any other management or
employee benefit plan or agreement of the IssueDapital Stock (other than Disqualified Stock daekignated Preferred Stock) of the Issuer,

in each case designated as Excluded Contributiorsipnt to an Officer's Certificate executed byghecipal financial officer of the Issuer on
the date such capital contributions are made od#te such Equity Interests are sold, as the cagebm, which are excluded from the
calculation set forth in clause (3) of the firstagraph under "Certain Covenants—Limitation on Retsid Payments.”

"Fixed Charge Coverage Ratianeans, with respect to any Person for any pettagratio of EBITDA of such Person for such period
the Fixed Charges of such Person for such penothd event that the Issuer or any Restricted 8igrgiincurs, assumes, guarantees, redeems
retires or extinguishes any Indebtedness (other ltindebtedness incurred under any revolving cifaditity unless such Indebtedness has been
permanently repaid and has not been replacedjwoessor redeems Disqualified Stock or Preferredkabsequent to the commencement of
the period for which the Fixed Charge Coveragediatbeing calculated but prior to or simultanegugith the event for which the calculation
of the Fixed Charge Coverage Ratio is made (thieeéd Charge Coverage Ratio Calculation D&tethen the Fixed Charge Coverage Ratio
shall be calculated givingro formaeffect to such incurrence, assumption, guaranéssmption, retirement or extinguishment of Indebésd
or such issuance or redemption of Disqualified BtmrcPreferred Stock, as if the same had occumetth® first day of the applicable four-
quarter period.

For purposes of making the computationrretéto above, Investments, acquisitions, dispmssti mergers, consolidations and disposed
operations (as determined in accordance with GAA&)have been made by the Issuer or any of itgiRtes Subsidiaries during the four-
guarter reference period or subsequent to suchergfe period and on or prior to or simultaneousty wthe Fixed Charge Coverage Ratio
Calculation Date shall be calculated opra formabasis assuming that all such
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Investments, acquisitions, dispositions, mergeyssolidations and disposed operations (and thegehsmnany associated fixed charge
obligations and the change in EBITDA resulting #issm) had occurred on the first day of the fouaiter reference period. If, since the
beginning of such period, any Person that subselyusecame a Restricted Subsidiary or was mergéd aviinto the Issuer or any of its
Restricted Subsidiaries since the beginning of querfod shall have made any Investment, acquisiti@position, merger, consolidation or
disposed operation that would have required adjestipursuant to this definition, then the Fixed @eaCoverage Ratio shall be calculated
giving pro formaeffect thereto for such period as if such Investmaequisition, disposition, merger, consolidatmrdisposed operation had
occurred on the first day of the applicable foueqer period.

For purposes of this definition, whenepey formaeffect is to be given to a transaction, re formacalculations shall be made in good
faith by a responsible financial or accounting a#fi of the Issuer. If any Indebtedness bears &rilpaate of interest and is being givero
formaeffect, the interest on such Indebtedness shalhlmilated as if the rate in effect on the Fixedu@le Coverage Ratio Calculation Date
had been the applicable rate for the entire petiaddng into account any Hedging Obligations apgthile to such Indebtedness). Interest on a
Capitalized Lease Obligation shall be deemed tougcat an interest rate reasonably determinedrbgonsible financial or accounting officer
of the Issuer to be the rate of interest implicisuch Capitalized Lease Obligation in accordanitde @AAP. For purposes of making the
computation referred to above, interest on anybtetiness under a revolving credit facility computacapro formabasis shall be computed
based upon the average daily balance of such ledeéss during the applicable period except ao##tih the first paragraph of this
definition. Interest on Indebtedness that may oyatily be determined at an interest rate based agdantor of a prime or similar rate, a
eurocurrency interbank offered rate or other rhtdl e deemed to have been based upon the raglgathosen, or, if none, then based upon
such optional rate chosen as the Issuer may designa

"Fixed Charges means, with respect to any Person for any petleglsum of:
(1) Consolidated Interest Expense of fefson for such period,;

(2) all cash dividends or other distribos paid (excluding items eliminated in consolid@a} on any series of Preferred Stock during
period; and

(3) all cash dividends or other distribos paid (excluding items eliminated in consolidia} on any series of Disqualified Stock during
such period.

"Foreign Subsidiary means, with respect to any Person, any Restristdxidiary of such Person that is not organizeskisting under
the laws of the United States, any state thereti@District of Columbia and any Restricted Sulasidof such Foreign Subsidiary.

"GAAP" means generally accepted accounting principlekerinited States which are in effect on the |43ate.

"General Credit Facility' means the credit agreement to be entered intd the Issue Date by and among the Issuer, thestsnuhrty
thereto in their capacities as lenders thereunai@iGiticorp North America, Inc., as Administratidgent, including any guarantees, collateral
documents, instruments and agreements executexhirection therewith, and any amendments, supplemerdifications, extensions,
renewals, restatements, refundings or refinandimgieof and any indentures, notes, debenturesditdacilities or commercial paper facilities
with banks or other institutional lenders or inwestthat replace, refund or refinance any parhefloans, notes, other credit facilities or
commitments thereunder, including any such replasgntefunding or refinancing facility or indentubet increases the amount borrowable
thereunder or alters the maturity therepfdvidedthat such increase in borrowings is permitted ufi@ertain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didipdhbtock and Preferred Stock" above).
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"Government Securiti¢smeans securities that are:
(1) direct obligations of the United ®&bf America for the timely payment of which itdl faith and credit is pledged; or

(2) obligations of a Person controlledopervised by and acting as an agency or instrtatitgrof the United States of America the
timely payment of which is unconditionally guaraedeas a full faith and credit obligation by the tédi States of America,

which, in either case, are not callable or rededenatithe option of the issuers thereof, and sliatl include a depository receipt issued by a
bank (as defined in Section 3(a)(2) of the SeagiAct), as custodian with respect to any such @onent Securities or a specific payment of
principal of or interest on any such Governmentu@iées held by such custodian for the accounhefhiolder of such depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the armpaxgable to the holder of such
depository receipt from any amount received byctiistodian in respect of the Government Securitighespecific payment of principal of or
interest on the Government Securities evidenceslb depository receipt.

"guarante€' means a guarantee (other than by endorsememigotiable instruments for collection in the ordineourse of business),
direct or indirect, in any manner (including lett@f credit and reimbursement agreements in respecof), of all or any part of any
Indebtedness or other obligations.

"Guarante€' means the guarantee by any Guarantor of thedssdbligations under the Senior Indenture.
"Guarantor" means each Restricted Subsidiary that GuarattieeSenior Notes in accordance with the terms@fSénior Indenture.

"Hedging Obligation$ means, with respect to any Person, the obligatafrsuch Person under any interest rate swap ragraginterest
rate cap agreement, interest rate collar agreeroemmodity swap agreement, commodity cap agreernentmodity collar agreement, foreign
exchange contract, currency swap agreement orassiagireement providing for the transfer or mitigatof interest rate or currency risks either
generally or under specific contingencies.

"Holder" means the Person in whose name a Senior Nog¢giistered on the registrar's books.
"Indebtednes$ means, with respect to any Person, without dagibo:
(1) any indebtedness (including principadl premium) of such Person, whether or not cgetint
(&) in respect of borrowed money;

(b) evidenced by bonds, notes, debentursanilar instruments or letters of credit or kars' acceptances (or, without
duplication, reimbursement agreements in respecetf);

(c) representing the balance deferredwenpéid of the purchase price of any property (idtig Capitalized Lease
Obligations), except (i) any such balance that titutes a trade payable or similar obligation toaale creditor, in each case
accrued in the ordinary course of business anauiiy) earn-out obligations until such obligationdmaes a liability on the
balance sheet of such Person in accordance withF’3AA

(d) representing any Hedging Obligations;

if and to the extent that any of the foregoing Int@elness (other than letters of credit and Hed@ibligations) would appear a:
liability upon a balance sheet (excluding the fodéis thereto) of such Person prepared in accordaiticéSAAP;
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(2) tothe extent not otherwise includaay obligation by such Person to be liable fottogpay, as obligor, guarantor or otherw
on, the obligations of the type referred to in skal) of a third Person (whether or not such iterogld appear upon the balance sheet
of the such obligor or guarantor), other than bgarsement of negotiable instruments for collectiothe ordinary course of business;
and

(3) to the extent not otherwise includix, obligations of the type referred to in cla(Beof a third Person secured by a Lien on
any asset owned by such first Person, whethertosuah Indebtedness is assumed by such first Berson

provided, however, that notwithstanding the foregoing, Indebtedrsfsdl be deemed not to include (a) Contingent @ltiligps incurred in the
ordinary course of business or (b) obligations uraten respect of Receivables Facilities.

"Independent Financial Advisbmeans an accounting, appraisal, investment bgrfiiim or consultant to Persons engaged in Similar
Businesses of nationally recognized standing thahithe good faith judgment of the Issuer, qiedito perform the task for which it has been
engaged.

"Initial Purchasers' means Goldman, Sachs & Co., Citigroup Global M#sknc., Lehman Brothers Inc. and Wachovia Capialkets,
LLC.

"insolvency or liquidation proceedifgneans:

(1) any case commenced by or againdistheer or any Guarantor under any Bankruptcy Lawte relief of debtors, any other
proceeding for the reorganization, recapitalizatomdjustment or marshalling of the assets oiliiegs of the Issuer or any Guarantor, any
receivership or assignment for the benefit of dmedirelating to the Issuer or any Guarantor orgimjilar case or proceeding relative to the
Issuer or any Guarantor or its creditors, as sincbach case whether or not voluntary;

(2) any liguidation, dissolution, mardhr] of assets or liabilities or other winding upaw relating to the Issuer or any Guarantor, iohe
case whether or not voluntary and whether or nailiring bankruptcy or insolvency; or

(3) any other proceeding of any type atune in which substantially all claims of cred#@f the Issuer or any Guarantor are determined
and any payment or distribution is or may be madearount of such claims.

"Investment Grade Ratirigneans a rating equal to or higher than Baa3h@eguivalent) by Moody's and BBB- (or the equiagldy
S&P, or an equivalent rating by any other RatingAgy.

"Investment Grade Securitiesneans:

(1) securities issued or directly andyfgluaranteed or insured by the United States gowent or any agency or instrumentality thereof
(other than Cash Equivalents);

(2) debt securities or debt instrumenithan Investment Grade Rating, but excluding aglytdecurities or instruments constituting Ic
or advances among the Issuer and its Subsidiaries;

(3) investments in any fund that investslusively in investments of the type describedlauses (1) and (2) which fund may also hold
immaterial amounts of cash pending investment stribution; and

(4) corresponding instruments in coustaéher than the United States customarily utilifmechigh quality investments.

"Investment$ means, with respect to any Person, all investmbptsuch Person in other Persons (including Af#i$) in the form of
loans (including guarantees), advances or capitatributions (excluding accounts receivable, traglit, advances to customers, commiss
travel and similar
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advances to officers and employees, in each cade mahe ordinary course of business), purchasether acquisitions for consideration of
Indebtedness, Equity Interests or other secuiggsed by any other Person and investments thaequired by GAAP to be classified on the
balance sheet (excluding the footnotes) of theelsButhe same manner as the other investmentsdedlin this definition to the extent such
transactions involve the transfer of cash or ofireperty. For purposes of the definition of "Unrieseéd Subsidiary” and the covenant descr
under "Certain Covenants—Limitation on RestrictegiRents":

(1) "Investments" shall include the pont{proportionate to the Issuer's equity intenesilich Subsidiary) of the fair market value of the
net assets of a Subsidiary of the Issuer at the tirat such Subsidiary is designated an Unredtristésidiaryprovided, however, that upon a
redesignation of such Subsidiary as a Restrictdxifliary, the Issuer shall be deemed to contind&te a permanent "Investment” in an
Unrestricted Subsidiary in an amount (if positiegual to:

(a) the Issuer's "Investment” in suchssdibry at the time of such redesignatitass

(b) the portion (proportionate to theussequity interest in such Subsidiary) of the faarket value of the net assets of such
Subsidiary at the time of such redesignation; and

(2) any property transferred to or fromUWnrestricted Subsidiary shall be valued at iitsrfaarket value at the time of such transfer, in
each case as determined in good faith by the Issuer

"Investors' means Kohlberg Kravis Roberts & Co. L.P., GS @dprartners VI Fund, L.P. and funds managed big@itip Private
Equity LP, and each of their respective Affiliatagt not including, however, any portfolio companiésny of the foregoing.

"Issue Daté means July 6, 2007.

"Issuer" has the meaning set forth in the first paragraptter "General"providedthat when used in the context of determining thie fa
market value of an asset or liability under thei®eimdenture other than in calculating the ABL HigcCap, "Issuer” shall be deemed to mean
the board of directors of the Issuer when therfarket value is equal to or in excess of $50.0ioml{unless otherwise expressly stated).

"Legal Holiday" means a Saturday, a Sunday or a day on which @voiah banking institutions are not required toolpen in the State of
New York.

"Lien" means, with respect to any asset, any mortgage(dtatutory or otherwise), pledge, hypothecatatrarge, security interest,
preference, priority or encumbrance of any kindeispect of such asset, whether or not filed, ressbal otherwise perfected under applicable
law, including any conditional sale or other tittdention agreement, any lease in the nature thexryp option or other agreement to sell or:

a security interest in and any filing of or agreente give any financing statement under the Unif@ommercial Code (or equivalent statutes)
of any jurisdiction;providedthat in no event shall an operating lease be de¢meohstitute a Lien.

"Moody's" means Moody's Investors Service, Inc. and angesgor to its rating agency business.

"Net Incomé' means, with respect to any Person, the net inddwss) of such Person, determined in accordantte @AAP and before
any reduction in respect of Preferred Stock divitien

"Net Proceed$ means the aggregate cash proceeds received tgstier or any of its Restricted Subsidiaries speet of any Asset Sa
including any cash received upon the sale or alisgosition of any Designated Non-cash Considenataeived in any Asset Sale, net of the
direct costs relating to such Asset Sale and tleeasalisposition of such Designated Non-cash Glarstion, including legal, accounting and
investment banking fees, and brokerage and satamigsions, any relocation expenses incurred asudt thereof, taxes paid or payable as a
result thereof (after taking into account any alai tax credits or deductions and any tax shairgngements), amounts required to be ap
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to the repayment of principal, premium, if any, amgrest on Senior Indebtedness required (ottear thquired by clause (1) of the second
paragraph of "Repurchase at the Option of HolderssefASales") to be paid as a result of such tréneaand any deduction of appropriate
amounts to be provided by the Issuer or any dRéstricted Subsidiaries as a reserve in accordaitteéSAAP against any liabilities associa
with the asset disposed of in such transactionratained by the Issuer or any of its Restricteds®liaries after such sale or other disposition
thereof, including pension and other post-employbenefit liabilities and liabilities related toveronmental matters or against any
indemnification obligations associated with su@ngaction.

"Obligations” means any principal, interest (including any iest accruing subsequent to the filing of a petitiobankruptcy,
reorganization or similar proceeding at the ratevjgled for in the documentation with respect therathether or not such interest is an alloy
claim under applicable state, federal or foreigm)Jgpremium, penalties, fees, indemnificationsyt@irsements (including reimbursement
obligations with respect to letters of credit amohkers' acceptances), damages and other liahiktesguarantees of payment of such principal,
interest, penalties, fees, indemnifications, reirsbments, damages and other liabilities, payaldeutne documentation governing any
Indebtedness.

"Officer" means the Chairman of the Board, the Chief Exeefficer, the President, any Executive Vice Rfest, Senior Vice
President or Vice President, the Treasurer or #dweedary of the Issuer.

"Officer's Certificaté' means a certificate signed on behalf of the Isbyean Officer of the Issuer, who must be the gipal executive
officer, the principal financial officer, the traaer or the principal accounting officer of theuss that meets the requirements set forth in the
Senior Indenture.

"Opinion of Counsel means a written opinion from legal counsel whadseptable to the Trustee. The counsel may bengiogee of or
counsel to the Issuer or the Trustee.

"Permitted Asset Swdpmeans the concurrent purchase and sale or exelwrigelated Business Assets or a combination Gft&ed
Business Assets and cash or Cash Equivalents betivedssuer or any of its Restricted Subsidiaaied another Persoprovided, that any
cash or Cash Equivalents received must be appliaddordance with the covenant described underdRRbpse at the Option of Holders—
Asset Sales."

"Permitted Holders means each of the Investors, members of manageshithre Issuer (or its direct or indirect paresutd any assignees
of the equity commitments of the Investors on #sik Date who are (or will be, pursuant to theexgents described under "Certain
Relationships and Related Transactions, and Dirdstiependence—Equity Investment by Senior Manageémarticipants” section of our
fiscal 2007 Form 10-K) holders of Equity Interesfshe Issuer (or any of its direct or indirectgrarcompanies) and any group (within the
meaning of Section 13(d)(3) or Section 14(d)(2)haf Exchange Act or any successor provision) ottvihiny of the foregoing are members;
providedthat, in the case of such group and without gigffgct to the existence of such group or any ogneup, such Investors, members of
management and assignees of the equity commitroéttie Investors, collectively, have beneficial @sship of more than 50% of the total
voting power of the Voting Stock of the Issuer oy @f its direct or indirect parent companies.

"Permitted Investmentsmeans:
(1) any Investment in the Issuer or ahysoRestricted Subsidiaries;
(2) any Investment in cash and Cash Exeits or Investment Grade Securities;
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(3) any Investment by the Issuer or ahiysoRestricted Subsidiaries in a Person thahigaged in a Similar Business if as a result of such
Investment:

(&) such Person becomes a Restricted@aitys or

(b) such Person, in one transactionseraes of related transactions, is merged or cafegeld with or into, or transfers or conwv
substantially all of its assets to, or is liquidhieto, the Issuer or a Restricted Subsidiary,

and, in each case, any Investment held by sucloRgnovided,that such Investment was not acquired by such Reénscontemplation of suc
acquisition, merger, consolidation or transfer;

(4) any Investment in securities or othgsets not constituting cash, Cash Equivalentsvestment Grade Securities and received in
connection with an Asset Sale made pursuant tpribnsions described under "Repurchase at the @ptidiolders—Asset Sales" or any oth
disposition of assets not constituting an Asse¢;Sal

(5) any Investment existing on the IsBage;
(6) any Investment acquired by the Issweany of its Restricted Subsidiaries:

(&) in exchange for any other Investnmrdaccounts receivable held by the Issuer or ank estricted Subsidiary in connection
with or as a result of a bankruptcy, workout, rearigation or recapitalization of the issuer of soter Investment or accounts
receivable; or

(b) as aresult of a foreclosure by gsuer or any of its Restricted Subsidiaries wiipeet to any secured Investment or other
transfer of title with respect to any secured Itwest in default;

(7) Hedging Obligations permitted unduse (11) of the second paragraph of the covetestribed in "Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”;

(8) any Investment in a Similar Businkaging an aggregate fair market value, taken tagetlith all other Investments made pursua
this clause (8) that are at that time outstandiogto exceed $50.0 million at the time of suchelstment (with the fair market value of each
Investment being measured at the time made anawiitiiving effect to subsequent changes in value);

(9) Investments the payment for whichsists of Equity Interests (exclusive of Disqualifitock) of the Issuer or any of its direct or
indirect parent companiegrovided, however, that such Equity Interests will not increasedheunt available for Restricted Payments under
clause (3) of the first paragraph under the covedascribed in "Certain Covenants—Limitations orstReted Payments";

(10) guarantees of Indebtedness permitteleéiuthe covenant described in "Certain Covenanigiitétion on Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferrediSt

(11) any transaction to the extent it citags an Investment that is permitted and madeaordance with the provisions of the second
paragraph of the covenant described under "Ce@airenants—Transactions with Affiliates" (exceptBactions described in clauses (2),
(5) and (9) of such paragraph);

(12) Investments consisting of purchasesaaquisitions of inventory, supplies, materiaequipment;

(13) additional Investments having an aggte fair market value, taken together with alleotinvestments made pursuant to this
clause (13) that are at that time outstanding @uitlgiving effect to the sale of an UnrestrictedbSdiary to the extent the proceeds of such
do not consist of cash
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or marketable securities), not to exceed $100.0amiht the time of such Investment (with the faiarket value of each Investment being
measured at the time made and without giving effesubsequent changes in value);

(14) Investments relating to a ReceivaBlebsidiary that, in the good faith determinationhaf Issuer, are necessary or advisable to effect
the ABL Facility or any Receivables Facility, ag ttase may be;

(15) advances to, or guarantees of Indeletesiof, employees not in excess of $10.0 milliststanding at any one time, in the aggregate;

(16) loans and advances to officers, dinscand employees for business-related travel esggemoving expenses and other similar
expenses, in each case incurred in the ordinamseaf business or consistent with past practicés fund such Person's purchase of Equity
Interests of the Issuer or any direct or indireantemt company thereof; and

(17) Investments consisting of purchasesaaquisitions of inventory, supplies, materiabquipment or the licensing or contribution of
intellectual property pursuant to joint marketinggmgements with other Persons.

"Permitted Liens means, with respect to any Person:

(1) pledges or deposits by such Persaemuworkmen's compensation laws, unemployment amg laws or similar legislation, or good
faith deposits in connection with bids, tendersytcacts (other than for the payment of Indebtedneskeases to which such Person is a party,
or deposits to secure public or statutory obligatiof such Person or deposits of cash or U.S. gavemt bonds to secure surety or appeal
bonds to which such Person is a party, or depasitecurity for contested taxes or import duti®othe payment of rent, in each case
incurred in the ordinary course of business;

(2) Liens imposed by law, such as castievarehousemen's and mechanics' Liens, in eaehfeaasums not yet overdue for a period of
more than 30 days or being contested in good BgitAppropriate proceedings or other Liens arisimgod judgments or awards against such
Person with respect to which such Person shall legproceeding with an appeal or other proceedmg®view if adequate reserves with
respect thereto are maintained on the books of Becson in accordance with GAAP;

(3) Liens for taxes, assessments or @beernmental charges not yet overdue for a pexadore than 30 days or payable or subject to
penalties for nonpayment or which are being coatest good faith by appropriate proceedings diltyeconducted, if adequate reserves with
respect thereto are maintained on the books of Becson in accordance with GAAP;

(4) Liens in favor of issuers of performsa and surety bonds or bid bonds or with respesctter regulatory requirements or letters of
credit issued pursuant to the request of and fatttount of such Person in the ordinary coursts dlusiness;

(5) minor survey exceptions, minor encuamises, easements or reservations of, or rightthefrs for, licenses, rights-of-way, sewers,
electric lines, telegraph and telephone lines @hdrasimilar purposes, or zoning or other reswitdias to the use of real properties or Liens
incidental to the conduct of the business of sustséh or to the ownership of its properties whigrennot incurred in connection with
Indebtedness and which do not in the aggregaterialieadversely affect the value of said propertie materially impair their use in the
operation of the business of such Person;

(6) Liens securing Indebtedness permiibelge incurred pursuant to clauses (1), (5), ((13)), (19) or (20) of the second paragraph under
"Certain Covenants—Limitation on Incurrence of Ibtkginess and Issuance of Disqualified Stock anfibPeel Stock"providedthat (a) Liens
securing
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Indebtedness, Disqualified Stock or Preferred Stmoknitted to be incurred pursuant to clause (éte only to Refinancing Indebtedness that
serves to refund or refinance Indebtedness, DiggeaStock or Preferred Stock incurred under ata(B or (13) of the second paragraph ul
"Certain Covenants—Limitation on Incurrence of Ibtsginess and Issuance of Disqualified Stock antkiPeel Stock," (b) Liens securing
Indebtedness permitted to be incurred pursuanttee (19) extend only to the assets of Foreigrsilidries, (c) Liens securing Indebtedness
permitted to be incurred pursuant to clause (2@)sately on acquired property or the assets oatugiired entity, as the case may be and

(d) Liens securing Indebtedness, Disqualified StacRreferred Stock permitted to be incurred pumst@aclause (5) of the second paragraph
under "Certain Covenantskimitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock™ edtenly to the
assets so financed, purchased, constructed or wagyo

(7) Liens existing on the Issue Date €otihan Liens in favor of the lenders under thei@eRredit Facilities);

(8) Liens on property or shares of stotk Person at the time such Person becomes ad&argsprovided, however, such Liens are not
created or incurred in connection with, or in compéation of, such other Person becoming such ai@iabg, provided, further, however, that
such Liens may not extend to any other propertyeay the Issuer or any of its Restricted Subskar

(9) Liens on property at the time theubssor a Restricted Subsidiary acquired the prgpertiuding any acquisition by means of a
merger or consolidation with or into the Issuernny of its Restricted Subsidiariggpvided, however, that such Liens are not created or
incurred in connection with, or in contemplation sfich acquisitionprovided, further, however, that the Liens may not extend to any other
property owned by the Issuer or any of its Restdc®ubsidiaries;

(10) Liens securing Indebtedness or othéigations of a Restricted Subsidiary owing to kbguer or another Restricted Subsidiary
permitted to be incurred in accordance with theeo@nt described under "Certain Covenants—Limitadioncurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stpck"

(11) Liens securing Hedging Obligationd@ay as the related Indebtedness is, and is pewirtitt be under the Senior Indenture, secured
by a Lien on the same property securing such Hgd@inligations;

(12) Liens on specific items of inventoryather goods and proceeds of any Person securgigRerson's obligations in respect of
bankers' acceptances issued or created for theiastcabsuch Person to facilitate the purchase,rshigt or storage of such inventory or other
goods;

(13) leases, subleases, licenses or sukksegranted to others in the ordinary course siflegs which do not materially interfere with the
ordinary conduct of the business of the Issuemngrai its Restricted Subsidiaries and do not seangelndebtedness;

(14) Liens arising from Uniform Commercfadde financing statement filings regarding opetpl@ases entered into by the Issuer and its
Restricted Subsidiaries in the ordinary courseusiifess;

(15) Liens in favor of the Issuer or anya@antor;
(16) Liens on equipment of the Issuer or aiits Restricted Subsidiaries granted in tharad/ course of business;
(17) Liens on accounts receivable and edlafssets incurred in connection with a Receivakdeility;

(18) Liens to secure any refinancing, refing, extension, renewal or replacement (or sudéoessfinancing, refunding, extensions,
renewals or replacements) as a whole, or in phany Indebtedness secured by any Lien referreal tive foregoing clauses (6), (7), (8) and
(9); provided,
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however, that (a) such new Lien shall be limited to albart of the same property that secured the ofigiiea (plus improvements on such
property), and (b) the Indebtedness secured by Isiechat such time is not increased to any amougsatgr than the sum of (i) the outstanding
principal amount or, if greater, committed amouithe Indebtedness described under clauses (6)8)7and (9) at the time the original Lien
became a Permitted Lien under the Senior Indenéung (i) an amount necessary to pay any fees gpehses, including premiums, related to
such refinancing, refunding, extension, renewakptacement;

(19) deposits made in the ordinary coufdauginess to secure liability to insurance castier

(20) other Liens securing obligations imedrin the ordinary course of business which oliliges do not exceed $20.0 million at any one
time outstanding;

(21) Liens securing judgments for the payhod money not constituting an Event of Defaultenclause (5) under the caption "Events of
Default and Remedies" so long as such Liens arguadely bonded and any appropriate legal procesdhsg may have been duly initiated for
the review of such judgment have not been finaiyninated or the period within which such procegdimay be initiated has not expired,;

(22) Liens in favor of customs and reveauthorities arising as a matter of law to secusarnt of customs duties in connection with
importation of goods in the ordinary course of bess;

(23) Liens (i) of a collection bank arisingder Section 210 of the Uniform Commercial Code, or any compkraip successor provisic
on items in the course of collection, (ii) attaghto commodity trading accounts or other commobitgkerage accounts incurred in the
ordinary course of business, and (iii) in favobahking institutions arising as a matter of lawwenbering deposits (including the right of set-
off) and which are within the general parametest@mary in the banking industry;

(24) Liens deemed to exist in connectiothwivestments in repurchase agreements permittedri'Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didipdhlstock and Preferred Stoclgrovidedthat such Liens do not extend to any assets other
than those that are the subject of such repurcdmgeements;

(25) Liens that are contractual rightsetfsff (i) relating to the establishment of depositrelations with banks not given in connection
with the issuance of Indebtedness, (ii) relatingdoled deposit or sweep accounts of the Issuanpof its Restricted Subsidiaries to permit
satisfaction of overdraft or similar obligationginred in the ordinary course of business of teads and its Restricted Subsidiaries or
(iii) relating to purchase orders and other agragmentered into with customers of the Issuer gradnts Restricted Subsidiaries in the
ordinary course of business;

(26) Liens encumbering reasonable custormitigl deposits and margin deposits and similenis attaching to commodity trading
accounts or other brokerage accounts incurredemttinary course of business and not for spewelgtirposes; and

(27) Liens arising out of conditional sdlte retention, consignment or similar arrangetadar the sale or purchase of goods entered into
by the Issuer or any Restricted Subsidiary in tliénary course of business.

For purposes of this definition, the tefimdebtedness" shall be deemed to include interestioh Indebtedness.

"Person" means any individual, corporation, limited liatyilcompany, partnership, joint venture, associgtjoint stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign
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"Plan of Reorganizatioh means any plan of reorganization, plan of ligtima agreement for composition, or other type lahpof
arrangement proposed in or in connection with asplvency or liquidation proceeding.

"Preferred StockK means any Equity Interest with preferential rigght payment of dividends or upon liquidation, dission or winding
up.

"Purchase Money Obligatioismeans any Indebtedness incurred to finance orareée the acquisition, leasing, construction or
improvement of property (real or personal) or asgether than Capital Stock), and whether acquthiealigh the direct acquisition of such
property or assets, or otherwise.

"Qualified Proceeds means the fair value of assets that are usedefulin, or Capital Stock of any Person engaged Bimilar
Businessprovidedthat the fair market value of any such assets @it&laStock shall be determined by the Issuer iodJfaith.

"Rating Agencies means Moody's and S&P or if Moody's or S&P ortbsitall not make a rating on the Senior Notes plybéivailable,
nationally recognized statistical rating agencagencies, as the case may be, selected by the \gsiod shall be substituted for Moody's or
S&P or both, as the case may be.

"Receivables Facility means any of one or more receivables financieiiti@s as amended, supplemented, modified, exténcenewed,
restated or refunded from time to time, the Oblaya of which are non-recourse (except for custgmepresentations, warranties, covenants
and indemnities made in connection with such faéed) to the Issuer or any of its Restricted Subsiels (other than a Receivables Subsidiary)
pursuant to which the Issuer or any of its Regdubsidiaries purports to sell its accounts vatéé to either (a) a Person that is not a
Restricted Subsidiary or (b) a Receivables Subsidiat in turn funds such purchase by purportmgdll its accounts receivable to a Person
that is not a Restricted Subsidiary or by borrowfirogn such a Person or from another Receivablesi8ialoy that in turn funds itself by
borrowing from such a Person.

"Receivables Feésmeans distributions or payments made directlgyomeans of discounts with respect to any accawetsivable or
participation interest therein issued or sold inreection with, and other fees paid to a Personishatt a Restricted Subsidiary in connection
with any Receivables Facility.

"Receivables Subsidiatymeans any Subsidiary formed for the purpose d@fifating or entering into one or more Receivalifegilities,
and in each case engages only in activities reépnelated or incidental thereto.

"Redemption Datéhas the meaning set forth under "Optional Red@nptSenior Notes."

"Registration Rights Agreeméhineans the Registration Rights Agreement relatati¢ Senior Notes, dated as of the Issue Datengmo
the Issuer, the Guarantors and the Initial Puraisase

"Related Business Assétsieans assets (other than cash or Cash Equivplesgd or useful in a Similar Businepsovidedthat any
assets received by the Issuer or a Restricted @absin exchange for assets transferred by theelssr a Restricted Subsidiary will not be
deemed to be Related Business Assets if they d¢afsecurities of a Person, unless upon receifft@&ecurities of such Person, such Person
would become a Restricted Subsidiary.

"Restricted Investmefitmeans an Investment other than a Permitted Imevst

"Restricted Subsidiatymeans, at any time, any direct or indirect Sulasjdof the Issuer (including any Foreign Subsigjahat is not
then an Unrestricted Subsidiaprovided, however, that upon an Unrestricted Subsidiary's ceasirgetan Unrestricted Subsidiary, such
Subsidiary shall be included in the definition Bestricted Subsidiary.”
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"S&P " means Standard & Poor's, a division of The McGHiwCompanies, Inc., and any successor to itsigadgency business.

"Sale and Lease-Back Transactibmeans any arrangement providing for the leasinthb Issuer or any of its Restricted Subsidianies
any real or tangible personal property, which proplas been or is to be sold or transferred byisheer or such Restricted Subsidiary to a
third Person in contemplation of such leasing.

"SEC" means the U.S. Securities and Exchange Commission

"Secured Indebtedne$seans any Indebtedness of the Issuer or ang &éstricted Subsidiaries secured by a Lien.
"Securities Act means the Securities Act of 1933, as amendedthantlles and regulations of the SEC promulgdiedeunder.
"Senior Credit Facilities means the ABL Facility and the General Creditilsc

"Senior Exchange Notésneans any notes issued in exchange for the Shloi@s pursuant to the Registration Rights Agredraen
similar agreement.

"Senior Indebtednesganeans:

(1) all Indebtedness of the Issuer or @marantor outstanding under the Senior Creditliiasior the Senior Notes and related
Guarantees (including interest accruing on or dfterfiling of any petition in bankruptcy or similproceeding or for reorganization of the
Issuer or any Guarantor (at the rate providedrfahé documentation with respect thereto, regasdiésvhether or not a claim for post-filing
interest is allowed in such proceedings)), andamyall other fees, expense reimbursement obliggtiodemnification amounts, penalties,
other amounts (whether existing on the Issue Datkeveafter created or incurred) and all obligagiof the Issuer or any Guarantor to
reimburse any bank or other Person in respect olats paid under letters of credit, acceptancedhar similar instruments;

(2) all Hedging Obligations (and guarastéhereof) owing to a Lender (as defined in thei@eCredit Facilities) or any Affiliate of such
Lender (or any Person that was a Lender or anidtiilof such Lender at the time the applicable ement giving rise to such Hedging
Obligation was entered intg)rovidedthat such Hedging Obligations are permitted tonoeiired under the terms of the Senior Indenture;

(3) any other Indebtedness of the Issu@ny Guarantor permitted to be incurred undeteh@as of the Senior Indenture, unless the
instrument under which such Indebtedness is indwrpressly provides that it is subordinated ihtrigf payment to the Senior Notes or any
related Guarantee; and

(4) all Obligations with respect to thems listed in the preceding clauses (1), (2) &d (
provided, however, that Senior Indebtedness shall not include:

(a) any obligation of such Person tolfseier or any of its Subsidiaries;

(b) any liability for federal, state, Ewr other taxes owed or owing by such Person;

(c) any accounts payable or other ligtd trade creditors arising in the ordinary c&uo$ business;

(d) any Indebtedness or other Obligatbsuch Person which is subordinate or junior in @spect to any other Indebtedness or other
Obligation of such Person; or
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(e) that portion of any Indebtedness Wlatthe time of incurrence is incurred in violatiof the Senior Indenture.

"Senior Subordinated Indentuteneans the Senior Subordinated Indenture dated the Issue Date, among the Issuer, the Guararas
guarantors and the Trustee, as trustee, pursuaritith the Senior Subordinated Notes are issued.

"Senior Subordinated Notésneans the $725,000,000 aggregate principal amufulit.875%/12.625% Senior Subordinated Toggle
Notes due 2017 issued by the Issuer under the Sgalmrdinated Indenture on the Issue D

"Significant Subsidiary means any Restricted Subsidiary that would b&ignificant subsidiary" as defined in Article 1,IBd1-02 of
Regulation S-X, promulgated pursuant to the Sdesriact, as such regulation is in effect on theiésBate.

"Similar Busines$ means any business conducted or proposed tortzRicted by the Issuer and its Restricted Subsatiarh the Issue
Date or any business that is similar, reasonaltyae, incidental or ancillary thereto.

"Special Interest means all additional interest then owing pursuarhe Registration Rights Agreement.

"Sponsor Management Agreeménteans the management agreement between certéia nfanagement companies associated with the
Investors and the Issuer.

"Subordinated Indebtednesmeans, with respect to the Senior Notes,
(1) any Indebtedness of the Issuer whidly its terms subordinated in right of paymenth® Senior Notes, and

(2) any Indebtedness of any Guarantockis by its terms subordinated in right of paymenthe Guarantee of such entity of the Senior
Notes.

"Subsidiary' means, with respect to any Person:

(1) any corporation, association, or othgsiness entity (other than a partnership, jeémture, limited liability company or similar eryf)
of which more than 50% of the total voting powesshéres of Capital Stock entitled (without regarthie occurrence of any contingency) to
vote in the election of directors, managers onées thereof is at the time of determination owmedontrolled, directly or indirectly, by such
Person or one or more of the other SubsidiarigsaifPerson or a combination thereof or is conatdid under GAAP with such Person at such
time; and

(2) any partnership, joint venture, liedtliability company or similar entity of which

(x) more than 50% of the capital accoudistribution rights, total equity and voting irgets or general or limited partnership
interests, as applicable, are owned or controtleédctly or indirectly, by such Person or one orenof the other Subsidiaries of that
Person or a combination thereof whether in the fofrmembership, general, special or limited paghgr or otherwise, and

(y) such Person or any Restricted Subsiddf such Person is a controlling general partmetherwise controls such entity.

"Total Asset§ means the total assets of the Issuer and itgiBtest Subsidiaries on a consolidated basis, asislom the most recent
consolidated balance sheet of the Issuer or sudr &erson as may be expressly stated.

"Transactions' means the acquisition of all of the outstandiagital stock of Dollar General Corporation, incluglithe payment of the
acquisition consideration in connection therewitie, equity
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investment by the Investors and members of managethe issuance of the Senior Notes and the S&uibordinated Notes, the tender offer
and consent solicitation for any and all of thestaniding &/ 8% Notes due 2010 of Dollar General Corporation hedexecution of, and
borrowings on the Issue Date under, the SenioriCFedtilities and, the pledge and security arrangi@siin connection with the foregoing, in
each case as in effect on the Issue Date, aneblhied transactions described in this prospectdsruthe section thereof entitled '—The
Transactions."

"Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of United Staiesasury securities
with a constant maturity (as compiled and publisinetthe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to tedd®nption Date (or, if such Statistical Releas®itonger published, any publicly available
source of similar market data)) most nearly eqoighé period from the Redemption Date to July TH,12provided, however, that if the
period from the Redemption Date to July 15, 201l&ss than one year, the weekly average yield traly traded United States Treasury
securities adjusted to a constant maturity of caees will be used.

"Trust Indenture Act means the Trust Indenture Act of 1939, as amelitied).S.C §8 77aaa-777bbbb).
"Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer whichhat time of determination is an Unrestricted Sdilasy (as designated by the Issuer, as provided
below); and

(2) any Subsidiary of an Unrestricted Sdiary.

The Issuer may designate any Subsidiathie@fssuer (including any existing Subsidiary anyg mewly acquired or newly formed
Subsidiary) to be an Unrestricted Subsidiary unséesh Subsidiary or any of its Subsidiaries ownsBquity Interests or Indebtedness of, or
owns or holds any Lien on, any property of, theiésor any Subsidiary of the Issuer (other tharlgany Subsidiary of the Subsidiary to be
designated)providedthat:

(1) any Unrestricted Subsidiary must besatity of which the Equity Interests entitledctmst at least a majority of the votes that may be
cast by all Equity Interests having ordinary votpawver for the election of directors or Personggrering a similar function are owned,
directly or indirectly, by the Issuer;

(2) such designation complies with theerants described under "Certain Covenants—Lirpitatin Restricted Payments"; and
(3) each of:

(a) the Subsidiary to be so designated; a

(b) its Subsidiaries

has not at the time of designation, and does muettiter, create, incur, issue, assume, guaran@erwise become directly or
indirectly liable with respect to any Indebtednpassuant to which the lender has recourse to amiyeofssets of the Issuer or any
Restricted Subsidiary.

The Issuer may designate any Unrestrictdabifiary to be a Restricted Subsidigmypvidedthat, immediately after giving effect to such
designation, no Default shall have occurred anddminuing and either:

(1) the Issuer could incur at least $Iobadditional Indebtedness pursuant to the Fixedr@e Coverage Ratio test described in the first
paragraph under "Certain Covenants—Limitation auirence of Indebtedness and Issuance of Disgel8tock and Preferred Stock™; or
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(2) the Fixed Charge Coverage Ratiolierissuer and its Restricted Subsidiaries wouldrbater than such ratio for the Issuer and its
Restricted Subsidiaries immediately prior to suehignation, in each case opra formabasis taking into account such designation.

The Issuer shall notify the Trustee of angh designation by promptly filing with the Truste copy of the resolution of the board of
directors of the Issuer or any committee therewiihgi effect to such designation and an Officer'stiieate certifying that such designation
complied with the foregoing provisions.

"Voting StocK of any Person as of any date means the CapitakSif such Person that is at the time entitledati® in the election of the
board of directors of such Person.

"Weighted Average Life to Maturitymeans, when applied to any Indebtedness, Didipchlstock or Preferred Stock, as the case may be
at any date, the quotient obtained by dividing:

(1) the sum of the products of the nurmdferears from the date of determination to theeddteach successive scheduled principal
payment of such Indebtedness or redemption oraimpédyment with respect to such Disqualified StocRreferred Stock multiplied by the
amount of such payment; by

(2) the sum of all such payments.

"Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Pef€fi¥6 of the outstanding Equity Interests of whiathér
than directors' qualifying shares) shall at theetive owned by such Person or by one or more Witlyied Subsidiaries of such Person.
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DESCRIPTION OF SENIOR SUBORDINATED NOTES
General
Certain terms used in this descriptiondefned under the subheading "Certain Definitions."

Buck Acquisition Corp. issued $725,000,80@regate principal amount of 11.875%/12.625% semibordinated toggle notes due 2017
(the " Senior Subordinated Not&sunder an indenture to be dated July 6, 2007'(tBenior Subordinated Indentufeamong Buck Acquisitio
Corp., the Guarantors and Wells Fargo Bank, Natidsaociation, as trustee (th&tustee"). Immediately following the closing of the offag
and as part of the Transactions, Buck AcquisitionpCmerged with and into Dollar General Corponatiwith Dollar General Corporation
continuing as the surviving corporation and assgrailhthe obligations of Buck Acquisition Corp. werdhe Senior Subordinated Indenture. In
this description, the termswe," " our,” " us," " the Issuef’ and "the Company refer to Buck Acquisition Corp. prior to the merglescribe:
above and to Dollar General Corporation as theigingy corporation in the merger, together withdtmsolidated Subsidiaries (except that "the
Issuer" does not include consolidated subsidiarissof the date of this prospectus, $700,000,@fiffegate principal amount of Senior

Subordinated Notes remained outstanding.

The following description is only a summaifithe material provisions of the Senior Subortédandenture, does not purport to be
complete and is qualified in its entirety by refeze to the provisions of that agreement, includiregdefinitions therein of certain terms used
below. We urge you to read the Senior Subordinktdenture because it, and not this description,define your rights as Holders of Senior
Subordinated Notes. You may request copies of &meo® Subordinated Indenture at our address sttt forder the heading "Summary."

Brief Description of the Senior Subordinated Notes
The Senior Subordinated Notes:

. are general unsecured senior subordinated obligatbthe Issuer;

. are subordinated in right of payment to all exigtamd future Senior Indebtedness of the Issudlydimg Indebtedness under t
Issuer's new Senior Credit Facilities and the Issuew Senior Notes;

. arepari passun right of payment with all future unsecured Ser8abordinated Indebtedness of the Issuer;

. are effectively subordinated to all Secured Indeéss of the Issuer, including Indebtedness umdelssuer's new Senior Cre
Facilities, to the extent of the collateral secgrinich Indebtedness;

. are senior in right of payment to all future Suboated Indebtedness of the Issuer;

. are structurally subordinated to any existing artdre indebtedness and liabilities of -guarantor Subsidiaries, including t
Issuer's Foreign Subsidiaries and any UnrestriStaasidiaries;

. are initially unconditionally guaranteed on a joamd several and senior subordinated basis byRestricted Subsidiary that
guarantees the General Credit Facility; and

. are subject to registration with the SEC pursuarnhé Registration Rights Agreeme
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Guarantees

The Guarantors, as primary obligors andnmexrtely as sureties, initially jointly and seveydllilly and unconditionally guarantee, on a
senior subordinated basis, the performance andfialpunctual payment when due, whether at matimjtycceleration or otherwise, of all
obligations of the Issuer under the Senior Subatéih Indenture and the Senior Subordinated Notesther for payment of principal of,
premium, if any, or interest or Special Interestaapect of the Senior Subordinated Notes, expgmzbmmnification or otherwise, on the terms
set forth in the Senior Subordinated IndentureXscating the Senior Subordinated Indenture.

The Restricted Subsidiaries which guaratiteeGeneral Credit Facility initially guarantee tBenior Subordinated Notes. Each Guarantee
is a general unsecured senior subordinated oldigati the applicable Guarantor, is subordinatedgint of payment to all existing and any
future Senior Indebtedness of such Guarantgaispassun right of payment with any future Senior Subortad Indebtedness of such
Guarantor, is effectively subordinated to all Secuindebtedness of such Guarantor to the extethieofalue of the collateral securing such
Indebtedness, and will rank senior in right of payinto any future Subordinated Indebtedness of &udrantor. The Senior Subordinated
Notes are structurally subordinated to Indebtedaadsother liabilities of Subsidiaries of the Isstiat do not guarantee the Ser
Subordinated Notes.

Not all of the Issuer's Subsidiaries gutearthe Senior Subordinated Notes. In the eveathankruptcy, liquidation or reorganization of
any of these non-Guarantor Subsidiaries, the ncaw&tor Subsidiaries will pay the holders of thiwbt and their trade creditors before they
will be able to distribute any of their assetsite tssuer. None of the Issuer's Subsidiaries wdsieh-oreign Subsidiaries, non-Wholly Owned
Subsidiaries or any Receivables Subsidiaries wiflrgntee the Senior Credit Facilities, the Senimtell or the Senior Subordinated Notes. Our
Non-Guarantor Subsidiaries accounted for approxima#89.3 million of net revenues and approximatel§.62nillion of net income, in eac
case, for 2007 and approximately $299.3 millionovél assets, and approximately $262.7 millionotédltliabilities, in each case as of
February 1, 2008.

The obligations of each Guarantor undeGitarantee will be limited as necessary to pretr@tGuarantee from constituting a fraudulent
conveyance under applicable law.

Any entity that makes a payment under iisu@ntee will be entitled upon payment in full bfguaranteed obligations under the Senior
Subordinated Indenture to a contribution from eaitier Guarantor in an amount equal to such other&uor'spro rataportion of such
payment based on the respective net assets beabarantors at the time of such payment detedhimaccordance with GAAP.

If a Guarantee were rendered voidableyuiat be subordinated by a court to all other inddbéss (including guarantees and other
contingent liabilities) of the Guarantor, and, degiag on the amount of such indebtedness, a Guatsitiability on its Guarantee could be
reduced to zero. See "Risk Factors—Risks Relatéltetdlotes—Federal and state fraudulent transfes faay permit a court to void the
guarantees, and, if that occurs, you may not recaiy payments on the notes."

Each Guarantee by a Guarantor will provigéts terms that it will be automatically and unddionally released and discharged upon:

(1) (a) any sale, exchange or transfemglerger or otherwise) of the Capital Stock of sGerarantor (including any sale,
exchange or transfer), after which the applicabl@r@ntor is no longer a Restricted Subsidiary looradubstantially all the assets of
such Guarantor, which sale, exchange or transfeaide in compliance with the applicable provisiohthe Senior Subordinated
Indenture;
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(b)  the release or discharge of the guarantee by suaha@tor of the Senior Credit Facilities or sudmeotguarantee th
resulted in the creation of such guarantee, ex@elgcharge or release by or as a result of payoretdr such guarantee;

(c) the designation of any Restricted Subsidiary that Guarantor as an Unrestricted Subsidiary in damge with the
applicable provisions of the Senior Subordinatetehture; or

(d) the exercise by the Issuer of its legal defeasaptien or covenant defeasance option as describedriiLegal
Defeasance and Covenant Defeasance"” or the digchétige Issuer's obligations under the Senior Rlibated
Indenture in accordance with the terms of the Sedidordinated Indenture; and

(2) such Guarantor delivering to the Teesan Officer's Certificate and an Opinion of Caelneach stating that all conditions
precedent provided for in the Senior Subordinatefhture relating to such transaction have beerpbedwith.

Other Senior Subordinated | ndebtedness Versus Senior Subordinated Notes

Only Indebtedness of the Issuer or a Guardhat is Senior Indebtedness ranks senior t&#reor Subordinated Notes and the
Guarantees in accordance with the provisions oSé@or Subordinated Indenture. The Senior SubatdihNotes and the Guarantees rank
pari passtwith all future Senior Subordinated Indebtednestheflssuer and the Guarantors.

The Issuer and the Guarantors agree iSéméor Subordinated Indenture not to incur any ibel@ness that is subordinate or junior in r
of payment to Senior Indebtedness, unless suctbtedeess is Senior Subordinated Indebtedness afibiecable person or is expressly
subordinated in right of payment to Senior Subathd Indebtedness of such person. The Senior Snbted Indenture does not treat
(i) unsecured Indebtedness as subordinated orrjtmiBecured Indebtedness merely because it icurestor (ii) Senior Indebtedness as
subordinated or junior to any other Senior Indebé=sd merely because it has a junior priority wétspect to the same collateral.

Payment of Senior Subordinated Notes

Neither the Issuer nor any Guarantor arenigied to make payments of principal of or premjuiany, or interest on the Senior
Subordinated Notes (or pay any other obligatiotetirey to the Senior Subordinated Notes, includdpgcial Interest, fees, costs, expenses,
indemnities and rescission or damage claims) orenaaly deposit pursuant to the provisions descrilmelgr "Legal Defeasance and Covenant
Defeasance" or "Satisfaction and Discharge" belotraay not purchase, redeem or otherwise retireSs@mjor Subordinated Notes
(collectively, "pay the Senior Subordinated Notggexcept in the form of Permitted Junior Secesjiif either of the following occurs (a "
Payment Defaul"):

(1) any Obligation on any Designated 8ehidebtedness of the Issuer is not paid in futash when due (after giving effect to
any applicable grace period); or

(2) any other default on Designated Seimidebtedness of the Issuer occurs and the matfrguch Designated Senior
Indebtedness is accelerated in accordance witéritss;

unless, in either case, the Payment Default has ted or waived and any such acceleration has feseinded or such Designated Senior
Indebtedness has been paid in full in cash. Nostatiding the foregoing, the Issuer is permittepaty the Senior Subordinated Notes if it and
the Trustee receive written notice approving sumynpent from the Representatives of all Designatsdds Indebtedness with respect to wt
the Payment Default has occurred and is continuing.
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During the continuance of any default otitwan a Payment Default (aNbn-Payment Defaul) with respect to any Designated Senior
Indebtedness pursuant to which the maturity themef be accelerated without further notice (exseph notice as may be required to effect
such acceleration) or the expiration of any applieg@race periods, the Issuer is not permittecatothe Senior Subordinated Notes (except in
the form of Permitted Junior Securities) for a pdr{a "Payment Blockage Perid)l commencing upon the receipt by the Trustee (@ittopy
to the Issuer) of written notice (8Blockage Noticé) of such default from the Representative of sDelsignated Senior Indebtedness
specifying an election to effect a Payment BlockBgeod and ending 179 days thereafter. The PayBlenkage Period will end earlier if st
Payment Blockage Period is terminated:

(1) by written notice to the Trustee &nel Issuer from the Person or Persons who gaveBlockage Notice;
(2) because the default giving rise tohsBlockage Notice is cured, waived or otherwisdamger continuing; or
(3) because such Designated Senior ledekss has been discharged or repaid in full in.cas

Notwithstanding the provisions describedwad) unless the holders of such Designated Semi@btedness or the Representative of such
Designated Senior Indebtedness have acceleratedateity of such Designated Senior Indebtednéssissuer and related Guarantors are
permitted to resume paying the Senior Subordiniitsds after the end of such Payment Blockage Pefioe Senior Subordinated Notes shall
not be subject to more than one Payment BlockagedPi& any consecutive 360-day period irrespeatizthe number of defaults with respect
to Designated Senior Indebtedness during suchgigovidedthat if any Payment Blockage Notice is deliverethi Trustee by or on behalf
of the holders of Designated Senior Indebtedne#iseofssuer (other than the holders of Indebtednedsr the Senior Credit Facilities), a
Representative of holders of Indebtedness undeBéméor Credit Facilities may give another Payniiotkage Notice within such period.
However, in no event may the total number of daysngy which any Payment Blockage Period or Permuthe Senior Subordinated Notes is
in effect exceed 179 days in the aggregate dumiryggcansecutive 360-day period, and there must beaat 181 days during any consecutive
360-day period during which no Payment Blockageddds in effect. Notwithstanding the foregoingwever, no Default that existed or was
continuing on the date of delivery of any Blockddtice to the Trustee will be, or be made, thesfsi a subsequent Blockage Notice unless
such default has been cured or waived for a pariot less than 90 consecutive days (it being askedged that any subsequent action, or
any breach of any financial covenants during thieopeafter the date of delivery of such initial Blage Notice, that, in either case, would give
rise to a Non-Payment Default pursuant to any gions under which a Non-Payment Default previoesigted or was continuing shall
constitute a new Non-Payment Default for this psg)o

Upon any payment or distribution of theeds®of the Issuer upon a total or partial liquidator dissolution or reorganization of or similar
proceeding relating to the Issuer or its property:

(1) the holders of Senior Indebtednegheflssuer will be entitled to receive paymerfuihin cash of such Senior Indebtedness
before the Holders are entitled to receive any paym

(2) until the Senior Indebtedness ofldsaier is paid in full in cash, any payment orrdisttion to which Holders would be
entitled but for the subordination provisions aé tBenior Subordinated Indenture will be made tddrsl of such Senior Indebtedness as
their interests may appear, except that Holders mieegive Permitted Junior Securities; and
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(3) if adistribution is made to Holdeéhat, due to the subordination provisions, shoudldhave been made to them, such Holders
are required to hold it in trust for the holdersSahior Indebtedness of the Issuer and pay it twvérem as their interests may appear.

The subordination and payment blockageipions described above will not prevent a Defawtf occurring under the Senior
Subordinated Indenture upon the failure of thedssa pay principal, premium, if any, or interesthwrespect to the Senior Subordinated Notes
when due by their terms. If payment of the Senigs@dinated Notes is accelerated because of ant Bf®efault, the Issuer or the Trustee
must promptly notify the holders of Designated Sehidebtedness or the Representative of such Batgid Senior Indebtedness of the
acceleration. So long as there shall remain oudgtgrSenior Indebtedness under the Senior Creditifies, a Blockage Notice with respect to
the Senior Credit Facilities may only be given bg tespective administrative agents thereundessmtherwise agreed to in writing by the
respective requisite lenders named therein. Ifl2@signated Senior Indebtedness is outstandindyareite Issuer nor any Guarantor may pay
the Senior Subordinated Notes until five Busineagdafter the Representatives of all the issu&sesfgnated Senior Indebtedness receive
notice of such acceleration and, thereafter, matipa Senior Subordinated Notes only if the SeBigbordinated Indenture otherwise permits
payment at that time.

A Guarantor's obligations under its Guagardre senior subordinated obligations. As suehrigiints of Holders to receive payment by a
Guarantor pursuant to its Guarantee will be sulpatéid in right of payment to the rights of holdef$enior Indebtedness of such Guarantor.
The terms of the subordination and payment blockageisions described above with respect to theelss obligations under the Senior
Subordinated Notes apply equally to a Guarantortb@dabligations of such Guarantor under its Guaean

A Holder by its acceptance of Senior Subttd Notes agrees to be bound by these subdatinaiovisions and authorizes and
expressly directs the Trustee under the Seniori@utated Indenture, on its behalf, to take sucioacs may be necessary or appropriate to
effectuate the subordination provided for in th@iS8eSubordinated Indenture and appoints the Teusteler the Senior Subordinated Inden
its attorney-in-fact for such purpose.

By reason of the subordination provisioastained in the Senior Subordinated Indenturehénetvent of a liquidation or insolvency
proceeding, creditors of the Issuer or a Guarantar are holders of Senior Indebtedness of the tssuguch Guarantor, as the case may be,
may recover more, ratably, than the Holders, arditars of the Issuer or a Guarantor who are niatdrs of Senior Indebtedness may recover
less, ratably, than holders of Senior Indebtedoésise Issuer or such Guarantor and may recoveematably, than the Holders. See "Risk
Factors—Risks Related to the Notes—Your right teiee payments on the senior subordinated notédevjlinior to our existing and future
senior indebtedness, including borrowings undemewv senior secured credit facilities and the semites."

The terms of the subordination provisioasatibed above will not apply to payments from nyooethe proceeds of Government
Securities deposited in trust or with the Trusteeapplicable, for the payment of principal of émdrest on the Senior Subordinated Notes
pursuant to the provisions described under "LegdEeRsance and Covenant Defeasance” or "Satisfeatidischarge," if the subordination
provisions described in this section were not ‘ealaat the time the applicable amounts were degubsittrust or with the Trustee, as
applicable, pursuant to such sections.

Paying Agent and Registrar for the Senior Subordinated Notes

The Issuer maintains one or more payingesgend a registrar for the Senior Subordinate@dlaiith offices in the Borough of Manhati
City of New York. The initial paying agent and tinétial registrar for the Senior Subordinated Natethe Trustee.
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The registrar will maintain a register eefing ownership of the Senior Subordinated Notestanding from time to time and will make
payments on and facilitate transfer of Senior Sdinated Notes on behalf of the Issuer.

The Issuer may change the paying agertsearegistrars without prior notice to the Holdérke Issuer or any of its Subsidiaries may act
as a paying agent or registrar.

Transfer and Exchange

A Holder may transfer or exchange Senidsdddinated Notes in accordance with the Senior &libated Indenture. The registrar and the
Trustee may require a Holder to furnish appropréatdorsements and transfer documents in conneettbra transfer of Senior Subordinated
Notes. Holders will be required to pay all taxee dn transfer. The Issuer will not be requiredamsfer or exchange any Senior Subordin
Note selected for redemption. Also, the Issuer moll be required to transfer or exchange any S&ubordinated Note for a period of 15 d.
before a selection of Senior Subordinated Notdsgtredeemed.

Principal, Maturity and Interest

The Issuer issued $725,000,000 in aggrggateipal amount of Senior Subordinated NotesoAthe date of this prospectus,
$700,000,000 aggregate principal amount of Senibo8linated Notes remained outstanding. The Sé&ibordinated Notes will mature on
July 15, 2017. Subject to compliance with the cagmescribed below under the caption "Certain Gamtes—Limitation on Incurrence of
Indebtedness and Issuance of Disqualified StockPaaterred Stock," the Issuer may issue additiGealior Subordinated Notes from time to
time after this offering under the Senior Subortkdandenture (any such Senior Subordinated Not&dditional Senior Subordinated Notes
"). In addition, in connection with the paymentRIK Interest or Partial PIK Interest in respectiad Senior Subordinated Notes, the Issuer is
entitled to, without the consent of the Holdersr@&ase the outstanding principal amount of the@e3ubordinated Notes or issue additional
Senior Subordinated Notes (th®IK Notes") under the Senior Subordinated Indenture on éimeesterms and conditions as the Senior
Subordinated Notes (in each case, tiReK Payment). The Senior Subordinated Notes, the PIK Notesamy Additional Senior Subordinated
Notes subsequently issued under the Senior Sulaiedinndenture, are treated as a single clasdlfourgoses under the Senior Subordine
Indenture, including waivers, amendments, redemptand offers to purchase. Unless the context megjoitherwise, references to "Senior
Subordinated Notes" for all purposes of the Se8idrordinated Indenture and this "Description ofi@e8ubordinated Notes" include any PIK
Notes and Additional Senior Subordinated Notes aéhatactually issued, and references to "princ@padunt” of the Senior Subordinated Nc
includes any increase in the principal amount efdbtstanding Senior Notes as a result of a PIKrieay.

Interest on the Senior Subordinated Natgrmiyable semi-annually in arrears on January @%aly 15, commencing on January 15, 2008,
to the Holders of record on the immediately presgdianuary 1 and July 1. Interest on the Seniooflitated Notes accrues from the most
recent date to which interest has been paid o ihterest has been paid, from and including $seé Date. Interest on the Senior Subordir
Notes will be computed on the basis of a-day year comprised of twelve 30-day months. Fgriaterest payment period after the initial
interest payment period and prior to July 15, 2011,

The Issuer may, at its option, elect to pagrest on the Senior Subordinated Notes:

. entirely in cash (Cash Interest);
. entirely by increasing the principal amount of thestanding Senior Subordinated Notes or by issRikgNotes ("PIK Interest
"); or
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. on 50% of the outstanding principal amount of tleai8r Subordinated Notes in cash and on 50% optimeipal amount b
increasing the principal amount of the outstan@egior Subordinated Notes or by issuing PIK Notdaftial PIK Interest’).

The Issuer must elect the form of intepastment with respect to each interest period biveleéhg a notice to the Trustee at least 30 days
prior to the beginning of each interest period. Thestee shall promptly deliver a correspondingagoto the Holders. In the absence of suc
election for any interest period, interest on teaiSr Subordinated Notes shall be payable accoitditige election for the previous interest
period. Interest for the first interest period coemuing on the Issue Date shall be payable entinetgsh. After July 15, 2011, the Issuer will
make all interest payments on the Senior Suborelihibtes entirely in cash. Notwithstanding anythim¢he contrary, the payment of accrued
interest in connection with any redemption of Sesiobordinated Notes as described under "—OptiRedemption” or "Repurchase at the
Option of Holders" shall be made solely in cash.

Cash Interest on the Senior SubordinateteNwill accrue at a rate of 11.875% per annumtenpayable in cash. PIK Interest on the
Senior Subordinated Notes will accrue at a rate20825% per annum and be payable (x) with respeSehior Subordinated Notes represel
by one or more global notes registered in the nainer held by, The Depository Trust CompanydT'C") or its nominee on the relevant
record date, by increasing the principal amourthefoutstanding global Senior Subordinated Notarbgmount equal to the amount of PIK
Interest for the applicable interest period (rouhdp to the nearest $1,000) and (y) with respe8etaior Subordinated Notes represented by
certificated notes, by issuing PIK Notes in cectified form in an aggregate principal amount equiie amount of PIK Interest for the
applicable period (rounded up to the nearest wtolkiar), and the Trustee will, at the request &f lgsuer, authenticate and deliver such PIK
Notes in certificated form for original issuancettie Holders on the relevant record date, as shmwthe records of the register of Holders
the event that the Issuer elects to pay Partial|Ri&rest for any interest period, each Holder bdlentitled to receive Cash Interest in respect
of 50% of the principal amount of the Senior Sulimaitkd Notes held by such Holder on the relevatdniedate and PIK Interest in respect of
50% of the principal amount of the Senior SubortdidaNotes held by such Holder on the relevant kdate. Following an increase in the
principal amount of the outstanding global Seniob&dinated Notes as a result of a PIK Payment) glabal Senior Subordinated Notes will
bear interest on such increased principal amoont find after the date of such PIK Payment. Any Riites issued in certificated form will be
dated as of the applicable interest payment datendhbear interest from and after such date.2¢hior Subordinated Notes issued pursuant to
a PIK Payment will mature on July 15, 2017 and tlgoverned by, and subject to the terms, pravssand conditions of, the Senior
Subordinated Indenture and shall have the samesrégtd benefits as the Senior Subordinated Nodegdson the Issue Date. Any certificated
PIK Notes will be issued with the description "Pl&fi the face of such PIK Note.

If the Senior Subordinated Notes would o#hige constitute "applicable high yield discountigétions" within the meaning of Section 163
()(2) of the Code, at the end of each accrualgueeinding after the fifth anniversary of the Serf8abordinated Notes' issuance (th&HYDO
redemption daté), the Issuer will be required to redeem for cagbortion of each Senior Subordinated Note thestantling equal to the
"Mandatory Principal Redemption Amount" (such regéon, a "Mandatory Principal Redemptidf). The redemption price for the portion of
each Senior Subordinated Note redeemed pursuanttendatory Principal Redemption will be 100% a girincipal amount of such portion
plus any accrued interest thereon on the datedefmgtion. The "Mandatory Principal Redemption Anmumeans, as of each AHYDO
redemption date, the excess, if any, of (a) theexgge amount of accrued and unpaid interest dre@ued and unpaid "original issue
discount" (as defined in Section 1273(a)(1) of@lwele) with respect to the Senior Subordinated Natesr (b) an amount equal to the product
of (i) the "issue price" (as defined in Sectiong3@®) and 1274(a)
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of the Code) of the Senior Subordinated Notes ipligtil by (ii) the "yield to maturity” (as defined the Treasury Regulation Section 1.1272-1
(b)(1)(i)) of the Senior Subordinated Notes. Natiphredemption or repurchase of the Senior Sulpattéid Notes prior to any AHYDO
redemption date pursuant to any other provisiotn@fSenior Subordinated Indenture will alter thei&s's obligation to make any Mandatory
Principal Redemption with respect to any Seniorddimated Notes that remain outstanding on the Al@yil®demption date.

Special Interest

Special Interest may accrue on the Senibo&linated Notes in certain circumstances pursigatiie Registration Rights Agreement. Any
Special Interest on the Senior Subordinated Notkdepayable in the same form elected by theds$or payment of interest for the
applicable interest payment period. All referenioethe Senior Subordinated Indenture, in any cdntexany interest or other amount payable
on or with respect to the Senior Subordinated Nstedl be deemed to include any Special Interestiyaunt to the Registration Rights
Agreement. Principal of, premium, if any, and ietron the Senior Subordinated Notes will be payabthe office or agency of the Issuer
maintained for such purpose within the City ande&Std New York or, at the option of the Issuer, p@yt of interest may be made by check
mailed to the Holders at their respective addresseforth in the register of Holdefsovidedthat all payments of principal, premium, if any,
and interest with respect to the Senior Subordihbitetes represented by one or more global notesteegd in the name of or held by DTC or
its nominee will be made by wire transfer of imnadly available funds to the accounts specifiethisyHolder or Holders thereof. Until
otherwise designated by the Issuer, the Issuditeafr agency in New York will be the office ofe¢i rustee maintained for such purpose.

Mandatory Redemption; Offersto Purchase; Open Market Purchases

Except as set forth in the last paragrapdeu "Principal, Maturity and Interest,” the Issuglt not be required to make any mandatory
redemption or sinking fund payments with respe¢h&ooSenior Subordinated Notes. However, undeaicecircumstances, the Issuer may be
required to offer to purchase Senior Subordinatetédlas described under the caption "Repurchabke &ption of Holders." The Issuer may
from time to time acquire any Senior Subordinatedel by means other than a redemption, whethegrimet offer, in open market purchases,
through negotiated transactions or otherwise.

Optional Redemption
Except as set forth below, the Issuer moll be entitled to redeem Senior Subordinated Nattés option prior to July 15, 2012.

At any time prior to July 15, 2012, theussmay redeem all or a part of the Senior SubatdthNotes, upon not less than 30 nor more
than 60 days' prior notice mailed by first-classlnmathe registered address of each Holder orretlse in accordance with the procedures of
DTC, at a redemption price equal to 100% of thagipial amount of the Senior Subordinated Notesewds plus the Applicable Premium as
of, and accrued and unpaid interest and Speciaildst, if any, to the date of redemption (tieetlemption Dat#), subject to the rights of
Holders on the relevant record date to receiveaéstedue on the relevant interest payment date.

On and after July 15, 2012, the Issuer redigem the Senior Subordinated Notes, in whola pait, upon not less than 30 nor more than
60 days' prior notice mailed by first-class maithe registered address of each Holder or otherwiaecordance with the procedures of DTC,
at the redemption prices (expressed as percentdgemcipal amount of the Senior Subordinated Ndtebe redeemed) set forth below, plus
accrued and unpaid interest thereon and Specasit if any, to the applicable Redemption Daibjext to the right of Holders of record on
the relevant record date
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to receive interest due on the relevant interegtnemt date, if redeemed during the twelve-montloploeginning on July 15 of each of the
years indicated belov

Year Per centage

2012 105.93%
2013 103.95¢%
2014 101.97%
2015 and thereafte 100.00(%

In addition, until July 15, 2010, the Issumay, at its option, on one or more occasionsesdep to 35% of the aggregate principal amount
of Senior Subordinated Notes at a redemption mipel to 111.875% of the aggregate principal amthereof, plus accrued and unpaid
interest thereon and Special Interest, if anyh&applicable Redemption Date, subject to the afitolders of record on the relevant record
date to receive interest due on the relevant istgr@yment date, with the net cash proceeds obonere Equity Offeringsprovidedthat at
least 50% of the sum of the original aggregateqgguad amount of Senior Subordinated Notes issuettuthe Senior Subordinated Indenture
and the original principal amount of any Additiotsgnior Subordinated Notes issued under the S8uioordinated Indenture after the Issue
Date remains outstanding immediately after the metice of each such redemptignovided furthethat each such redemption occurs within
90 days of the date of closing of each such Eqbffegring.

Notice of redemption may be given priothie redemption thereof, and any such redemptigrotice may, at the Issuer's discretion, be
subject to one or more conditions precedent, inotydout not limited to, completion of an Equityféfing or other corporate transaction.

If the Issuer redeems less than all ofdiistanding Senior Subordinated Notes, the Trusta# select the Senior Subordinated Notes
redeemed in the manner described under "Repuretidise Option of Holders—Selection and Notice.”

Repurchase at the Option of Holders
Change of Control

The Senior Subordinated Notes provideifretChange of Control occurs, unless the Issusrnaviously or concurrently mailed a
redemption notice with respect to all the outstagdsenior Subordinated Notes as described undeidih Redemption,” the Issuer will ma
an offer to purchase all of the Senior Subordin&tetes pursuant to the offer described below (t@&ddnge of Control Offel) at a price in
cash (the 'Change of Control Paymeflijtequal to 101% of the aggregate principal amdieteof plus accrued and unpaid interest and Specia
Interest, if any, to the date of purchase, sulijette right of Holders of record on the relevatard date to receive interest due on the relevan
interest payment date. Within 30 days following &hange of Control, the Issuer will send noticswth Change of Control Offer by first-
class mail, with a copy to the Trustee, to eachieioto the address of such Holder appearing is¢erity register or otherwise in accordance
with the procedures of DTC, with the following imfoation:

(1) that a Change of Control Offer isfgemade pursuant to the covenant entitled "Chah@®otrol" and that all Senior Subordinated
Notes properly tendered pursuant to such Chan@oofrol Offer will be accepted for payment by tesuer;

(2) the purchase price and the purchags @vhich will be no earlier than 30 days norrden 60 days from the date such notice is
mailed (the "Change of Control Payment Ddtg

(3) that any Senior Subordinated Noteproperly tendered will remain outstanding and targ to accrue interest;
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(4) that unless the Issuer defaults eagayment of the Change of Control Payment, allde&ubordinated Notes accepted for payment
pursuant to the Change of Control Offer will ceisaccrue interest on the Change of Control Payrai;

(5) that Holders electing to have anyi@e8ubordinated Notes purchased pursuant to agehahControl Offer will be required to
surrender such Senior Subordinated Notes, witlidime entitled "Option of Holder to Elect Purchasei'the reverse of such Senior
Subordinated Notes completed, to the paying agehtiithe address specified in the notice pridhéoclose of business on the third Business
Day preceding the Change of Control Payment Date;

(6) that Holders will be entitled to wilfaw their tendered Senior Subordinated Notes lagid ¢lection to require the Issuer to purchase
such Senior Subordinated Notespvidedthat the paying agent receives, not later tharclee of business on the 30th day following thedat
of the Change of Control notice, a telegram, fadsitnansmission or letter setting forth the narhéhe Holder, the principal amount of Senior
Subordinated Notes tendered for purchase, andearstat that such Holder is withdrawing its tende8edior Subordinated Notes and its
election to have such Senior Subordinated Noteshaised;

(7) thatif the Issuer is redeeming I all of the Senior Subordinated Notes, the Eidaf the remaining Senior Subordinated Notes
will be issued new Senior Subordinated Notes ththbe equal in principal amount to the unpurchapedion of the Senior Subordinated
Notes surrendered. The unpurchased portion of énéoSSubordinated Notes must be equal to $2,0@M antegral multiple of $1,000
excess thereof; and

(8) the other instructions, as determibgdis, consistent with the covenant describedumeter, that a Holder must follow.

The Issuer will comply with the requirement Rule 14e-1 under the Exchange Act and anyr siieurities laws and regulations
thereunder to the extent they are applicable imeotion with the repurchase of Senior Subordintetts pursuant to a Change of Control
Offer. To the extent that the provisions of anywsiies laws or regulations conflict with the preidns of the Senior Subordinated Indenture,
the Issuer will comply with the applicable secestiaws and regulations and shall not be deembkdwte breached its obligations described in
the Senior Subordinated Indenture by virtue thereof

On the Change of Control Payment Date]gkeer will, to the extent permitted by law,

(1) accept for payment all Senior Submated Notes issued by it or portions thereof pdggendered pursuant to the Change of Control
Offer;

(2) deposit with the paying agent an ami@gual to the aggregate Change of Control Paymeespect of all Senior Subordinated Nt
or portions thereof so tendered; and

(3) deliver, or cause to be deliveredhim Trustee for cancellation the Senior Suboreih&totes so accepted together with an Officer's
Certificate to the Trustee stating that such Se8idvordinated Notes or portions thereof have beeaered to and purchased by the Issuer.

The paying agent will promptly mail to eddblder the Change of Control Payment for such &eBubordinated Notes, and the Trustee
will promptly authenticate and mail (or cause tatamsferred by book entry) to each Holder a neni@esubordinated Note equal in principal
amount to any unpurchased portion of the Seniop&libated Notes surrendered, if apyovidedthat each such new Senior Subordinated
will be in a principal amount of $2,000 or an imagnultiple of $1,000 in excess thereof.

The Senior Credit Facilities and Seniorégowill limit, and future credit agreements or athgreements relating to the Senior
Indebtedness to which the Issuer becomes a pagypnahibit or
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limit, the Issuer from purchasing any Senior Subwatéd Notes as a result of a Change of Contrdhdrevent a Change of Control occurs at a
time when the Issuer is prohibited from purchashmgySenior Subordinated Notes, the Issuer coulk theeconsent of its lenders and the
holders of the Senior Notes to permit the purcleisbe Senior Subordinated Notes or could attempétinance the borrowings and Senior
Notes that contain such prohibition. In such cése|ssuer's failure to purchase tendered Seniboi8inated Notes would constitute an Ev

of Default under the Senior Subordinated Indentlfiy@s a result thereof, a default occurs wittpegs to any Senior Indebtedness, the
subordination provisions in the Senior Subordinatetbnture would restrict payments to the Holderdar certain circumstances. The Senior
Credit Facilities will, and future credit agreement other agreements relating to Senior Indebteiteewhich the Issuer becomes a party may,
provide that certain change of control events watpect to the Issuer would constitute a defaeltetbinder (including a Change of Control
under the Senior Subordinated Indenture). If weeeigpce a change of control that triggers a defauder our Senior Credit Facilities, we
could seek a waiver of such default or seek tmagite our Senior Credit Facilities. In the eventdeenot obtain such a waiver or refinance the
Senior Credit Facilities, such default could regulimounts outstanding under our Senior Creditlifias being declared due and payable and
could cause a Receivables Facility to be wound down

Our ability to pay cash to the Holdersdeling the occurrence of a Change of Control malirbiged by our then-existing financial
resources. Therefore, sufficient funds may notualable when necessary to make any required repsss.

The Change of Control purchase featuré®f3enior Subordinated Notes may in certain cirtantes make more difficult or discourag
sale or takeover of us and, thus, the removal@fritbent management. The Change of Control purdbasgre is a result of negotiations
between the Initial Purchasers and us. After theddDate, we have no present intention to engageramsaction involving a Change of
Control, although it is possible that we could dedio do so in the future. Subject to the limitasi@iscussed below, we could, in the future,
enter into certain transactions, including acqiaisg, refinancings or other recapitalizations, thatild not constitute a Change of Control ur
the Senior Subordinated Indenture, but that cautdeiase the amount of indebtedness outstandinghttiene or otherwise affect our capital
structure or credit ratings. Restrictions on odilitglto incur additional Indebtedness are contdinethe covenants described under "Certain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediStand "Certain Covenants—
Liens." Such restrictions in the Senior Subordiddtelenture can be waived only with the conserthefHolders of a majority in principal
amount of the Senior Subordinated Notes then mdstg. Except for the limitations contained in secvenants, however, the Senior
Subordinated Indenture will not contain any covesam provisions that may afford Holders protectiothe event of a highly leveraged
transaction.

The Issuer will not be required to makelee of Control Offer following a Change of Cohifa third party makes the Change of
Control Offer in the manner, at the times and otles in compliance with the requirements set fantthe Senior Subordinated Indenture
applicable to a Change of Control Offer made by purchases all Senior Subordinated Notes vatkudtigiered and not withdrawn under s
Change of Control Offer. Notwithstanding anythiogtie contrary herein, a Change of Control Offey fd@ made in advance of a Change of
Control, conditional upon such Change of Contifod, definitive agreement is in place for the Chaafj€ontrol at the time the Change of
Control Offer is made.

The definition of "Change of Control" indes a disposition of all or substantially all o @issets of the Issuer to any Person. Although
there is a limited body of case law interpreting pihrase "substantially all," there is no preciatdished definition of the phrase under
applicable law. Accordingly, in certain circumstasdhere may be a degree of uncertainty as to whatparticular transaction would involv
disposition of "all or substantially all* of thesegs of the Issuer. As a
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result, it may be unclear as to whether a Changgoatrol has occurred and whether a Holder mayiredjue Issuer to make an offer to
repurchase the Senior Subordinated Notes as dedalipve.

The provisions under the Senior Subordmhéteenture relating to the Issuer's obligatiomiake an offer to repurchase the Senior
Subordinated Notes as a result of a Change of Glamety be waived or modified with the written consef the Holders of a majority in
principal amount of the Senior Subordinated Notes.

Asset Sales

The Senior Subordinated Indenture provttasthe Issuer will not, and will not permit anfyits Restricted Subsidiaries to consummate,
directly or indirectly, an Asset Sale, unless:

(1) the Issuer or such Restricted Subsjdlias the case may be, receives consideratite sime of such Asset Sale at least equal to the
fair market value (as determined in good faithligy tssuer) of the assets sold or otherwise dispofeahd

(2) exceptin the case of a PermittedeASsvap, at least 75% of the consideration therefoegived by the Issuer or such Restricted
Subsidiary, as the case may be, is in the formashor Cash Equivalengstovidedthat the amount of:

(a) any liabilities (as shown on the E&ior such Restricted Subsidiary's most recdahbe sheet or in the footnotes thereto) of
the Issuer or such Restricted Subsidiary, other lailities that are by their terms subordinatedhe Senior Subordinated Notes, that
are assumed by the transferee of any such asgkferamhich the Issuer and all of its RestrictedSidiaries have been validly released
by all creditors in writing,

(b) any securities received by the Isswesuch Restricted Subsidiary from such transfératare converted by the Issuer or such
Restricted Subsidiary into cash (to the extenhefdash received) within 180 days following thestig of such Asset Sale, and

(c) any Designated Non-cash Consideratgrived by the Issuer or such Restricted Subgidtissuch Asset Sale having an
aggregate fair market value, taken together withtaker Designated Non-cash Consideration recgineduant to this clause (c) that is
at that time outstanding, not to exceed 5.0% o&lTAssets at the time of the receipt of such Desiggh Non-cash Consideration, with
the fair market value of each item of Designatedifdash Consideration being measured at the timegvext and without giving effect
to subsequent changes in value,

shall be deemed to be cash for purpos#gsoprovision and for no other purpose.

Within 360 days after the receipt of anyt Reoceeds of any Asset Sale, the Issuer or sustri®ted Subsidiary, at its option, may apply
the Net Proceeds from such Asset Sale,

(1) to permanently reduce:

(a) Obligations under any Senior Indebtss, the Senior Subordinated Notes or any oth@oiS8ubordinated Indebtedness, in
each case, of the Issuer or any Guarantor (otla@r @bligations owed to the Issuer or a Restricidusiliary) and, in the case of
Obligations under revolving credit facilities ohet similar Indebtedness, to correspondingly peenty reduce commitments with
respect theretqrovidedthat if the Issuer or any Restricted Subsidiarylgtareduce Obligations under any Senior Subotduha
Indebtedness, the Issuer or such Guarantor willakgand ratably, reduce Obligations under thei@e®ubordinated Notes by, at its
option, (A) redeeming Senior Subordinated Note¥ njBking an offer (in accordance with the procedwet forth below for an Asset
Sale Offer) to all Holders to purchase their Seiobordinated Notes at 100% of the principal amduerteof plusthe amount of
accrued and
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unpaid interest and Special Interest, if any, enptincipal amount of Senior Subordinated Notdsatoepurchased or (C) purchasing
Senior Subordinated Notes through open market jpsesh(to the extent such purchases are at a gried te or higher than 100% of
principal amount thereof) in a manner that complih the Senior Subordinated Indenture and applécaecurities law; or

(b) Indebtedness of a Restricted Subsidfeat is not a Guarantor, other than Indebtedoessl to the Issuer or another Restri
Subsidiary;

(2) to make (a) an Investment in any onmore businessegrovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it carieita Restricted Subsidiary, (b) capital expenetor (c) acquisitions of other assets, in each
of (a), (b) and (c), used or useful in a SimilasBess; or

(3) to make an Investment in (a) any onmore businessegrovidedthat such Investment in any business is in the fofrthe
acquisition of Capital Stock and results in theiéssor another of its Restricted Subsidiarieshascase may be, owning an amount of the
Capital Stock of such business such that it canissta Restricted Subsidiary, (b) properties oa¢guisitions of other assets that, in each o
(b) and (c), replace the businesses, propertig@aadsets that are the subject of such Asset Sale;

providedthat, in the case of clauses (2) and (3) abov@dirtyg commitment shall be treated as a permitplieation of the Net Proceeds frt
the date of such commitment so long as the Issueich other Restricted Subsidiary enters inté ®mnmitment with the good faith
expectation that such Net Proceeds will be appbeshtisfy such commitment within 180 days of saemmitment (an ‘Acceptable
Commitment) and, in the event any Acceptable Commitmenaierl cancelled or terminated for any reason befedéNet Proceeds are appl
in connection therewith, the Issuer or such RestliSubsidiary enters into another Acceptable Cdamanrit (a "Second Commitmeltwithin
180 days of such cancellation or terminatiprgvided, further, that if any Second Commitment is later cancetieterminated for any reason
before such Net Proceeds are applied, then sucRideteds shall constitute Excess Proceeds.

Any Net Proceeds from Asset Sales thahateénvested or applied as provided and withintiime period set forth in the first sentence of
the preceding paragraph will be deemed to constitiixcess Proceed$ When the aggregate amount of Excess Procee@edsc
$75.0 million, the Issuer shall make an offer id-alders and, if required or permitted by the terof any Senior Subordinated Indebtednes
the holders of such Senior Subordinated Indebtexdf@es"Asset Sale Offel), to purchase the maximum aggregate principaluarhof the
Senior Subordinated Notes and such Senior Indebgsdhat is a minimum of $2,000 or an integral iplaltof $1,000 in excess thereof that
may be purchased out of the Excess Proceeds dfegirpice in cash in an amount equal to 100% efggthincipal amount thereof, plus accrued
and unpaid interest and Special Interest, if amyh¢ date fixed for the closing of such offeraotordance with the procedures set forth in the
Senior Subordinated Indenture. The Issuer will ce@moe an Asset Sale Offer with respect to Excesseleds within ten Business Days after
the date that Excess Proceeds exceed $75.0 mijionailing the notice required pursuant to the teohthe Senior Subordinated Indenture,
with a copy to the Trustee.

To the extent that the aggregate amouBeoior Subordinated Notes and such Senior Subdedinadebtedness tendered pursuant to an
Asset Sale Offer is less than the Excess ProcHegltssuer may use any remaining Excess Proceedsifieral corporate purposes, subject to
other covenants contained in the Senior Subordinaenture. If the aggregate principal amountefii§r Subordinated Notes or such Senior
Subordinated Indebtedness surrendered by suchrhdltereof exceeds the amount of Excess Procdedl$rtistee shall select the Senior
Subordinated Notes and such other Senior Suboetiriatiebtedness to be purchased proaatabasis based on the accreted
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value or principal amount of the Senior Subordidatetes or such Senior Subordinated Indebtednadgted. Upon completion of any such
Asset Sale Offer, the amount of Excess Proceedshgheeset at zero. Additionally, the Issuer matyits option, make an Asset Sale Offer
using proceeds from any Asset Sale at any time eftesummation of such Asset Sglepvidedthat such Asset Sale Offer shall be in an
aggregate amount of not less than $75.0 milliorordgonsummation of such Asset Sale Offer, any Netd®ds not required to be used to
purchase Senior Subordinated Notes shall not beegé&xcess Proceeds.

Pending the final application of any Neb&&eds pursuant to this covenant, the holder df Blet Proceeds may apply such Net Proceeds
temporarily to reduce Indebtedness outstanding uadevolving credit facility or otherwise investch Net Proceeds in any manner not
prohibited by the Senior Subordinated Indenture.

The Issuer will comply with the requirement Rule 14e-1 under the Exchange Act and anyr siireurities laws and regulations
thereunder to the extent such laws or regulatioespplicable in connection with the repurchasthefSenior Subordinated Notes pursuant to
an Asset Sale Offer. To the extent that the prowisiof any securities laws or regulations confliith the provisions of the Senior Subordine
Indenture, the Issuer will comply with the applilmbecurities laws and regulations and shall natdeamed to have breached its obligations
described in the Senior Subordinated Indentureitiyesthereof.

The Senior Credit Facilities and the Seiotes will prohibit or limit (subject to limitedxeeptions), and future credit agreements or other
agreements to which the Issuer becomes a partyflimeyor prohibit, the Issuer from purchasing argn®r Subordinated Notes as a result ¢
Asset Sale Offer. In the event the Issuer is regliio make an Asset Sale Offer at a time whengtgel is prohibited from purchasing the
Senior Subordinated Notes, the Issuer could seekdhsent of its lenders to permit the purchagshetenior Subordinated Notes or could
attempt to refinance the borrowings and Senior dltitat contain such prohibition. If the Issuer doesobtain such consent or repay such
borrowings or Senior Notes, the Issuer will rem@iohibited from purchasing the Senior Subordindetks. In such case, the Issuer's failu
purchase tendered Senior Subordinated Notes woulstitute an Event of Default under the Senior Sdipated Indenture.

The provisions under the Senior Subordmhéteenture relative to the Issuer's obligatiomtake an offer to repurchase the Senior
Subordinated Notes as a result of an Asset Salebmayaived or modified with the written consentloé Holders of a majority in principal
amount of the Senior Subordinated Notes.

Selection and Notice

If the Issuer is redeeming less than athefSenior Subordinated Notes issued at any timeTrustee will select the Senior Subordinated
Notes to be redeemed (a) if the Senior Subordindteds are listed on any national securities exgbaim compliance with the requirements
the principal national securities exchange on witiehSenior Subordinated Notes are listed, (b) proaatabasis to the extent practicable or
(c) by lot or such other similar method in accomawith the procedures of DTC.

Notices of purchase or redemption shaliiadéled by first-class mail, postage prepaid, asti@&® but not more than 60 days before the
purchase or Redemption Date to each Holder at Hotter's registered address or otherwise in acooelaith the procedures of DTC, except
that redemption notices may be mailed more thada§@ prior to a Redemption Date if the notice $si&sl in connection with a defeasance of
the Senior Subordinated Notes or a satisfactiondéstharge of the Senior Subordinated Indenturanyf Senior Subordinated Note is to be
purchased or redeemed in part only, any noticaioftrase or redemption that relates to such Semiobor8inated Note shall state the portion of
the principal amount thereof that has been or etpurchased or redeemed.
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The Issuer will issue a new Senior Subatdid Note in a principal amount equal to the ureatsd portion of the original Senior
Subordinated Note in the name of the Holder uparcelation of the original Senior Subordinated N@&enior Subordinated Notes called for
redemption become due on the date fixed for rediemp®n and after the Redemption Date, intereste®éo accrue on Senior Subordinated
Notes or portions thereof called for redempti

Certain Covenants
Limitation on Restricted Payments
The Issuer will not, and will not permityaof its Restricted Subsidiaries to, directly odinectly:

() declare or pay any dividend or makg payment or distribution on account of the Issyer any of its Restricted Subsidiaries' Ec
Interests, including any dividend or distributicsypble in connection with any merger or consolaatther than:

(a) dividends or distributions by theusspayable solely in Equity Interests (other tBésgualified Stock) of the Issuer; or

(b) dividends or distributions by a Restéd Subsidiary so long as, in the case of anddid or distribution payable on or in
respect of any class or series of securities isbyaRestricted Subsidiary other than a Wholly-@d/Subsidiary, the Issuer or a
Restricted Subsidiary receives at leaspits ratashare of such dividend or distribution in accorgawith its Equity Interests in such
class or series of securities;

(I purchase, redeem, defease or otiseracquire or retire for value any Equity Intesesttthe Issuer or any direct or indirect parent of
the Issuer, including in connection with any mergieconsolidation;

(1) make any principal payment on redeem, repurchase, defease or otherwise acquiedirer for value in each case, prior to any
scheduled repayment, sinking fund payment or mtgtiany Subordinated Indebtedness, other than:

(a) Indebtedness permitted under cla(®eand (9) of the covenant described under "—Latioh on Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferrediSt or

(b) the purchase, repurchase or otheauisitipn of Subordinated Indebtedness purchaseudhiitipation of satisfying a sinking
fund obligation, principal installment or final nuaity, in each case due within one year of the défurchase, repurchase or
acquisition; or

(IV) make any Restricted Investment

(all such payments and other actions set forthdnses () through (IV) above (other than any exoephereto) being collectively referred to
as "Restricted Payment$, unless, at the time of such Restricted Payment:

(1) no Default shall have occurred anddtinuing or would occur as a consequence thgreof

(2) immediately after giving effect tockutransaction on jpro formabasis, the Issuer could incur $1.00 of additiondebtedness under
the provisions of the first paragraph of the coveriescribed under "—Limitation on Incurrence adébtedness and Issuance of Disqualified
Stock and Preferred Stock"; and

(3) such Restricted Payment, togethen tie aggregate amount of all other Restricted Raysrmade by the Issuer and its Restricted
Subsidiaries after the Issue Date (including Retgti Payments permitted by clauses (1), (2) (vaipect to the payment of dividends on
Refunding Capital Stock (as defined below) purstiamiause (b) thereof only), (6)(c), (9) and (df}he next succeeding
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paragraph, but excluding all other Restricted Paympermitted by the next succeeding paragraphgsssthan the sum of (without
duplication):

(@) 50% of the Consolidated Net Incoméheflssuer for the period (taken as one accoumtmipd) beginning May 4, 2007, to
the end of the Issuer's most recently ended fipgatter for which internal financial statements arailable at the time of such
Restricted Payment, or, in the case such Consetiddéet Income for such period is a deficit, min08% of such deficitplus

(b) 100% of the aggregate net cash pdxaad the fair market value, as determined in dait by the Issuer, of marketable
securities or other property received by the Issirere immediately after the Issue Date from tkaésor sale of:

(i) (A) Equity Interests of the Issuircluding Treasury Capital Stock (as defined beldwit excluding cash proceeds
the fair market value, as determined in good fhijthhe Issuer, of marketable securities or otheperty received from the sale
of:

(x) Equity Interests to members of mamaget, directors or consultants of the Issuer, argctior indirect
parent company of the Issuer and the Issuer's &iabisis after the Issue Date to the extent suctuatsdave
been applied to Restricted Payments made in accoedaith clause (4) of the next succeeding pardgrapd

(y) Designated Preferred Stock; and

(B) to the extent such net cash proceegsictually contributed to the Issuer, Equity les¢és of the Issuer's direct or
indirect parent companies (excluding contributiohthe proceeds from the sale of Desighated Prede8tock of such
companies or contributions to the extent such ansoave been applied to Restricted Payments maalecordance with
clause (4) of the next succeeding paragraph); or

(i) debt securities of the Issuer thavé been converted into or exchanged for such ¥Entigrests of the Issuer;

provided, however, that this clause (b) shall not include the prdsefieom (V) Refunding Capital Stock (as definedodl (W) Equity
Interests of the Issuer or convertible debt seiegritf the Issuer sold to a Restricted Subsid@asythe case may be, (X) Disqualified
Stock or debt securities that have been conventeddisqualified Stock, (Y) Excluded Contributioas(Z) transactions whose proce:
were used to incur Indebtedness, Disqualified StydRreferred Stock pursuant to clause (13)(ahefsecond paragraph of "—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock," kole the extent of such usage;
plus

(c) 100% of the aggregate amount of eaghthe fair market value, as determined in godt fay the Issuer, of marketable
securities or other property contributed to theitehpf the Issuer following the Issue Date (otH&an net cash proceeds to the extent
such net cash proceeds (i) have been used tolimdeibtedness, Disqualified Stock or Preferred Stnakuant to clause (13)(a) of the
second paragraph of "—Limitation on Incurrencerafdbtedness and Issuance of Disqualified StockPaefitrred Stock," (ii) are
contributed by a Restricted Subsidiary or (iii) stitute Excluded Contributionpjus

(d) to the extent not already includecionsolidated Net Income, 100% of the aggregateuateceived in cash and the fair
market value, as determined in good faith by tiseds, of marketable securities or other propertgiked by means of:

() the sale or other disposition (ottiean to the Issuer or a Restricted SubsidianRestricted Investments made by the
Issuer or its Restricted Subsidiaries and repueshaad
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redemptions of such Restricted Investments fronigbeer or its Restricted Subsidiaries and repaysnafrioans or advances,
and releases of guarantees, which constitute Restrinvestments by the Issuer or its RestrictdusBliaries, in each case after
the Issue Date; or

(ii) the sale (other than to the Issuea ®estricted Subsidiary) of the stock of an Utnieted Subsidiary or a distribution
from an Unrestricted Subsidiary (other than in eza$e to the extent the Investment in such UnoéstriSubsidiary was made
by the Issuer or a Restricted Subsidiary pursuaatause (7) of the next succeeding paragraph thretextent such Investment
constituted a Permitted Investment) or a divideondifan Unrestricted Subsidiary after the Issue Dates

(e) inthe case of the redesignationnoflarestricted Subsidiary as a Restricted Subsidifter the Issue Date, the fair market
value of the Investment in such Unrestricted Subsjdas determined by the Issuer in good faithf(euch fair market value exceeds
$75.0 million, in writing by an Independent FinaaicAdvisor), at the time of the redesignation oflsWnrestricted Subsidiary as a
Restricted Subsidiary other than to the extentrilkestment in such Unrestricted Subsidiary was nigdihe Issuer or a Restricted
Subsidiary pursuant to clause (7) of the next sedicgy paragraph or to the extent such Investmamdtitated a Permitted Investment.

The foregoing provisions will not prohibit:

(1) the payment of any dividend within@ys after the date of declaration thereof, thatdate of declaration such payment would have
complied with the provisions of the Senior Suboatid Indenture;

(2) (a) the redemption, repurchase,agtent or other acquisition of any Equity IntergstSreasury Capital Stock or Subordinated
Indebtedness of the Issuer or any Equity Interefségy direct or indirect parent company of thaiggsin exchange for, or out of the proceeds
of the substantially concurrent sale (other thaa Restricted Subsidiary) of, Equity Interestshaf Issuer or any direct or indirect parent
company of the Issuer to the extent contributethéolssuer (in each case, other than any DisgedlBitock) (‘Refunding Capital Stoch and
(b) if immediately prior to the retirement of Treag Capital Stock, the declaration and paymentivifidnds thereon was permitted under
clause (6) of this paragraph, the declaration ayient of dividends on the Refunding Capital St@tker than Refunding Capital Stock the
proceeds of which were used to redeem, repurchetie, or otherwise acquire any Equity Interestamyf direct or indirect parent company of
the Issuer) in an aggregate amount per year naegréran the aggregate amount of dividends permarthat were declarable and payable on
such Treasury Capital Stock immediately prior tohstetirement;

(3) the redemption, repurchase or othquiition or retirement of Subordinated Indebtexdnef the Issuer or a Guarantor made in
exchange for, or out of the proceeds of the suliatgnconcurrent sale of, new Indebtedness ofitiseier or a Guarantor, as the case may be,
which is incurred in compliance with "—Limitatiomdncurrence of Indebtedness and Issuance of DifigdaStock and Preferred Stock" so
long as:

(a) the principal amount (or accretedueglof such new Indebtedness does not exceediti@gal amount of (or accreted value,
if applicable), plus any accrued and unpaid intevesthe Subordinated Indebtedness being so reztberepurchased, acquired or
retired for value, plus the amount of any reasanabémium (including reasonable tender premiunefgakance costs and any
reasonable fees and expenses incurred in conneritiothe issuance of such new Indebtedness;

(b) such new Indebtedness is subordintatéite Senior Subordinated Notes or the applicBhblarantee at least to the same extent
as such Subordinated Indebtedness so purchasé@dngex, redeemed, repurchased, acquired or réiredlue;
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(c) such new Indebtedness has a finaduled maturity date equal to or later than thelfaitheduled maturity date of the
Subordinated Indebtedness being so redeemed, hegmed, acquired or retired; and

(d) such new Indebtedness has a Weightedage Life to Maturity equal to or greater thhe temaining Weighted Average Life
to Maturity of the Subordinated Indebtedness bsmgedeemed, repurchased, acquired or retired;

(4) a Restricted Payment to pay for #murchase, retirement or other acquisition oreetent for value of Equity Interests (other than
Disqualified Stock) of the Issuer or any of itsedit or indirect parent companies held by any fytpresent or former employee, director or
consultant of the Issuer, any of its Subsidiarieany of its direct or indirect parent companiesspant to any management equity plan or stock
option plan or any other management or employeefiigrian or agreement, including any Equity Ingserolled over by management of the
Company or any of its direct or indirect parent pamies in connection with the Transactigmsvided, however, that the aggregate Restric
Payments made under this clause (4) do not exceslyi calendar year $12.5 million (which shall ease to $25.0 million subsequent to the
consummation of an underwritten public Equity Offgrby the Issuer or any direct or indirect paremity of the Issuer) (with unused amounts
in any calendar year being carried over to sucogecklendar years subject to a maximum (withoungieffect to the following proviso) of
$50.0 million in any calendar year (which shallreese to $100.0 million subsequent to the consumomaf an underwritten public Equity
Offering by the Issuer or any direct or indirectgra corporation of the Issuerprovided furthetthat such amount in any calendar year may be
increased by an amount not to exceed:

(a) the cash proceeds from the sale aftizdnterests (other than Disqualified Stock) lné issuer and, to the extent contributed to
the Issuer, Equity Interests of any of the Issugiresct or indirect parent companies, in each taseembers of management, directol
consultants of the Issuer, any of its Subsidiasieany of its direct or indirect parent companiest occurs after the Issue Date to the
extent the cash proceeds from the sale of suchyEbuierests have not otherwise been applied tg#yenent of Restricted Payments
virtue of clause (3) of the preceding paragraphs

(b) the cash proceeds of key man lifeiiasce policies received by the Issuer or its Restt Subsidiaries after the Issue Date;
less

(c) the amount of any Restricted Paympresiously made with the cash proceeds describethuses (a) and (b) of this
clause (4);

andprovided, further, that cancellation of Indebtedness owing to tiseds or any Restricted Subsidiary from membersariagement of the
Issuer, any of the Issuer's direct or indirect ppoempanies or any of the Issuer's RestrictediBialbes in connection with a repurchase of
Equity Interests of the Issuer or any of its dir@cindirect parent companies will not be deemedatastitute a Restricted Payment for purposes
of this covenant or any other provision of the $edubordinated Indenture;

(5) the declaration and payment of dinideto holders of any class or series of Disqualifstock of the Issuer or any of its Restricted
Subsidiaries or any class or series of PreferredkStf any Restricted Subsidiary issued in accozdamith the covenant described under "—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock" te éxtent such dividends are included in
the definition of "Fixed Charges";

(6) (a) the declaration and paymerdividends to holders of any class or series ofi@eged Preferred Stock (other than Disqualified
Stock) issued by the Issuer after the Issue Date;

(b) the declaration and payment ofd#imds to a direct or indirect parent company eflsuer, the proceeds of which will be used to
fund the payment of dividends to holders of angslar
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series of Designated Preferred Stock (other thaquilified Stock) of such parent company issuegr #ffie Issue Datgrovidedthat the
amount of dividends paid pursuant to this claugesiflall not exceed the aggregate amount of castaljctontributed to the Issuer from the
sale of such Designated Preferred Stock; or

(c) the declaration and payment ofdéimds on Refunding Capital Stock that is PrefeBtatk in excess of the dividends declarable
and payable thereon pursuant to clause (2) optriagraph;

provided, however, in the case of each of (a), (b) and (c) of thasise (6), that for the most recently ended foliffiscal quarters for which
internal financial statements are available immiedligoreceding the date of issuance of such Detggareferred Stock or the declaration of
such dividends on Refunding Capital Stock thatrefé?red Stock, after giving effect to such iss@ocdeclaration on jgro formabasis, the
Issuer and its Restricted Subsidiaries on a catest@ld basis would have had a Fixed Charge Cové&atie of at least 2.00 to 1.00;

(7) Investments in Unrestricted Subsidmhaving an aggregate fair market value, takgatter with all other Investments made
pursuant to this clause (7) that are at the tintstanding, without giving effect to the sale ofldinrestricted Subsidiary to the extent the
proceeds of such sale do not consist of cash dketable securities, not to exceed $50.0 milliothattime of such Investment (with the fair
market value of each Investment being measurdtkairhe made and without giving effect to subsetjabanges in value);

(8) repurchases of Equity Interests dektoeccur upon exercise of stock options or wasrérsuch Equity Interests represent a portion
of the exercise price of such options or warrants;

(9) the declaration and payment of dimidie on the Issuer's common stock (or the paymetivifends to any direct or indirect parent
entity to fund a payment of dividends on such gistitommon stock), following consummation of thstfipublic offering of the Issuer's
common stock or the common stock of any of itsaice indirect parent companies after the IssuesDaftup to 6% per annum of the net cash
proceeds received by or contributed to the Issuer from any such public offering, other than paloffferings with respect to the Issuer's
common stock registered on Form S-8 and otherahngrpublic sale constituting an Excluded Contribii

(10) Restricted Payments that are made Bttiuded Contributions;

(11) other Restricted Payments in an aggeegmount taken together with all other Restri€tagments made pursuant to this clause (11)
not to exceed $100.0 million at the time made;

(12) distributions or payments of ReceiealFees;

(13) any Restricted Payment made as pdheoTransactions and the fees and expenses réfegiedo or used to fund amounts owed to
Affiliates (including dividends to any direct ordimect parent of the Issuer to permit payment lghguarent of such amount), in each case t
extent permitted by the covenant described undefrarsactions with Affiliates”;

(14) the repurchase, redemption or othquiadtion or retirement for value of any Subordathtndebtedness in accordance with the
provisions similar to those described under theaiocap "Repurchase at the Option of Holders—Charigeomtrol" and "Repurchase at the
Option of Holders—Asset Salegirovidedthat all Senior Subordinated Notes tendered by &tsléh connection with a Change of Control
Offer or Asset Sale Offer, as applicable, have bepanrchased, redeemed or acquired for value;

(15) the declaration and payment of dividkehy the Issuer to, or the making of loans to, @imgct or indirect parent in amounts required
for any direct or indirect parent companies to payach case without duplication,
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(a) franchise and excise taxes and ddes, taxes and expenses required to maintaindbgiorate existence;

(b) foreign, federal, state and locabime taxes, to the extent such income taxes aibu#tble to the income of the Issuer and its
Restricted Subsidiaries and, to the extent of theunt actually received from its Unrestricted Sdlasies, in amounts required to pay
such taxes to the extent attributable to the incofreeich Unrestricted Subsidiarigepvidedthat in each case the amount of such
payments in any fiscal year does not exceed thauatribat the Issuer and its Restricted Subsidiavmsd be required to pay in respect
of foreign, federal, state and local taxes for sfigtal year were the Issuer, its Restricted Suésas and its Unrestricted Subsidiaries
(to the extent described above) to pay such taearately from any such parent entity;

(c) customary salary, bonus and otheefinpayable to officers and employees of anyadiog indirect parent company of the
Issuer to the extent such salaries, bonuses aed ln¢émefits are attributable to the ownership @ration of the Issuer and its Restricted
Subsidiaries;

(d) general corporate operating and ox&dhcosts and expenses of any direct or indireenpaompany of the Issuer to the ex
such costs and expenses are attributable to thership or operation of the Issuer and its Restti&ebsidiaries; and

(e) fees and expenses other than toidtis of the Issuer related to any unsuccessfutyequdebt offering of such parent entity;

provided, however, that at the time of, and after giving effectdaay Restricted Payment permitted under clause (bllpefault shall have
occurred and be continuing or would occur as a@gusnce thereof.

As of the Issue Date, all of the Issuetibsidiaries will be Restricted Subsidiaries. Theubs will not permit any Unrestricted Subsidiary
to become a Restricted Subsidiary except pursoahitlast sentence of the definition of "UnreséicSubsidiary.” For purposes of designa
any Restricted Subsidiary as an Unrestricted Sidrgidall outstanding Investments by the Issuerigm&estricted Subsidiaries (except to the
extent repaid) in the Subsidiary so designatedheildeemed to be Restricted Payments in an ameterained as set forth in the last sentence
of the definition of "Investment.” Such designatigii be permitted only if a Restricted Paymensuch amount would be permitted at such
time, whether pursuant to the first paragraph isf tbvenant or under clause (7), (10) or (11) efd¢acond paragraph of this covenant, or
pursuant to the definition of "Permitted Investngehtind if such Subsidiary otherwise meets thenitefih of an Unrestricted Subsidiary.
Unrestricted Subsidiaries will not be subject ty ahthe restrictive covenants set forth in thei8eBubordinated Indenture.

Notwithstanding the foregoing provisionglus covenant, the Issuer will not, and will nermit any of its Restricted Subsidiaries to, pay
any cash dividend or make any cash distributionran respect of the Issuer's Capital Stock or lpase for cash or otherwise acquire for cash
any Capital Stock of the Issuer or any direct diirigct parent of the Issuer, for the purpose oimmagny cash dividend or making any cash
distribution to, or acquiring Capital Stock of agliyect or indirect parent of the Issuer for caginfr the Investors, or Guarantee any
Indebtedness of any Affiliate of the Issuer for thepose of paying such dividend, making such ithistion or so acquiring such Capital Stock
to or from the Investors, in each case by meansilagfation of the cumulative Restricted Paymerdit provided by the first paragraph of this
covenant, or the exceptions provided by clauseqT)pr (11) of the second paragraph of this ceamior clauses (8) or (13) of the definitior
"Permitted Investments," unless at the time aner aftving effect to such payment, the Consoliddtederage Ratio of the Issuer would be
equal to or less than 6.00:1.00.
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Limitation on Incurrence of Indebtedness and I ssuance of Disgualified Stock and Preferred Stock

The Issuer will not, and will not permityaof its Restricted Subsidiaries to, directly odimectly, create, incur, issue, assume, guararntee o
otherwise become directly or indirectly liable, tagently or otherwise (collectively,ihcur " and collectively, an incurrence") with respect
to any Indebtedness (including Acquired Indebtedhesd the Issuer will not issue any shares ofjiified Stock and will not permit any
Restricted Subsidiary to issue any shares of DigopthStock or Preferred Stockrovided, however, that the Issuer may incur Indebtedness
(including Acquired Indebtedness) or issue shaf&isgualified Stock, and any of its Restricted Sidiaries may incur Indebtedness
(including Acquired Indebtedness), issue shard3isdualified Stock and issue shares of PreferrediSif the Fixed Charge Coverage Ratio
on a consolidated basis for the Issuer and itsrResdd Subsidiaries’ most recently ended four figcarters for which internal financial
statements are available immediately precedingl#ite on which such additional Indebtedness is nrecuor such Disqualified Stock or
Preferred Stock is issued would have been at B@6tto 1.00, determined orpeo formabasis (including @ro formaapplication of the net
proceeds therefrom), as if the additional Indebésdrhad been incurred, or the Disqualified StodRreferred Stock had been issued, as the
case may be, and the application of proceeds tloendfiad occurred at the beginning of such four4guareriod;provided, furtherthat
Restricted Subsidiaries that are not Guarantorsmoajncur Indebtedness or Disqualified Stock af@mred Stock if, after givingro forma
effect to such incurrence or issuance (includipgaaformaapplication of the net proceeds therefrom), moas thn aggregate of $250.0 milli
of Indebtedness or Disqualified Stock or Prefei®éatk of Restricted Subsidiaries that are not Gutara would be outstanding pursuant to this
paragraph and clauses (13)(b), (15) and (20) batauch time.

The foregoing limitations will not apply:to

(1) the incurrence of Indebtedness uxe€Credit Facilities (other than the ABL Facilitgy the Issuer or any of its Restricted
Subsidiaries and the issuance and creation ofd$atfecredit and bankers' acceptances thereundtr letters of credit and bankers' acceptances
being deemed to have a principal amount equalgdabe amount thereof), up to an aggregate prihaipaunt of $2,625.0 million outstanding
at any one time and (y) the ABL Facility by theussor any of its Restricted Subsidiaries and $seance and creation of letters of credit and
bankers' acceptances thereunder (with lettersegfittand bankers' acceptances being deemed taahawecipal amount equal to the face
amount thereof), up to an aggregate principal arhegual to the ABL Facility Cap;

(2) the incurrence by the Issuer and@uogirantor of Indebtedness represented by the S8olmrrdinated Notes issued on the Issue Date
(including any PIK Notes and any Guarantee) andSen@or Subordinated Exchange Notes and relatechgieses of the Senior Subordinated
Exchange Notes to be issued in exchange for thimiSgabordinated Notes and the Guarantees pursoidime Registration Rights Agreement
(other than any Additional Senior Subordinated Nated related guarantees);

(3) the incurrence by the Issuer and @ogirantor of Indebtedness represented by the SHoies and related guarantees, as well as any
exchange notes and exchange guarantees to be ingexathange for the Senior Notes and related gieea pursuant a registration rights
agreement;

(4) Indebtedness of the Issuer and igtfitéed Subsidiaries in existence on the Issue Qather than Indebtedness described in clauses
(1), (2) and (3) of this paragraph);

(5) Indebtedness consisting of Capitalizease Obligations and Purchase Money Obligaiimasprincipal amount not to exceed
$250.0 million (excluding the principal amount afyaCapitalized Lease Obligations or Purchase Mdbie§gations relating to the purchase,
lease or improvement of the Company's distributienters located in Fulton, Missouri, Indianola, $iksippi and Ardmore, Oklahoma) in the
aggregate at any one time outstanding togetherailitither Indebtedness issued
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under this clause (5); so long as such Indebtedmgsts at the date of such purchase, lease ooieprent, or is created within 270 days
thereafter;

(6) Indebtedness incurred by the Issueny of its Restricted Subsidiaries constitutiagmbursement obligations with respect to letters
of credit issued in the ordinary course of busingsduding letters of credit in respect of workersmpensation or employee health claims, or
other Indebtedness with respect to reimbursemem-tpligations regarding workers' compensationoployee health claimprovided,
however, that upon the drawing of such letters of credithe incurrence of such Indebtedness, such omiggtire reimbursed within 30 days
following such drawing or incurrence;

(7) Indebtedness arising from agreemehtise Issuer or its Restricted Subsidiaries priogidor indemnification, adjustment of purchase
price or similar obligations, in each case, incdrme assumed in connection with the dispositioarf business, assets or a Subsidiary, other
than guarantees of Indebtedness incurred by arspR@&cquiring all or any portion of such businessets or a Subsidiary for the purpose of
financing such acquisitiomrovided, however, that such Indebtedness is not reflected on thenba sheet of the Issuer, or any of its Restricted
Subsidiaries (contingent obligations referred ta fimotnote to financial statements and not othegweéflected on the balance sheet will not be
deemed to be reflected on such balance sheet fpoges of this clause (7));

(8) Indebtedness of the Issuer to a Réstt Subsidiaryprovidedthat any such Indebtedness owing to a Restrictédifiary that is not
Guarantor is expressly subordinated in right ofrpawt to the Senior Subordinated Notesvided, further, that any subsequent issuance or
transfer of any Capital Stock or any other evenictinesults in any Restricted Subsidiary ceasinget@ Restricted Subsidiary or any other
subsequent transfer of any such Indebtedness (etccte Issuer or another Restricted Subsidiang)l e deemed, in each case, to be an
incurrence of such Indebtedness not permitted isyctause (8);

(9) Indebtedness of a Restricted Subsid@mthe Issuer or another Restricted Subsidiprgyidedthat if a Guarantor issues such
Indebtedness to a Restricted Subsidiary that is@barantor (other than to any Restricted Subgidiagaged in the insurance business in
order to provide insurance to the Issuer and itssiliaries), such Indebtedness is expressly sutateti in right of payment to the Guarante
the Senior Subordinated Notes of such Guaraptowrided, further, that any subsequent issuance or transfer of apyt& Stock or any other
event which results in any such Restricted Subsidiaasing to be a Restricted Subsidiary or angrathbsequent transfer of any such
Indebtedness (except to the Issuer or anotheriBestiSubsidiary) shall be deemed, in each cadee #n incurrence of such Indebtedness not
permitted by this clause (9);

(10) shares of Preferred Stock of a ReastliSubsidiary issued to the Issuer or anotheriRest Subsidiaryprovidedthat any subsequent
issuance or transfer of any Capital Stock or aigwoévent which results in any such Restricted i8idry ceasing to be a Restricted Subsidiary
or any other subsequent transfer of any such slo&feeferred Stock (except to the Issuer or anathés Restricted Subsidiaries) shall be
deemed in each case to be an issuance of sucls stid@eeferred Stock not permitted by this clad€®;(

(11) Hedging Obligations (excluding Hedgipligations entered into for speculative purpo$esihe purpose of limiting interest rate
risk with respect to any Indebtedness permittdoetincurred pursuant to "—Limitation on Incurrermééndebtedness and Issuance of
Disqualified Stock and Preferred Stock," or exclearae risk or commodity pricing risk;

(12) obligations in respect of performartue, appeal and surety bonds and completion gtearprovided by the Issuer or any of its
Restricted Subsidiaries in the ordinary courseusifess;

(13) (a) Indebtedness or Disqualified Stotkhe Issuer and Indebtedness, Disqualified StwdRreferred Stock of the Issuer or any
Restricted Subsidiary equal to 100.0% of the nsh gaoceeds
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received by the Issuer since immediately afteisbae Date from the issue or sale of Equity Intsrekthe Issuer or cash contributed to the
capital of the Issuer (in each case, other tharuBrd Contributions or proceeds of Disqualifiedcktor sales of Equity Interests to the Issuer
or any of its Subsidiaries) as determined in acaocd with clauses (3)(b) and (3)(c) of the firstggaaph of "—Limitation on Restricted
Payments" to the extent such net cash proceedssbriave not been applied pursuant to such clanseake Restricted Payments or to make
other Investments, payments or exchanges pursoidimé second paragraph of "—Limitation on Restdd®ayments" or to make Permitted
Investments (other than Permitted Investments Bpddn clauses (1) and (3) of the definition tref)eand (b) Indebtedness or Disqualified
Stock of Issuer and Indebtedness, DisqualifiediStodPreferred Stock of the Issuer or any Restti@absidiary not otherwise permitted
hereunder in an aggregate principal amount ordigivn preference, which when aggregated with tivejpal amount and liquidation
preference of all other Indebtedness, Disqualiéack and Preferred Stock then outstanding andriedypursuant to this clause (13)(b), does
not at any one time outstanding exceed $250.0anjlprovided, howeverthat on goro forma basis together with any amounts incurred and
outstanding by Restricted Subsidiaries that areuatrantors pursuant to the second proviso toitsepiaragraph of this covenant and clauses
(15) and (20), no more than $250.0 million of Indemess, Disqualified Stock or Preferred Stoclkhgtane time outstanding and incurred
pursuant to this clause (13)(b) shall be incurrgdbstricted Subsidiaries that are not Guarantbbeing understood that any Indebtedness,
Disqualified Stock or Preferred Stock incurred piargt to this clause (13)(b) shall cease to be ddenweirred or outstanding for purposes of
this clause (13)(b) but shall be deemed incurredhf® purposes of the first paragraph of this canéfrom and after the first date on which the
Issuer or such Restricted Subsidiary could haveried such Indebtedness, Disqualified Stock ordPredl Stock under the first paragraph of
this covenant without reliance on this clause (1)3)(

(14) the incurrence or issuance by thedssu any Restricted Subsidiary of Indebtednessqilified Stock or Preferred Stock which
serves to refund or refinance any Indebtednesgalgied Stock or Preferred Stock of the Issueamy Restricted Subsidiary incurred as
permitted under the first paragraph of this coveémawd clauses (2), (3), (4), (5) and (13)(a) abtivis,clause (14) and clause (15) below or any
Indebtedness, Disqualified Stock or Preferred Stifdke Issuer or any Restricted Subsidiary isgoesb refund or refinance such
Indebtedness, Disqualified Stock or Preferred Stddke Issuer or any Restricted Subsidiary incigdadditional Indebtedness, Disqualified
Stock or Preferred Stock incurred to pay premiuimayding reasonable tender premiums), defeasamsts and fees in connection therewith
(the "Refinancing IndebtedneSgprior to its respective maturityprovided, however, that such Refinancing Indebtedness:

(a) has a Weighted Average Life to Maguait the time such Refinancing Indebtedness igried which is not less than the
remaining Weighted Average Life to Maturity of thelebtedness, Disqualified Stock or Preferred Stmxikg refunded or refinanced,

(b) to the extent such Refinancing Indebess refinances (i) Indebtedness subordinatpdrbpassuto the Senior Subordinated
Notes or any Guarantee thereof, such Refinancidgltedness is subordinatedoari passuo the Senior Subordinated Notes or the
Guarantee at least to the same extent as the buledgs being refinanced or refunded or (ii) Disfjed| Stock or Preferred Stock, such
Refinancing Indebtedness must be Disqualified StydRreferred Stock, respectively, and

(c) shall not include Indebtedness, Dadified Stock or Preferred Stock of a Subsidiaryhaf Issuer that is not a Guarantor that
refinances Indebtedness, Disqualified Stock ord?refl Stock of the Issuer or a Guarantor;

andprovided furthertthat subclause (a) of this clause (14) will notlgpp any refunding or refinancing of any Indebteds outstanding under a
Credit Facility;
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(15) Indebtedness, Disqualified Stock @féred Stock of (x) the Issuer or a Restricteds&liary incurred to finance an acquisition of
any Person or assets or (y) Persons that are adduyrthe Issuer or any Restricted Subsidiary ogeteinto the Issuer or a Restricted
Subsidiary in accordance with the terms of the &8ubordinated Indenturprovidedthat after giving effect to such acquisition or g,
either:

(a) the Issuer would be permitted to matieast $1.00 of additional Indebtedness pursieathe Fixed Charge Coverage Ratio
test set forth in the first sentence of this covenar

(b) the Fixed Charge Coverage Ratio eflfsuer and the Restricted Subsidiaries is grésarimmediately prior to such
acquisition or merger;

provided, howevetthat on goro formabasis, together with amounts incurred and outstenplursuant to the second proviso to the first
paragraph of this covenant and clauses (13)(b)20)d no more than $250.0 million of Indebtedn&isqualified Stock or Preferred
Stock at any one time outstanding and incurred éstitted Subsidiaries that are not Guarantorsuamtsto this clause (15) shall be
incurred and outstanding;

(16) Indebtedness arising from the honokip@ bank or other financial institution of a ckedraft or similar instrument drawn against
insufficient funds in the ordinary course of busisiprovidedthat such Indebtedness is extinguished within tweiBess Days of its incurren

(17) Indebtedness of the Issuer or anysoRestricted Subsidiaries supported by a letteredit issued pursuant to any Credit Facilitie:
a principal amount not in excess of the stated arofisuch letter of credit;

(18) (a) any guarantee by the Issuer oestriRted Subsidiary of Indebtedness or other @libgs of any Restricted Subsidiary, so long as
the incurrence of such Indebtedness incurred bly Rastricted Subsidiary is permitted under the $eofrthe Senior Subordinated Indenture
(b) any guarantee by a Restricted Subsidiary oéhtedness of the Issuer permitted to be incurrelétie terms of the Senior Subordinated
Indenture;providedthat such guarantee is incurred in accordancetivititovenant described below under "—LimitationGararantees of
Indebtedness by Restricted Subsidiaries";

(19) Indebtedness of Foreign Subsidiarfdb@ Issuer in an amount not to exceed at anytiome outstanding and together with any other
Indebtedness incurred under this clause (19) 5.08teoTotal Assets of the Foreign Subsidiarie®éing understood that any Indebtedness
incurred pursuant to this clause (19) shall ceadretdeemed incurred or outstanding for purposési®tlause (19) but shall be deemed
incurred for the purposes of the first paragrapthisf covenant from and after the first date onolitthe Issuer or such Restricted Subsidiaries
could have incurred such Indebtedness under thiepfaragraph of this covenant without reliancehis ¢lause (19));

(20) Indebtedness, Disqualified Stock @férred Stock of a Restricted Subsidiary incureefitance or assumed in connection with an
acquisition in a principal amount not to exceed@®Q@anillion in the aggregate at any one time ouiditag together with all other Indebtedness,
Disqualified Stock and/or Preferred Stock issuedeurhis clause (20) (it being understood thatladgbtedness, Disqualified Stock or
Preferred Stock incurred pursuant to this claug ¢Ball cease to be deemed incurred or outstaridirgurposes of this clause (20) but sha
deemed incurred for the purposes of the first paggtyof this covenant from and after the first datevhich such Restricted Subsidiary could
have incurred such Indebtedness, Disqualified Stodkreferred Stock under the first paragraph isf¢bvenant without reliance on this
clause (20))provided, howeverthat, on gro formabasis, together with amounts incurred and outstenbly Restricted Subsidiaries that are
not Guarantors pursuant to the second provisogdittst paragraph of this covenant and clauseql§1and (15), no more than $250.0 million
of Indebtedness would be incurred and outstandyngdstricted Subsidiaries that are not Guarantors;
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(21) Indebtedness of the Issuer or anysoRestricted Subsidiaries consisting of (i) thficing of insurance premiums or (ii) take-or-pay
obligations contained in supply arrangements, ochease, incurred in the ordinary course of businasd

(22) Indebtedness consisting of Indebteslissied by the Issuer or any of its RestrictedsBlidries to current or former officers, direct
and employees thereof, their respective estatesisgg or former spouses, in each case to finapgauttthase or redemption of Equity Inter
of the Issuer or any direct or indirect parent campof the Issuer to the extent described in clédsef the second paragraph under the caj
"—Limitation on Restricted Payments."

For purposes of determining compliance whik covenant:

(1) inthe event that an item of Indelntesk, Disqualified Stock or Preferred Stock (or portion thereof) meets the criteria of more than
one of the categories of permitted Indebtednessuilified Stock or Preferred Stock described amsés (1) through (22) above or is entitled
to be incurred pursuant to the first paragraphisf tovenant, the Issuer, in its sole discretiaii,alassify or reclassify such item of
Indebtedness, Disqualified Stock or Preferred Sfoclany portion thereof) and will only be requitednclude the amount and type of such
Indebtedness, Disqualified Stock or Preferred Stoane of the above clausgspvidedthat all Indebtedness outstanding under the Credit
Facilities on the Issue Date will be treated asiirexd on the Issue Date under clause (1) of theegliag paragraph; and

(2) atthe time of incurrence, the Isswikbe entitled to divide and classify an itemlofiebtedness in more than one of the types of
Indebtedness described in the first and secondypayhs above.

Accrual of interest, the accretion of atedevalue and the payment of interest in the fofmdalitional Indebtedness, Disqualified Stock or
Preferred Stock will not be deemed to be an incueef Indebtedness, Disqualified Stock or Prete8tock for purposes of this covenant.

For purposes of determining compliance \aitly U.S. dollar-denominated restriction on theimence of Indebtedness, the U.S. dollar-
equivalent principal amount of Indebtedness denatethin a foreign currency shall be calculated thasethe relevant currency exchange rate
in effect on the date such Indebtedness was intuimehe case of term debt, or first committedthie case of revolving credit delptovided
that if such Indebtedness is incurred to refinastber Indebtedness denominated in a foreign cuyrearad such refinancing would cause the
applicable U.S. dollar-denominated restriction ¢éoetxceeded if calculated at the relevant curremchiange rate in effect on the date of such
refinancing, such U.S. dollar-denominated restiitshall be deemed not to have been exceeded g@dotne principal amount of such
refinancing Indebtedness does not exceed the pahamount of such Indebtedness being refinanced.

The principal amount of any Indebtednessiired to refinance other Indebtedness, if incumeal different currency from the
Indebtedness being refinanced, shall be calculzdiedd on the currency exchange rate applicabletourrencies in which such respective
Indebtedness is denominated that is in effect erdttie of such refinancing.

Limitation on Layering

The Issuer will not, and will not permitya@uarantor to, directly or indirectly, incur anydebtedness (including Acquired Indebtedness)
that is subordinate in right of payment to any 8emdebtedness of the Issuer or such Guarantdheasase may be, unless such Indebtedness
is either:

(1) equal in right of payment with then&® Subordinated Notes or such Guarantor's Guaganitthe Senior Subordinated Notes, as the
case may be; or
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(2) expressly subordinated in right ofip@nt to the Senior Subordinated Notes or such &@uear's Guarantee of the Senior Subordin
Notes, as the case may providedthat this covenant shall not apply to Indebtedimessrred under clause (1) of the second paragrageru
"—Limitation on Incurrence of Indebtedness and ésme of Disqualified and Preferred Stock."

The Senior Subordinated Indenture will meat (1) unsecured Indebtedness as subordinajedior to Secured Indebtedness merely
because it is unsecured or (2) Senior Indebtedmesabordinated or junior to any other Senior Iteldthess merely because it has a junior
priority with respect to the same collateral.

Liens

The Issuer will not, and will not permitya@uarantor to, directly or indirectly, create,incassume or suffer to exist any Lien (except
Permitted Liens) that secures obligations under&emjior Subordinated Indebtedness or Subordinatiebtedness or any related Guarantee,
on any asset or property of the Issuer or any Guiaraow owned or hereafter acquired, or any incomerofits therefrom, or assign or con\
any right to receive income therefrom, unless:

(1) inthe case of Liens securing Submatéd Indebtedness, the Senior Subordinated Notesetated Guarantees are secured by a Lien
on such property, assets or proceeds that is senfoiority to such Liens; or

(2) in all other cases, the Senior Suinatéd Notes or the Guarantees are equally andlyatacured or are secured by a Lien on such
property, assets or proceeds that is senior imifyrito such Liens.

Any Lien which is granted to secure theiSeBSubordinated Notes under this covenant shaflibeharged at the same time as the
discharge of the Lien (other than through the d@gerof remedies with respect thereto) that gavetdghe obligation to so secure the Senior
Subordinated Notes.

Merger, Consolidation or Sale of All or Substantially All Assets

The Issuer may not consolidate or mergh wiitinto or wind up into (whether or not the Issisethe surviving corporation), or sell, assi
transfer, lease, convey or otherwise dispose afradlibstantially all of its properties or assgtgyne or more related transactions, to any Persor
unless:

(1) the Issuer is the surviving corparator the Person formed by or surviving any sualsotidation or merger (if other than the Issuer)
or to which such sale, assignment, transfer, leas®/eyance or other disposition will have been eniadh corporation organized or existing
under the laws of the jurisdiction of organizatafrthe Issuer or the laws of the United States,state thereof, the District of Columbia, or any
territory thereof (such Person, as the case maldirg herein called theSuccessor Compaltiy,

(2) the Successor Company, if other th@nssuer, expressly assumes all the obligatibttsedssuer under the Senior Subordinated
Notes and the Senior Subordinated Indenture putsa@upplemental indentures or other documenisstruments in form reasonak
satisfactory to the Trustee;

(3) immediately after such transactiom Default exists;

(4) immediately after givingro formaeffect to such transaction and any related finaptiansactions, as if such transactions had
occurred at the beginning of the applicable fouartgr period,

(a) the Successor Company would be pardchib incur at least $1.00 of additional Indebesinpursuant to the Fixed Charge
Coverage Ratio test set forth in the first sentesfce
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the covenant described under "—Limitation on Inenoe of Indebtedness and Issuance of Disqualifiecksand Preferred Stock," or

(b) the Fixed Charge Coverage Ratiolier$uccessor Company, the Issuer and its Restfetbsidiaries would be greater than
such ratio for the Issuer and its Restricted Suadels immediately prior to such transaction;

(5) each Guarantor, unless it is the oplaety to the transactions described above, irthvbase clause (b) of the second succeeding
paragraph shall apply, shall have by supplementidriture confirmed that its Guarantee shall appbuth Person's obligations under the
Senior Subordinated Indenture, the Senior Subotelihslotes and the Registration Rights Agreement; an

(6) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib€aounsel, each stating that such consolidation,
merger or transfer and such supplemental indentifrasy, comply with the Senior Subordinated Intee.

The Successor Company will succeed to banslubstituted for the Issuer, as the case mayrioker the Senior Subordinated Indenture, the
Guarantees and the Senior Subordinated Notes ptisaipe. Notwithstanding the foregoing clausesgBy (4),

(1) any Restricted Subsidiary may comsdl with or merge into or transfer all or paritefproperties and assets to the Issuer, and

(2) the Issuer may merge with an Affiiaf the Issuer, as the case may be, solely fopuhgose of reincorporating the Issuer in a State
of the United States or any state thereof, therDisif Columbia or any territory thereof so longthe amount of Indebtedness of the Issuer anc
its Restricted Subsidiaries is not increased thereb

Subject to certain limitations describedhia Senior Subordinated Indenture governing rele@s. Guarantee upon the sale, disposition or
transfer of a Guarantor, no Guarantor will, andlgseier will not permit any Guarantor to, consdidar merge with or into or wind up into
(whether or not the Issuer or Guarantor is theisimg corporation), or sell, assign, transfer, lEzasonvey or otherwise dispose of all or
substantially all of its properties or assets,ne or more related transactions, to any Persorssnle

(1) (a) such Guarantor is the surviviogporation or the Person formed by or surviving angh consolidation or merger (if other than
such Guarantor) or to which such sale, assignnramisfer, lease, conveyance or other dispositidirhave been made is a corporation,
partnership, limited partnership, limited liabilitprporation or trust organized or existing undber laws of the jurisdiction of organization of
such Guarantor, as the case may be, or the lathe dfnited States, any state thereof, the Disbfi€@olumbia, or any territory thereof (such
Guarantor or such Person, as the case may be, Ibefiam called the Successor Persdb);

(b) the Successor Person, if other thah &Suarantor, expressly assumes all the obligatidisuch Guarantor under the Senior
Subordinated Indenture and such Guarantor's reGtredantee pursuant to supplemental indenturether documents or instruments
form reasonably satisfactory to the Trustee;

(c) immediately after such transactiom Default exists; and

(d) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib@ounsel, each stating that such
consolidation, merger or transfer and such supphéahéndentures, if any, comply with the Senior Swdinated Indenture; or

(2) the transaction is made in compliawité the covenant described under "Repurchageea®ption of Holders—Asset Sales."

118




Subject to certain limitations describedhia Senior Subordinated Indenture, the SuccesssoR will succeed to, and be substituted for,
such Guarantor under the Senior Subordinated lodemind such Guarantor's Guarantee. Notwithstarttiaépregoing, any Guarantor may
(i) merge into or transfer all or part of its projies and assets to another Guarantor or the |s§ilenerge with an Affiliate of the Issuer solely
for the purpose of reincorporating the GuarantdhaUnited States, any state thereof, the Distfi€@olumbia or any territory thereof or
(iii) convert into a corporation, partnership, lted partnership, limited liability corporation aust organized or existing under the laws of the
jurisdiction of organization of such Guarant

Transactions with Affiliates

The Issuer will not, and will not permityaof its Restricted Subsidiaries to, make any payn@ or sell, lease, transfer or otherwise
dispose of any of its properties or assets touottmse any property or assets from, or enterdntnake or amend any transaction, contract,
agreement, understanding, loan, advance or guararitie, or for the benefit of, any Affiliate of tHesuer (each of the foregoing, aAffiliate
Transaction") involving aggregate payments or consideratioaXoess of $15.0 million, unless:

(1) such Affiliate Transaction is on texthat are not materially less favorable to theds®r its relevant Restricted Subsidiary thanehos
that would have been obtained in a comparabledrtion by the Issuer or such Restricted Subsidigity an unrelated Person on an arm's-
length basis; and

(2) the Issuer delivers to the Trustethwespect to any Affiliate Transaction or seriésatated Affiliate Transactions involving
aggregate payments or consideration in excess®0%$gillion, a resolution adopted by the majorifyttee board of directors of the Issuer
approving such Affiliate Transaction and set farttan Officer's Certificate certifying that suchfiliite Transaction complies with clause (1)
above.

The foregoing provisions will not applyttee following:
(1) transactions between or among theelser any of its Restricted Subsidiaries;

(2) Restricted Payments permitted bypitevisions of the Senior Subordinated Indenturesidiesd above under the covenant "—
Limitation on Restricted Payments" and the defimitof "Permitted Investments”;

(3) the payment of management, consultimgnitoring and advisory fees and related expettstiee Investors pursuant to the Sponsor
Management Agreement (plus any unpaid managenmamgutting, monitoring and advisory fees and relaegenses accrued in any prior y:
and the termination fees pursuant to the Sponsoraglement Agreement, in each case as in effecteolsslue Date, or any amendment thereto
(so long as any such amendment is not disadvantagedhe good faith judgment of the board of dies of the Issuer to the Holders when
taken as a whole as compared to the Sponsor Maregeékgreement in effect on the Issue Date);

(4) the payment of reasonable and custpieas paid to, and indemnities provided for teedfit of, officers, directors, employees or
consultants of Issuer, any of its direct or indinggrent companies or any of its Restricted Subsis;

(5) transactions in which the Issuermy af its Restricted Subsidiaries, as the case Imeaylelivers to the Trustee a letter from an
Independent Financial Advisor stating that suchda&tion is fair to the Issuer or such Restricteds&liary from a financial point of view or
stating that the terms are not materially less fable to the Issuer or its relevant Restricted Blidny than those that would have been obta
in a comparable transaction by the Issuer or swegtrRRted Subsidiary with an unrelated Person oarars-length basis;
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(6) any agreement as in effect as ofd¢hae Date, or any amendment thereto (so longyaswarh amendment is not disadvantageous to
the Holders when taken as a whole as comparecatagplicable agreement as in effect on the Issue iDdhe reasonable determination of the
Issuer);

(7) the existence of, or the performalng¢he Issuer or any of its Restricted Subsidiaofess obligations under the terms of, any
stockholders agreement (including any registratights agreement or purchase agreement relateettheo which it is a party as of the Issue
Date and any similar agreements which it may enterthereafterprovided, however, that the existence of, or the performance bytkeer
or any of its Restricted Subsidiaries of obligaiamder any future amendment to any such existingeanent or under any similar agreement
entered into after the Issue Date shall only benfieed by this clause (7) to the extent that thenteof any such amendment or new agreement
are not otherwise disadvantageous to the Holdeeswdiken as a whole in the reasonable determinafitive Issuer;

(8) the Transactions and the paymentldées and expenses related to the Transactinregdh case as disclosed in the offering
documentation relating to the outstanding notes;

(9) transactions with customers, clieatgpliers, or purchasers or sellers of goods s, in each case in the ordinary course of
business and otherwise in compliance with the texitse Senior Subordinated Indenture which anetéathe Issuer and its Restricted
Subsidiaries, in the reasonable determination@bttard of directors of the Issuer or the senianageament thereof, or are on terms at least as
favorable as might reasonably have been obtainsdcht time from an unaffiliated party;

(10) the issuance of Equity Interests (othan Disqualified Stock) of the Issuer to anyrfigted Holder or to any director, officer,
employee or consultant;

(11) sales of accounts receivable, or gigdtions therein, in connection with the ABL Fégiand any Receivables Facility;

(12) payments by the Issuer or any of gstRcted Subsidiaries to any of the Investors nfadany financial advisory, financing,
underwriting or placement services or in respeditbér investment banking activities, includingtheiut limitation, in connection with
acquisitions or divestitures, which payments amgaeyed by a majority of the board of directorstod tssuer in good faith;

(13) payments or loans (or cancellatiofoahs) to employees or consultants of the Issugrpdits direct or indirect parent companies or
any of its Restricted Subsidiaries and employmgré@ments, stock option plans and other similargements with such employees or
consultants which, in each case, are approvedéistuer in good faith;

(14) investments by the Investors in seimgriof the Issuer or any of its Restricted Sulasids so long as (i) the investment is being ot
generally to other investors on the same or maoreréble terms and (ii) the investment constituéss fthan 5.0% of the proposed or outstar
issue amount of such class of securities;

(15) payments to or from, and transactieitl, any joint ventures in the ordinary coursébasiness; and

(16) payments by the Issuer (and any dweatdirect parent thereof) and its Subsidiariesspant to tax sharing agreements among the
Issuer (and any such parent) and its Subsidiariezistomary terms to the extent attributable tootlieership or operation of the Issuer and its
Subsidiariesprovidedthat in each case the amount of such paymentsyifiszal year does not exceed the amount thatsthiget, its Restricted
Subsidiaries and its Unrestricted Subsidiariesh#oextent of amounts received from UnrestrictelsRiiaries) would be required to pay in
respect of foreign, federal, state and local tdaesuch fiscal year were the Issuer and its RestliSubsidiaries (to the extent described ab
to pay such taxes separately from any such pargity.e
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Dividend and Other Payment Restrictions Affecting Restricted Subsidiaries

The Issuer will not, and will not permityaof its Restricted Subsidiaries that are not Guotans to, directly or indirectly, create or
otherwise cause or suffer to exist or become éffeetny consensual encumbrance or consensuakt&stron the ability of any such Restrici
Subsidiary to:

(1) (a) pay dividends or make any othstrithutions to the Issuer or any of its RestricBbsidiaries on its Capital Stock or with respect
to any other interest or participation in, or meaduby, its profits, or

(b) pay any Indebtedness owed to theelssuany of its Restricted Subsidiaries;
(2) make loans or advances to the Issuany of its Restricted Subsidiaries; or
(3) sell, lease or transfer any of itsparties or assets to the Issuer or any of itsrRe=d Subsidiaries,
except (in each case) for such encumbrances oictEsts existing under or by reason of:

(a) contractual encumbrances or restristin effect on the Issue Date, including purstautihe Senior Credit Facilities and the related
documentation;

(b) the Senior Indenture, the Senior Nptiee Senior Subordinated Indenture and the S&uibordinated Notes;

(c) purchase money obligations for prtyacquired in the ordinary course of businessithabse restrictions of the nature discussed in
clause (3) above on the property so acquired;

(d) applicable law or any applicable rukgulation or order;

(e) any agreement or other instrumera BErson acquired by the Issuer or any Restriatbgifiary in existence at the time of such
acquisition (but not created in connection therkwitin contemplation thereof), which encumbranceestriction is not applicable to any
Person, or the properties or assets of any Peotioer, than the Person and its Subsidiaries, optbperty or assets of the Person and its
Subsidiaries, so acquired,;

(f) contracts for the sale of assetsluding customary restrictions with respect to &sdiary of the Issuer pursuant to an agreemen
has been entered into for the sale or dispositi@il @r substantially all of the Capital Stockassets of such Subsidiary;

(g) Secured Indebtedness that limitsidpet of the debtor to dispose of the assets seguiich Indebtedness that is otherwise permitted
to be incurred pursuant to the covenants descrbdér "—Limitation on Incurrence of Indebtednesd Esuance of Disqualified Stock and
Preferred Stock" and "—Liens";

(h) restrictions on cash or other degositnet worth imposed by customers under contextesred into in the ordinary course of
business;

(i) other Indebtedness, Disqualifiedcktor Preferred Stock of Foreign Subsidiaries pgemito be incurred subsequent to the Issue
pursuant to the provisions of the covenant desdrivaler "—Limitation on Incurrence of Indebtednasd Issuance of Disqualified Stock and
Preferred Stock™;

()) customary provisions in joint verguagreements and other agreements or arrangerettisg solely to such joint venture;

(k) customary provisions contained irskesor licenses of intellectual property and ofttgeements, in each case entered into in the
ordinary course of business;

() any encumbrances or restrictiontheftype referred to in clauses (1), (2) and (¥valimposed by any amendments, modifications,
restatements, renewals, increases, supplemeniagdia§s,
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replacements or refinancings of the contractsrunstnts or obligations referred to in clausesi{gjugh (k) aboveprovidedthat such
amendments, modifications, restatements, renewal®ases, supplements, refundings, replacememésioancings are, in the good faith
judgment of the Issuer, no more restrictive witkpect to such encumbrance and other restrictidesitas a whole than those prior to s
amendment, modification, restatement, renewalgge, supplement, refunding, replacement or refingnand

(m) restrictions created in connectionvéhy Receivables Facility that, in the good fai¢lermination of the Issuer, are necessary or
advisable to effect the transactions contemplatettusuch Receivables Facility.

Limitation on Guarantees of | ndebtedness by Restricted Subsidiaries

The Issuer will not permit any of its WhelDwned Subsidiaries that are Restricted Subsebgand non-Wholly-Owned Subsidiaries if
such non-Wholly-Owned Subsidiaries guarantee athpital markets debt securities of the Issuer gr@marantor), other than a Guarantor, a
Foreign Subsidiary or a Receivables Subsidiargu@rantee the payment of any Indebtedness of shefd®r any other Guarantor unless:

(1) such Restricted Subsidiary withind2ys executes and delivers a supplemental indettuhe Senior Subordinated Indenture
providing for a Guarantee by such Restricted Sudsidexcept that with respect to a guarantee délwedness of the Issuer or any Guarantor:

(a) if the Senior Subordinated NotesumhsGuarantor's Guarantee are subordinated in ofgttyment to such Indebtedness, the
Guarantee under the supplemental indenture shalliberdinated to such Restricted Subsidiary's gieeavith respect to such
Indebtedness substantially to the same extentaSehior Subordinated Notes are subordinated to Isdebtedness; and

(b) if such Indebtedness is by its exptesms subordinated in right of payment to thei@eBubordinated Notes or such
Guarantor's Guarantee, any such guarantee by ssthid®ed Subsidiary with respect to such Indetegsdishall be subordinated in right
of payment to such Guarantee substantially to éingesextent as such Indebtedness is subordinathd &enior Subordinated Notes;
and

(2) such Restricted Subsidiary waivesl &ill not in any manner whatsoever claim or take benefit or advantage of, any rights of
reimbursement, indemnity or subrogation or any otights against the Issuer or any other Restri€gsidiary as a result of any payment by
such Restricted Subsidiary under its Guarantee;

providedthat this covenant shall not be applicable torfyj guarantee of any Restricted Subsidiary thatediat the time such Person becar
Restricted Subsidiary and was not incurred in cotioe with, or in contemplation of, such Persondraing a Restricted Subsidiary and
(ii) guarantees of any Receivables Facility by Regeivables Subsidiary.

Reports and Other Information

Notwithstanding that the Issuer may nosbleject to the reporting requirements of SectiolB5(d) of the Exchange Act or otherwise
report on an annual and quarterly basis on forragiged for such annual and quarterly reporting pans to rules and regulations promulgated
by the SEC, the Senior Subordinated Indentureregjlire the Issuer to file with the SEC (and makailable to the Trustee and Holders
(without exhibits), without cost to any Holder, it 15 days after it files with the SEC) from ariteathe Issue Date,

(1) within 90 days (or any other timeipdrthen in effect under the rules and regulatiointhe Exchange Act with respect to the filing of
a Form 10-K by a non-accelerated filer) after thd ef each fiscal year, annual reports on Form 10fkany successor or comparable form,
containing the information required to be contaittegtein, or required in such successor or compafabm;
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(2) within 45 days after the end of eatlhe first three fiscal quarters of each fisoahsy reports on Form 10-Q containing all
information that would be required to be contaiimeBorm 10-Q, or any successor or comparable form;

(3) promptly from time to time after thecurrence of an event required to be therein tegpsuch other reports on Form 8-K, or any
successor or comparable form; and

(4) any other information, documents atiter reports which the Issuer would be requirefileavith the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act;

in each case in a manner that complies in all risdterspects with the requirements specified irhdioem; providedthat the Issuer shall not be
so obligated to file such reports with the SEG& SEC does not permit such filing, in which ewetissuer will make available such
information to prospective purchasers of Seniordgdimated Notes, in addition to providing such mfiation to the Trustee and the Holders, in
each case within 15 days after the time the Issoeitd be required to file such information with tBEC if it were subject to Section 13 or 15
(d) of the Exchange Act. In addition, to the exteot satisfied by the foregoing, the Issuer wiltegthat, for so long as any Senior
Subordinated Notes are outstanding, it will furrtisiHolders and to securities analysts and prosgettvestors, upon their request, the
information required to be delivered pursuant tdeRi44A(d)(4) under the Securities Act.

In the event that any direct or indirectqra company of the Issuer becomes a Guarantbiedbénior Subordinated Notes, the Senior
Subordinated Indenture will permit the Issuer tiisaits obligations in this covenant with respezfinancial information relating to the Issuer
by furnishing financial information relating to $uparentprovidedthat the same is accompanied by consolidating imétion that explains in
reasonable detail the differences between therimdtion relating to such parent, on the one hand tlam information relating to the Issuer and
its Restricted Subsidiaries on a standalone basithe other hand.

Notwithstanding the foregoing, such requieats shall be deemed satisfied prior to the coneeraent of the exchange offer or the
effectiveness of the shelf registration statemestdbed in the Registration Rights Agreement glihe filing with the SEC of the exchange
offer registration statement or shelf registrastetement (or any other similar registration statet)) and any amendments thereto, with such
financial information that satisfies Regulation $Ss¥ibject to exceptions consistent with the present of financial information in the offering
documentation relating to the outstanding notethécextent filed within the times specified abowe(2) by posting reports that would be
required to be filed substantially in the form rgqd by the SEC on the Issuer's website (or thangfof its parent companies) or providing
such reports to the Trustee within 15 days aftettithe the Issuer would be required to file sudbrimation with the SEC if it were subject to
Section 13 or 15(d) of the Exchange Act, the finanaformation (including a "Management's Discossand Analysis of Financial Condition
and Results of Operations” section) that woulddegiired to be included in such reports, subjeeixteptions consistent with the presentation
of financial information in the offering documeritat relating to the outstanding notes, to the eddiéad within the times specified above.
Notwithstanding anything herein to the contrarg tbsuer will not be deemed to have failed to cgmth any of its agreements set fo
under this covenant for purposes of clause (3) uttelents of Default and Remedies™ until 120 dafgsrahe date any report is required to be
filed with the SEC (or posted on the Issuer's wehsi provided to the Trustee) pursuant to thissoawt.

Events of Default and Remedies
The Senior Subordinated Indenture provttlaseach of the following is anEvent of Default:

(1) default in payment when due and p&alpon redemption, acceleration or otherwisgyrifcipal of, or premium, if any, on the
Senior Subordinated Notes, whether or not such payis prohibited by the subordination provisiofithe Senior Subordinated Indenture;
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(2) default for 30 days or more in thgmant when due of interest or Special Interestronith respect to the Senior Notes, whether or
not such payment is prohibited by the subordinagpiavisions of the Senior Subordinated Indenture;

(3) failure by the Issuer or any Guarafibo 60 days after receipt of written notice giuanthe Trustee or the Holders of not less 30% in
principal amount of the Senior Subordinated Notes toutstanding under the Senior Subordinated tadeto comply with any of its
obligations, covenants or agreements (other thdefault referred to in clauses (1) and (2) abowes}ained in the Senior Subordinated
Indenture or the Senior Subordinated Notes;

(4) default under any mortgage, indentrranstrument under which there is issued or byctvkthere is secured or evidenced any
Indebtedness for money borrowed by the Issuer pioéits Restricted Subsidiaries or the paymentbich is guaranteed by the Issuer or any
of its Restricted Subsidiaries, other than Indetésd owed to the Issuer or a Restricted Subsididrgther such Indebtedness or guarantee
exists or is created after the issuance of theddé&hibordinated Notes, if both:

(a) such default either results fromféigire to pay any principal of such Indebtedndsssestated final maturity (after giving
effect to any applicable grace periods) or rel&tesn obligation other than the obligation to payngpal of any such Indebtedness at its
stated final maturity and results in the holdeholders of such Indebtedness causing such Indeddedn become due prior to its stated
maturity; and

(b) the principal amount of such Indelbkesk, together with the principal amount of anyepsuch Indebtedness in default for
failure to pay principal at stated final maturigfter giving effect to any applicable grace perjpds the maturity of which has been so
accelerated, aggregate $50.0 million or more atcan@ytime outstanding;

(5) failure by the Issuer or any Sigrafit Subsidiary (or group of Subsidiaries that tbgetvould constitute a Significant Subsidiary) to
pay final judgments aggregating in excess of $&@ilon, which final judgments remain unpaid, untharged and unstayed for a period of
more than 60 days after such judgment becomes findlin the event such judgment is covered byrarmste, an enforcement proceeding has
been commenced by any creditor upon such judgnreé@ee which is not promptly stayed,;

(6) certain events of bankruptcy or insolcy with respect to the Issuer or any Significanibsidiary (or group of Subsidiaries that
together would constitute a Significant Subsidiaoy)

(7) the Guarantee of any Significant Sdibsy (or group of Subsidiaries that together vebabnstitute a Significant Subsidiary) shall for
any reason cease to be in full force and effetiecdeclared null and void or any responsible offf{oe the responsible officers of any group of
Subsidiaries that together would constitute a Siigamt Subsidiary) of any Guarantor that is a Sigant Subsidiary, as the case may be, denies
that it has any further liability under its Guar@abr gives notice to such effect, other than lagaa of the termination of the Senior
Subordinated Indenture or the release of any surdhtee in accordance with the Senior Subordinatbehture.

If any Event of Default (other than of péyspecified in clause (6) above) occurs and isimeing under the Senior Subordinated
Indenture, the Trustee or the Holders of at le@%t & principal amount of the Senior Subordinatedds then outstanding under the Senior
Subordinated Indenture may declare the principalngum, if any, interest and any other monetarygailons on all the Senior Subordinated
Notes then outstanding under the Senior Subordinatéenture to be due and payable immedia

Upon the effectiveness of such declarasoigh principal premium, if any, and interest Wil due and payable immediately.
Notwithstanding the foregoing, in the case of aertivof Default arising under clause (6) of thetfiraragraph of this section, all outstand
Senior Subordinated Notes will
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become due and payable without further action ticeoThe Senior Subordinated Indenture providasttie Trustee may withhold from the
Holders notice of any continuing Default, exce@efault relating to the payment of principal, premi if any, or interest, if it determines that
withholding notice is in their interest. In additicthe Trustee shall have no obligation to acctddfee Senior Subordinated Notes if in the best
judgment of the Trustee acceleration is not inltest interest of the Holdel

The Senior Subordinated Indenture provitiasthe Holders of a majority in aggregate priatgmount of the Senior Subordinated Notes
then outstanding under the Senior Subordinatedhiude by notice to the Trustee may on behalf ofHb&lers of all of the Senior Subordina
Notes waive any existing Default and its conseqasnmder the Senior Subordinated Indenture excephtnuing Default in the payment
interest on, premium, if any, or the principal afy&Senior Subordinated Note held by a non-consgmiimider. In the event of any Event of
Default specified in clause (4) above, such Evémefault and all consequences thereof (excludmgrasulting payment default, other thar
a result of acceleration of the Senior Subordin&tetés) shall be annulled, waived and rescindenaatically and without any action by the
Trustee or the Holders, if within 20 days afterts&wvent of Default arose:

(1) the Indebtedness or guarantee thtaeibasis for such Event of Default has been digpd;

(2) the Holders thereof have rescindedi@ived the acceleration, notice or action (ascise may be) giving rise to such Event of
Default; or

(3) the default that is the basis forlrs&went of Default has been cured.

Subject to the provisions of the Senior@dimated Indenture relating to the duties of tihestee thereunder, in case an Event of Default
occurs and is continuing, the Trustee will be untepbligation to exercise any of the rights or peswnder the Senior Subordinated Indenture
at the request or direction of any of the Holdarkess the Holders have offered to the Trustee redde indemnity or security against any loss,
liability or expense. Except to enforce the righteéceive payment of principal, premium, if anyjrderest when due, no Holder may pursue
any remedy with respect to the Senior Subordinatédnture or the Senior Subordinated Notes unless:

(1) such Holder has previously givenTiestee notice that an Event of Default is contigli

(2) Holders of at least 30% in principatount of the then outstanding Senior Subordinisitates have requested the Trustee to pursue
the remedy;

(3) Holders have offered the Trusteearable security or indemnity against any loss,jliigtor expense;
(4) the Trustee has not complied withhsterjuest within 60 days after the receipt theasaf the offer of security or indemnity; and

(5) Holders of a majority in principal aommt of the then outstanding Senior Subordinategedlbave not given the Trustee a direction
inconsistent with such request within such 60-deryqal.

Subject to certain restrictions, under$a@ior Subordinated Indenture the Holders of a ritgjm principal amount of the total
outstanding Senior Subordinated Notes are givemighe to direct the time, method and place of agritohg any proceeding for any remedy
available to the Trustee or of exercising any targtower conferred on the Trustee. The Trusteeglier, may refuse to follow any direction
that conflicts with law or the Senior Subordinatedenture or that the Trustee determines is unprdjudicial to the rights of any other Holder
or that would involve the Trustee in personal ligi

The Senior Subordinated Indenture provitlasthe Issuer is required to deliver to the Teastnnually a statement regarding compliance
with the Senior Subordinated Indenture, and theelss
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required, within five Business Days, upon beconaagre of any Default, to deliver to the Truste¢adesnent specifying such Default.
No Personal Liability of Directors, Officers, Employeesand Stockholders

No director, officer, employee, incorporato stockholder of the Issuer or any Guarantaror of their parent companies (other than the
Issuer and the Guarantors) shall have any lialfiityany obligations of the Issuer or the Guarastorder the Senior Subordinated Notes, the
Guarantees or the Senior Subordinated Indentuier @ny claim based on, in respect of, or by reagasuch obligations or their creation. Each
Holder by accepting the Senior Subordinated Noteiseg and releases all such liability. The waived eelease are part of the consideratiot
issuance of the Senior Subordinated Notes. Suchewaiay not be effective to waive liabilities undlee federal securities laws, and it is the
view of the SEC that such a waiver is against pudlicy.

L egal Defeasance and Covenant Defeasance

The obligations of the Issuer and the Guimra under the Senior Subordinated Indenturetesithinate (other than certain obligations)
will be released upon payment in full of all of tBenior Subordinated Notes issued under the S8uioordinated Indenture. The Issuer ma
its option and at any time, elect to have all sfabligations discharged with respect to the SeBidrordinated Notes issued under the Senior
Subordinated Indenture and have the Issuer's arid@aarantor's obligation discharged with respeistGuarantee ([egal Defeasanc
and cure all then existing Events of Default exdept

(1) the rights of Holders issued under $enior Subordinated Indenture to receive paymemtspect of the principal of, premium, if
any, and interest on the Senior Subordinated Nekes such payments are due solely out of the tnesited pursuant to the Senior
Subordinated Indenture;

(2) the Issuer's obligations with resgeckenior Subordinated Notes concerning issuingptgary notes, registration of such Senior
Subordinated Notes, mutilated, destroyed, lostaes Senior Subordinated Notes and the maintenahae office or agency for payment and
money for security payments held in trust;

(3) the rights, powers, trusts, dutied Bnmunities of the Trustee, and the Issuer's aliligs in connection therewith; and
(4) the Legal Defeasance provisions ef$enior Subordinated Indenture.

In addition, the Issuer may, at its optéomd at any time, elect to have its obligations thiode of each Guarantor released with respect to
certain covenants that are described in the S&ubordinated Indenture Covenant Defeasan¢gand thereafter any omission to comply with
such obligations shall not constitute a Defaulhwéspect to the Senior Subordinated Notes. Ietleat Covenant Defeasance occurs, certain
events (not including bankruptcy, receivership atglitation and insolvency events pertaining to ifsier) described under "Events of Default
and Remedies” will no longer constitute an Everibefault with respect to the Senior SubordinateteNo

In order to exercise either Legal DefeasasrcCovenant Defeasance with respect to the S8nioordinated Notes:

(1) the Issuer must irrevocably deposibwhe Trustee, in trust, for the benefit of theléters, cash in U.S. dollars, Government
Securities, or a combination thereof, in such an®an will be sufficient, in the opinion of a natédly recognized firm of independent public
accountants, to pay the principal of, premiumni,aand interest due on the Senior Subordinateé\issued under the Senior Subordinated
Indenture on the stated maturity date or on themgadion date, as the case may be, of such pring@paiium, if any, or interest on such Sel
Subordinated Notes, and the Issuer
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must specify whether such Senior Subordinated Naredeing defeased to maturity or to a partictddemption date;

(2) inthe case of Legal Defeasance|gbeer shall have delivered to the Trustee an ©piof Counsel reasonably acceptable to the
Trustee confirming that, subject to customary aggions and exclusions,

(a) the Issuer has received from, orehers been published by, the United States Int&ea¢nue Service a ruling, or

(b) since the original issuance of thai®&eSubordinated Notes, there has been a charthe ipplicable U.S. federal income tax
law,

in either case to the effect that, and based tinesaoh Opinion of Counsel shall confirm that, sabje customary assumptions and exclusions,
the Holders will not recognize income, gain or lé@sU.S. federal income tax purposes, as applégas a result of such Legal Defeasance and
will be subject to U.S. federal income tax on tame amounts, in the same manner and at the sam disnwould have been the case if such
Legal Defeasance had not occurred,;

(3) inthe case of Covenant Defeasameeldsuer shall have delivered to the Trustee ani@pof Counsel reasonably acceptable to the
Trustee confirming that, subject to customary aggions and exclusions, the Holders will not recagrincome, gain or loss for U.S. federal
income tax purposes as a result of such CovendeaBance and will be subject to such tax on theesamounts, in the same manner and &
same times as would have been the case if suchn@ovBefeasance had not occurred;

(4) no Default (other than that resultfrgm borrowing funds to be applied to make sucbodé and any similar and simultaneous
deposit relating to other Indebtedness and, in eash, the granting of Liens in connection thereshall have occurred and be continuing on
the date of such deposit;

(5) such Legal Defeasance or Covenane&zfnce shall not result in a breach or violatiporoconstitute a default under the Senior
Credit Facilities, the Senior Indenture, the Sehotes or any other material agreement or instrur@her than the Senior Subordinated
Indenture) to which the Issuer or any Guaranter figrty or by which the Issuer or any Guaranttoisnd (other than that resulting from
borrowing funds to be applied to make such demogitany similar and simultaneous deposit relatingtiher Indebtedness and, in each case,
the granting of Liens in connection therewith);

(6) the Issuer shall have delivered ®Thustee an Opinion of Counsel to the effect thaf the date of such opinion and subject to
customary assumptions and exclusions followingdggosit, the trust funds will not be subject to éfffiect of Section 547 of Title 11 of the
United States Code;

(7) the Issuer shall have delivered s Thustee an Officer's Certificate stating thatdbposit was not made by the Issuer with the intent
of defeating, hindering, delaying or defrauding amgditors of the Issuer or any Guarantor or otrems

(8) the Issuer shall have delivered s Thustee an Officer's Certificate and an Opinib@ounsel (which Opinion of Counsel may be
subject to customary assumptions and exclusiortd) stating that all conditions precedent providadof relating to the Legal Defeasance or
the Covenant Defeasance, as the case may be, banebmplied with.

Satisfaction and Discharge

The Senior Subordinated Indenture will iszldarged and will cease to be of further effedbaall Senior Subordinated Notes issued
thereunder, when either:

(1) all Senior Subordinated Notes thedtwauthenticated and delivered, except losteator destroyed Senior Subordinated Notes
which have been replaced or paid and Senior Sutatetl Notes
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for whose payment money has theretofore been depdsitrust, have been delivered to the Trusteedacellation; or

(2) (a) all Senior Subordinated Notesthetetofore delivered to the Trustee for candeltehave become due and payable by reason of
the making of a notice of redemption or otherwigitl, become due and payable within one year or imaygalled for redemption within one
year under arrangements satisfactory to the Trdstet@e giving of notice of redemption by the Tiessin the name, and at the expense, o
Issuer, and the Issuer or any Guarantor has ireblgaeposited or caused to be deposited with thset&e as trust funds in trust solely for the
benefit of the Holders, cash in U.S. dollars, Gaweent Securities, or a combination thereof, in samiounts as will be sufficient without
consideration of any reinvestment of interest tp @ad discharge the entire indebtedness on the@S8abordinated Notes not theretofore
delivered to the Trustee for cancellation for pifiat, premium, if any, and accrued interest todate of maturity or redemption;

(b) no Default (other than that resultfirgm borrowing funds to be applied to make suchod# and any similar and simultane:
deposit relating to other Indebtedness and, in eash, the granting of Liens in connection thereitith respect to the Senior
Subordinated Indenture or the Senior SubordinatetgédNshall have occurred and be continuing on dte af such deposit or shall oc
as a result of such deposit, and such deposinwillesult in a breach or violation of, or condgta default under, the Senior Credit
Facilities, the Senior Indenture, the Senior Nateany other material agreement or instrument ¢aten the Senior Subordinated
Indenture) to which the Issuer or any Guarantar figrty or by which the Issuer or any Guaranttoisnd (other than that resulting fr
borrowing funds to be applied to make such demosgitany similar and simultaneous deposit relatingtbher Indebtedness and, in each
case, the granting of Liens in connection there\ith

(c) the Issuer has paid or caused tosliek gl sums payable by it under the Senior Sulnated Indenture; and

(d) the Issuer has delivered irrevocatdeructions to the Trustee to apply the depositedey toward the payment of the Senior
Subordinated Notes at maturity or the redemptidne,dss the case may be.

In addition, the Issuer must deliver ani€zffs Certificate and an Opinion of Counsel toThestee stating that all conditions precedent to
satisfaction and discharge have been satisfied.

Amendment, Supplement and Waiver

Except as provided in the next two sucaag@aragraphs, the Senior Subordinated IndentayeGaarantee, and the Senior Subordinated
Notes may be amended or supplemented with the nboséhe Holders of at least a majority in priradipmount of the Senior Subordina
Notes then outstanding, including consents obtaiim@dnnection with a purchase of, or tender offieexchange offer for, Senior Subordina
Notes, and any existing Default or compliance \aitly provision of the Senior Subordinated Indenttire, Senior Subordinated Notes iss
thereunder, any Guarantee may be waived with theerd of the Holders of a majority in principal ambof the then outstanding Senior
Subordinated Notes, other than Senior Subordindteds beneficially owned by the Issuer or its Adfiés (including consents obtained in
connection with a purchase of or tender offer ahaxge offer for the Senior Subordinated Notes).

The Senior Subordinated Indenture provitiag without the consent of each affected Holderamendment or waiver may not, with
respect to any Senior Subordinated Notes heldrmynaconsenting Holder:

(1) reduce the principal amount of suehir Subordinated Notes whose Holders must coneart amendment, supplement or waiver;
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(2) reduce the principal of or changeftked final maturity of any such Senior SubordedhtNote or alter or waive the provisions with
respect to the redemption of such Senior Suborelihisibtes (other than provisions relating to theec@ants described above under the caption
"Repurchase at the Option of Holders");

(3) reduce the rate of or change the fong@ayment of interest on any Senior Subordin&tete;

(4) waive a Default in the payment ofhgipal of or premium, if any, or interest on then®e Subordinated Notes, except a rescission of
acceleration of the Senior Subordinated Notes byHblders of at least a majority in aggregate fpimicamount of the Senior Subordinated
Notes and a waiver of the payment default thatlreddrom such acceleration, or in respect of aec@ant or provision contained in the Ser
Subordinated Indenture or any Guarantee which damamended or modified without the consent oHalders;

(5) make any Senior Subordinated Noteapkeyin money other than that stated therein;

(6) make any change in the provisionthefSenior Subordinated Indenture relating to waied past Defaults or the rights of Holders to
receive payments of principal of or premium, if agyinterest on the Senior Subordinated Notes;

(7) make any change in these amendmehtvaiver provisions;

(8) impair the right of any Holder to edoe payment of principal of, or interest on suddér's Senior Subordinated Notes on or afte
due dates therefor or to institute suit for theoecément of any payment on or with respect to $talder's Senior Subordinated Notes;

(9) make any change to or modify the naglof the Senior Subordinated Notes that wouldeasi®y affect the Holders; or

(10) except as expressly permitted by thei® Subordinated Indenture, modify the Guarantéesy Significant Subsidiary in any
manner adverse to the Holders.

In addition, any amendment to, or waivertbé provisions of the Senior Subordinated Indentalating to subordination that adversely
affects the rights of the Holders will require tansent of the Holders of at least 75% in aggregateipal amount of Senior Subordinated
Notes then outstandin

Notwithstanding the foregoing, the Issagry Guarantor (with respect to a Guarantee or &€mo® Subordinated Indenture to which it is a
party) and the Trustee may amend or supplemergéhér Subordinated Indenture, any Guarantee aesNwithout the consent of any Holder;

(1) to cure any ambiguity, omission, @i, defect or inconsistency;

(2) to provide for uncertificated Sen8ubordinated Notes of such series in addition tim ptace of certificated Senior Subordinated
Notes;

(3) to comply with the covenant relatiognergers, consolidations and sales of assets;
(4) to provide for the assumption of thguer's or any Guarantor's obligations to the elsld

(5) to make any change that would prowdg additional rights or benefits to the Holdershat does not adversely affect the legal rights
under the Senior Subordinated Indenture of any slaitier;

(6) to add covenants for the benefithef Holders or to surrender any right or power corfkupon the Issuer or any Guarantor;

(7) to comply with requirements of theGSIa order to effect or maintain the qualificatiohthe Senior Subordinated Indenture under the
Trust Indenture Act;

129




(8) to evidence and provide for the ataepe and appointment under the Senior Subordinateshture of a successor Trustee theret
pursuant to the requirements thereof;

(9) to provide for the issuance of Seidabordinated Exchange Notes or private exchantgsnehich are identical to Senior
Subordinated Exchange Notes except that they driegedy transferable;

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

(11) to conform the text of the Senior Sulimated Indenture, Guarantees or the Senior Sutmisdtl Notes to any provision of this
"Description of Senior Subordinated Notes" to theert that such provision in this "Description @rtor Subordinated Notes" was intended to
be a verbatim recitation of a provision of the $eubordinated Indenture, Guarantee or Senior igifaied Notes; or

(12) to make any amendment to the provssifrthe Senior Subordinated Indenture relatintpéotransfer and legending of Senior
Subordinated Notes as permitted by the Senior Slifated Indenture, including, without limitatiow, fiacilitate the issuance and administra
of the Senior Subordinated Notgspvided, however, that (i) compliance with the Senior Subordindtedenture as so amended would not
result in Senior Subordinated Notes being transeim violation of the Securities Act or any apalie securities law and (ii) such amendment
does not materially and adversely affect the rigifitdolders to transfer Senior Subordinated Notes.

(13) in the event that PIK Notes are issineckrtificated form, to make appropriate amendimémthe Senior Subordinated Indenture to
reflect an appropriate minimum denomination ofified PIK Notes and establish minimum redemptioroants for certified PIK Notes.

The consent of the Holders will not be resaey under the Senior Subordinated Indentureooap the particular form of any proposed
amendment. It is sufficient if such consent appsabe substance of the proposed amendment.

Notices

Notices given by publication will be deenwden on the first date on which publication isdaand notices given by first-class mail,
postage prepaid, will be deemed given five caleddgs after mailing.

Concerning the Trustee

The Senior Subordinated Indenture contedémiain limitations on the rights of the Trusteertunder, should it become a creditor of the
Issuer, to obtain payment of claims in certain saseto realize on certain property received speet of any such claim as security or
otherwise. The Trustee is permitted to engagelieraransactions; however, if it acquires any dotiflg interest it must eliminate such conf
within 90 days, apply to the SEC for permissioraatinue or resign.

The Senior Subordinated Indenture provitiesthe Holders of a majority in principal amoofthe outstanding Senior Subordinated
Notes will have the right to direct the time, mettand place of conducting any proceeding for esargiany remedy available to the Trus!
subject to certain exceptions. The Senior Subotdihindenture provides that in case an Event oalleshall occur (which shall not be cure
the Trustee is required, in the exercise of its@owo use the degree of care of a prudent perstireiconduct of his own affairs. Subject to
such provisions, the Trustee will be under no @ili@n to exercise any of its rights or powers urttlerSenior Subordinated Indenture at the
request of any Holder of the Senior Subordinatetedlaunless such Holder shall have offered to thist€e security and indemnity satisfactory
to it against any loss, liability or expense.

Governing Law

The Senior Subordinated Indenture, the@eBiibordinated Notes and any Guarantee are gavésnand construed in accordance with
the laws of the State of New York.
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Certain Definitions

Set forth below are certain defined termaadiin the Senior Subordinated Indenture. For mapof the Senior Subordinated Indenture,
unless otherwise specifically indicated, the tecmrnsolidated" with respect to any Person refesutdy Person on a consolidated basis in
accordance with GAAP, but excluding from such cdidation any Unrestricted Subsidiary as if such éstricted Subsidiary were not an
Affiliate of such Person.

"ABL Facility" means the Asset-Based Revolving Credit Agreerttehe entered into as of the Issue Date by and grti@nlssuer, the
lenders party thereto in their capacities as lenttegreunder and The CIT Group/Business Credit &scAdministrative Agent, including any
guarantees, collateral documents, instruments grekments executed in connection therewith, andaargndments, supplements,
modifications, extensions, renewals, restatemeefgndings or refinancings thereof and any indesgunotes, debentures or credit facilities or
commercial paper facilities with banks or othetitngional lenders or investors that replace, refon refinance any part of the loans, notes,
other credit facilities or commitments thereundec|uding any such replacement, refunding or refaiag facility or indenture that increases
the amount borrowable thereunder or alters the rityathereof (providedthat such increase in borrowings is permitted ufi@ertain
Covenants—Limitation on Incurrence of Indebtedraess Issuance of Disqualified Stock and PreferrediStabove).

"ABL Facility Cap" means an amount equal to the greater of (x) &L0Lillion and (y) the sum of (i) 85% of the netlerly liquidation
value as determined in good faith by the Issueénwéntory of the Issuer and each Guarantor an@Q@i¥ of all credit card receivables of the
Issuer and each Guarantor determined in accordaiic&sAAP.

"ABL Obligations' means Obligations under the ABL Facility.

"ABL Secured Partiesmeans each of (i) the ABL Collateral Agent on &liélof itself and the lenders under the ABL Fagilind lenders
or their affiliates counterparty to related Hedg@yligations and (ii) each other holder of ABL Qjaltions.

"Acquired Indebtednessmeans, with respect to any specified Person,

(1) Indebtedness of any other Persortiagisit the time such other Person is merged wiihto or became a Restricted Subsidiary of
such specified Person, including Indebtedness iadun connection with, or in contemplation of, suther Person merging with or into or
becoming a Restricted Subsidiary of such specRerson, and

(2) Indebtedness secured by a Lien eneuimdp any asset acquired by such specified Person.

"Affiliate " of any specified Person means any other Pergexttyi or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For pseg of this definition, "control" (including, wittorrelative meanings, the terms
"controlling," "controlled by" and "under commonrtml with"), as used with respect to any Persballsnean the possession, directly or
indirectly, of the power to direct or cause the=diion of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise.

"Applicable Premiumi means, with respect to any Senior Subordinatete Mo any Redemption Date, the greater of:
(1) 1.0% of the principal amount of siB#nior Subordinated Note; and

(2) the excess, if any, of (a) the présatue at such Redemption Date of (i) the redeomgpirice of such Senior Subordinated Note at
July 15, 2012 (such redemption price being sehforthe tables appearing above under the cap@midnal Redemption”), plus (ii) all
required interest payments calculated based oG&isé Interest rate payable on the Senior Subortindttes due on such Senior Subordin
Note through July 15, 2012 (excluding accrued lytaid interest to th
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Redemption Date), computed using a discount rataléq the Treasury Rate as of such Redemption flage50 basis points; over (b) the
principal amount of such Senior Subordinated Note.

"Asset Salé means:

(1) the sale, conveyance, transfer oerotlisposition, whether in a single transactioa geries of related transactions, of property or
assets (including by way of a Sale and Lease-Baakshction) of the Issuer or any of its RestriGettsidiaries (each referred to in this
definition as a Hisposition"); or

(2) the issuance or sale of Equity Irtesef any Restricted Subsidiary, whether in alsifgnsaction or a series of related transactions
(other than Preferred Stock of Restricted Subs&kassued in compliance with the covenant desdribeler "Certain Covenants—Limitation
on Incurrence of Indebtedness and Issuance of Bigigal Stock and Preferred Stock™);

in each case, other than:

(a) any disposition of Cash Equivalenttneestment Grade Securities or obsolete or watrequipment in the ordinary course of
business or any disposition of inventory or goaatsother assets) held for sale in the ordinary sewf business;

(b) the disposition of all or substanialll of the assets of the Issuer in a manner giggthpursuant to the provisions described above
under "Certain Covenants—Merger, Consolidationale ®f All or Substantially All Assets" or any digition that constitutes a Change of
Control pursuant to the Senior Subordinated Indentu

(c) the making of any Restricted Paynmrermitted Investment that is permitted to be enahd is made, under the covenant describec
above under "Certain Covenants—Limitation on Retgd Payments";

(d) any disposition of assets or issuancgale of Equity Interests of any Restricted &libsy in any transaction or series of related
transactions with an aggregate fair market valuess than $25.0 million;

(e) any disposition of property or assetissuance of securities by a Restricted Subysidithe Issuer to the Issuer or by the Issuex or
Restricted Subsidiary of the Issuer to anotheriéstl Subsidiary of the Issuer;

() to the extent allowable under Setti®31 of the Code or any comparable or successuision, any exchange of like property
(excluding any boot thereon) for use in a SimilasBess;

(g) the lease, assignment or sub-leas@yfeal or personal property in the ordinary sewf business;

(h) any issuance or sale of Equity Irgesén, or Indebtedness or other securities of)arestricted Subsidiary;

(i) foreclosures on assets;

() sales of accounts receivable, otip@ations therein, in connection with the ABL Hag or any Receivables Facility;

(k) any financing transaction with resp@cproperty built or acquired by the Issuer oy &estricted Subsidiary after the Issue Date,
including Sale and Lease-Back Transactions and assaritizations permitted by the Senior Suborgiddndenture;

() dispositions in the ordinary courdebusiness by any Restricted Subsidiary engagéukiinsurance business in order to provide
insurance to the Issuer and its Subsidiaries;
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(m) the unwinding of any Hedging Obligaitso and

(n) sales, transfers and other dispasitiaf Investments in joint ventures to the extequired by, or made pursuant to, customary
buy/sell arrangements between the joint venturégsaset forth in joint venture arrangements andlar binding arrangements.

"Asset Sale Offérhas the meaning set forth in the fourth paragmapdter "Repurchase at the Option of Holders—AsadsS'
"Bankruptcy Codé means Title 11 of the United States Code, as aexkn

"Bankruptcy Law means the Bankruptcy Code and any similar fedstate or foreign law for the relief of debtors.
"Business Day means each day which is not a Legal Holiday.

"Capital StocK' means:

(1) inthe case of a corporation, corposiock;

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

(3) inthe case of a partnership or laditiability company, partnership or membershigiiests (whether general or limited); and

(4) any other interest or participatibattconfers on a Person the right to receive aeshiathe profits and losses of, or distributions of
assets of, the issuing Person.

"Capitalized Lease Obligatiodhmeans, at the time any determination theredd iset made, the amount of the liability in respéa o
capital lease that would at such time be requindaktcapitalized and reflected as a liability dméance sheet (excluding the footnotes thereto)
in accordance with GAAP.

"Capitalized Software Expenditureseans, for any period, the aggregate of all edjteres (whether paid in cash or accrued as
liabilities) by a Person and its Restricted Sulasids during such period in respect of purchaséwace or internally developed software and
software enhancements that, in conformity with GAAFR or are required to be reflected as capitliests on the consolidated balance sheet
of a Person and its Restricted Subsidiaries.

"Cash Equivalent$ means:
(1) United States dollars;

(2) euro or any national currency of gayticipating member state of the EMU or such lazatencies held by the Issuer and its
Restricted Subsidiaries from time to time in thdioary course of business;

(3) securities issued or directly andyfaind unconditionally guaranteed or insured bylWh®. government (or any agency or
instrumentality thereof the securities of which aneonditionally guaranteed as a full faith andddrebligation of the U.S. government) with
maturities of 24 months or less from the date gfusition;

(4) certificates of deposit, time depssihd eurodollar time deposits with maturities iwé gear or less from the date of acquisition,
bankers' acceptances with maturities not exceedtiegyear and overnight bank deposits, in eachwikeany commercial bank having capital
and surplus of not less than $500.0 million in¢hse of U.S. banks and $100.0 million (or the ddar equivalent as of the date of
determination) in the case of non-U.S. banks;
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(5) repurchase obligations for underlysegurities of the types described in clausesr{8)(4) entered into with any financial institution
meeting the qualifications specified in claused@ddve;

(6) commercial paper rated at least B-Mbody's or at least A-1 by S&P and in each caatunng within 24 months after the date of
creation thereof;

(7) marketable short-term money market similar securities having a rating of at least & A-2 from either Moody's or S&P,
respectively (or, if at any time neither Moody's 8&P shall be rating such obligations, an equivatating from another Rating Agency) and
in each case maturing within 24 months after thie d&creation thereof;

(8) investment funds investing 95% ofitlassets in securities of the types describedainses (1) through (7) above;

(9) readily marketable direct obligatiossued by any state, commonwealth or territorthefUnited States or any political subdivisior
taxing authority thereof having an Investment GrRa¢ing from either Moody's or S&P with maturitieéls24 months or less from the date of
acquisition;

(10) Indebtedness or Preferred Stock isbye@dersons with a rating of "A" or higher from S&P"A2" or higher from Moody's with
maturities of 24 months or less from the date gfition; and

(11) Investments with average maturitie@4imonths or less from the date of acquisitiomoney market funds rated AAA- (or the
equivalent thereof) or better by S&P or Aaa3 (@& dguivalent thereof) or better by Moody's.

Notwithstanding the foregoing, Cash Equevés shall include amounts denominated in currenatieer than those set forth in clauses
(1) and (2) aboveprovidedthat such amounts are converted into any currastadlin clauses (1) and (2) as promptly as prablecand in any
event within ten Business Days following the reteifpsuch amounts.

"Cash Interest has the meaning set forth under "Principal, Migguand Interest."
"Change of Contral means the occurrence of any of the following:

(1) the sale, lease or transfer, in one series of related transactions, of all or sari#lly all of the assets of the Issuer and its
Subsidiaries, taken as a whole, to any Person tthera Permitted Holder; or

(2) the Issuer becomes aware (by wayrepart or any other filing pursuant to Sectiond)3{f the Exchange Act, proxy, vote, written
notice or otherwise) of the acquisition by any Barsr group (within the meaning of Section 13(dY§BSection 14(d)(2) of the Exchange Act,
or any successor provision), including any grougngdor the purpose of acquiring, holding or disppy of securities (within the meaning of
Rule 13d-5(b)(1) under the Exchange Act or any essar provision), other than the Permitted Holders, single transaction or in a related
series of transactions, by way of merger, constiidar other business combination or purchasesotficial ownership (within the meaning
Rule 13d-3 under the Exchange Act, or any succgssmision) of 50% or more of the total voting paveé the Voting Stock of the Issuer or
any of its direct or indirect parent companies madirectly or indirectly 100% of the total votiqpwer of the Voting Stock of the Issuer.

"Code" means the Internal Revenue Code of 1986, as amdend any successor thereto.

"Consolidated Depreciation and Amortization Expehseeans with respect to any Person for any petlafotal amount of depreciation
and amortization expense, including the amortiratibdeferred financing fees, debt issuance costamissions, fees and expenses and
Capitalized Software Expenditures, of such Perswhits Restricted Subsidiaries for such period anrssolidated basis and otherwise
determined in accordance with GAAP.
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"Consolidated Interest ExpenSeneans, with respect to any Person for any pendtthout duplication, the sum of:

(1) consolidated interest expense of etson and its Restricted Subsidiaries for sudlogheto the extent such expense was deducted
(and not added back) in computing Consolidatedihzime (including (a) amortization of original igsdiscount resulting from the issuance of
Indebtedness at less than par, (b) all commissgisspunts and other fees and charges owed wigleceso letters of credit or bankers'
acceptances, (c) non-cash interest payments (oludimg any non-cash interest expense attributabibe movement in the mark to market
valuation of Hedging Obligations or other derivatimstruments pursuant to GAAP), (d) the interestjgonent of Capitalized Lease
Obligations, and (e) net payments, if any, purstimterest rate Hedging Obligations with resgedndebtedness, and excluding (u) accretion
or accrual of discounted liabilities not constitgtiindebtedness, (v) any expense resulting frontdigeunting any Indebtedness in connection
with the application of recapitalization accountir if applicable, purchase accounting, (w) ang@&a Interest and any comparable
"additional interest" with respect to other segesit (x) amortization of deferred financing feesbtissuance costs, commissions, fees and
expenses, (y) any expensing of bridge, commitmedtather financing fees and (z) commissions, distgwield and other fees and charges
(including any interest expense) related to anyelR@bles Facility); plus

(2) consolidated capitalized interesswéh Person and its Restricted Subsidiaries fdr padod, whether paid or accrued; less
(3) interest income for such period.

For purposes of this definition, interest on a @ajzied Lease Obligation shall be deemed to acatam interest rate reasonably determined by
such Person to be the rate of interest implicéiiinoh Capitalized Lease Obligation in accordanch G#RAP.

"Consolidated Leverage Ratias of any date of determination, means the &t{d) Consolidated Total Indebtedness of the Isane
its Restricted Subsidiaries as of the end of thetmexrent fiscal period for which internal finari@tatements are available immediately
preceding the date on which such event for whidhsalculation is being made shall occur to (2)Iseier's EBITDA for the most recently
ended four full fiscal quarters for which interfimancial statements are available immediately @détwy the date on which such event for w
such calculation is being made shall occur, in e&de with such pro forma adjustments to Cons@di@btal Indebtedness and EBITDA as
appropriate and consistent with the pro forma ddjest provisions set forth in the definition of XEd Charge Coverage Ratio."

"Consolidated Net Inconfemeans, with respect to any Person for any petleeaggregate of the Net Income of such Persosuicih
period, on a consolidated basis, and otherwisegm&tied in accordance with GAAPRrovided, however, that, without duplication,

(1) any after-tax effect of extraordinampn-recurring or unusual gains or losses (ldfe@$ and expenses relating thereto) or expenses
(including relating to the Transactions to the ekiacurred on or prior to May 1, 2008), severametcation costs, consolidation and closing
costs, integration and facilities opening costsjfess optimization costs, transition costs, resitining costs, signing, retention or completion
bonuses, and curtailments or modifications to menand post-retirement employee benefit plans sleadixcluded,

(2) the cumulative effect of a changadsounting principles during such period shall xewed,

(3) any after-tax effect of income (lofg)m disposed, abandoned or discontinued operatod any net after-tax gains or losses on
disposal of disposed, abandoned, transferred, dlosdiscontinued operations shall be excluded,
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(4) any after-tax effect of gains or lesgless all fees and expenses relating therdtdutable to asset dispositions or abandonments
other than in the ordinary course of businessgeésrthined in good faith by the Issuer, shall bdwedex,

(5) the Net Income for such period of &grson that is an Unrestricted Subsidiary shaéhmtuded, and, solely for the purpose of
determining the amount available for Restrictedn®ayts under clause 3(a) of the first paragrapiCeftain Covenants—Limitation on
Restricted Payments,"” the Net Income for such pesfaany Person that is not a Subsidiary or thatounted for by the equity method of
accounting shall be excludegrovidedthat Consolidated Net Income of the Issuer shaihbeeased by the amount of dividends or distrijoug
or other payments that are actually paid in casho(the extent converted into cash) to the Issuer Restricted Subsidiary thereof in respect of
such period, to the extent not already includedeting

(6) solely for the purpose of determinthg amount available for Restricted Payments ualdeise (3)(a) of the first paragraph of
"Certain Covenants—Limitation on Restricted Payragrthe Net Income for such period of any Restd@eabsidiary (other than any
Guarantor) shall be excluded to the extent thatitwaration or payment of dividends or similatrilitions by that Restricted Subsidiary o
Net Income is not at the date of determination Whpérmitted without any prior governmental approfvehich has not been obtained)
directly or indirectly, by the operation of thertes of its charter or any agreement, instrumengnueht, decree, order, statute, rule, or
governmental regulation applicable to that RestdcBubsidiary or its stockholders, unless suchicéish with respect to the payment of
dividends or similar distributions has been legalbived;providedthat Consolidated Net Income of the Issuer willdireased by the amount
of dividends or other distributions or other paytseactually paid in cash (or to the extent conwkiéo cash) or Cash Equivalents to the Issuer
or a Restricted Subsidiary thereof in respect chqeriod, to the extent not already included timere

(7) effects of adjustments (including #ftects of such adjustments pushed down to theetsand its Restricted Subsidiaries) in the
property, equipment, inventory, software and othngible assets, deferred revenue and debttknesiin such Person's consolidated finar
statements pursuant to GAAP resulting from theiappibn of recapitalization accounting or, if amalble, purchase accounting in relation to
the Transactions or any consummated acquisitidheoamortization or write-off of any amounts thdrewt of taxes, shall be excluded,

(8) any after-tax effect of income (lofgm the early extinguishment of Indebtedness edding Obligations or other derivative
instruments shall be excluded,

(9) any impairment charge or asset woffeincluding, without limitation, impairment chges or asset write-offs related to intangible
assets, long-lived assets or investments in debeguity securities, in each case, pursuant to GAAdPthe amortization of intangibles arising
pursuant to GAAP shall be excluded,

(10) any nomash compensation expense recorded from grantealf appreciation or similar rights, stock optiorestricted stock or oth
rights, and any cash charges associated with tloveo, acceleration or payout of Equity Interesysmanagement of the Company or any of its
direct or indirect parent companies in connectidtithe Transactions, shall be excluded,

(11) any fees and expenses incurred dwuieh period, or any amortization thereof for suehiqal, in connection with any acquisition,
Investment, Asset Sale, issuance or repaymentiebliedness, issuance of Equity Interests, refingricansaction or amendment or
modification of any debt instrument (in each caseluding any such transaction consummated pridihnédssue Date and any such transaction
undertaken but not completed) and any chargesmirecurring merger costs incurred during such pkai® a result of any such transaction
shall be excluded,
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(12) accruals and reserves that are eshadalior adjusted within twelve months after thedsdate that are so required to be established a
a result of the Transactions in accordance with ®Adr changes as a result of adoption or modificatif accounting policies, shall be
excluded, and

(13) to the extent covered by insuranceawtdally reimbursed, or, so long as the Issuemtede a determination that there exists
reasonable evidence that such amount will in faatdimbursed by the insurer and only to the extettsuch amount is (a) not denied by the
applicable carrier in writing within 180 days ar) {n fact reimbursed within 365 days of the ddteuxh evidence (with a deduction for any
amount so added back to the extent not so reimbuvgghin 365 days), expenses with respect to lighdr casualty events or business
interruption shall be excluded.

Notwithstanding the foregoing, for the pasp of the covenant described under "Certain Cousralimitation on Restricted Payments"”
only (other than clause (3)(d) thereof), there Idmlexcluded from Consolidated Net Income anymnearising from any sale or other
disposition of Restricted Investments made by #iseiér and its Restricted Subsidiaries, any repaeshand redemptions of Restricted
Investments from the Issuer and its Restricted iBigdhges, any repayments of loans and advanceshaddostitute Restricted Investments by
the Issuer or any of its Restricted Subsidiariag,sale of the stock of an Unrestricted Subsida@rgny distribution or dividend from an
Unrestricted Subsidiary, in each case only to #tierg such amounts increase the amount of RestrRégments permitted under such cove
pursuant to clause (3)(d) thereof.

"Contingent Obligation$ means, with respect to any Person, any obligaifa@uch Person guaranteeing any leases, dividanaokher
obligations that do not constitute Indebtednegwifhary obligations') of any other Person (theptimary obligor") in any manner, whether
directly or indirectly, including, without limitadin, any obligation of such Person, whether or oatiagent,

(1) to purchase any such primary oblmatr any property constituting direct or indirseturity therefor,
(2) to advance or supply funds:
(a) forthe purchase or payment of arghqurimary obligation, or

(b) to maintain working capital or equitgpital of the primary obligor or otherwise to mtain the net worth or solvency of the
primary obligor, or

(3) to purchase property, securitiesesvises primarily for the purpose of assuring thaer of any such primary obligation of the abi
of the primary obligor to make payment of such @niynobligation against loss in respect thereof.

"Credit Facilities" means, with respect to the Issuer or any of é@stRcted Subsidiaries, one or more debt faciliiesluding the Senior
Credit Facilities, or other financing arrangemeinsluding, without limitation, commercial papercfities or indentures) providing for
revolving credit loans, term loans, letters of d@red other long-term indebtedness, including antes, mortgages, guarantees, collateral
documents, instruments and agreements executechirection therewith, and any amendments, supplenemdifications, extensions,
renewals, restatements or refundings thereof apdnalentures, notes, debentures or credit faglitiecommercial paper facilities that replace,
refund or refinance any part of the loans, notdserocredit facilities or commitments thereundecluding any such replacement, refunding or
refinancing facility or indenture that increases #mount permitted to be borrowed thereunder ersathe maturity thereofprovidedthat suct
increase in borrowings is permitted under "Cer@@venants—kimitation on Incurrence of Indebtedness and Issaasf Disqualified Stock at
Preferred Stock™) or adds Restricted Subsidiasesdalitional borrowers or guarantors thereundenemether by the same or any other agent,
lender or group of lenders.
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"Default" means any event that is, or with the passagienef or the giving of notice or both would be, areBvof Default.

"Designated Non-cash Consideratibmeans the fair market value of non-cash constiteraeceived by the Issuer or a Restricted
Subsidiary in connection with an Asset Sale thabislesignated as Designated Non-cash Considegaiisnant to an Officer's Certificate,
setting forth the basis of such valuation, exectgthe principal financial officer of the Issu@ss the amount of cash or Cash Equivalents
received in connection with a subsequent sale obbection on such Designated Non-cash Considerati

"Designated Preferred Sto€kmeans Preferred Stock of the Issuer or any pa@mmoration thereof (in each case other than [ikfigd
Stock) that is issued for cash (other than to driRésd Subsidiary or an employee stock ownershap pr trust established by the Issuer or any
of its Subsidiaries) and is so designated as DaggnPreferred Stock, pursuant to an Officer'sifiete executed by the principal financial
officer of the Issuer or the applicable parent coation thereof, as the case may be, on the issudaie thereof, the cash proceeds of which are
excluded from the calculation set forth in claudedf the first paragraph under "Certain Covenaritgnitation on Restricted Payments."

"Designated Senior Indebtednésreans:
(1) any Indebtedness outstanding undegnior Credit Facilities;
(2) any Indebtedness outstanding undefgnior Indenture; and

(3) any other Senior Indebtedness peenhitinder the Senior Subordinated Indenture théiheadate of determination, has an aggregate
principal amount outstanding of at least $35.0iomilland is specifically designated by the issueregbf as "Designated Senior Indebtedness"
for purposes of the Senior Subordinated Indenture.

"Disqualified Stock means, with respect to any Person, any CapitadkSaf such Person which, by its terms, or by #rens of any
security into which it is convertible or for whidhs putable or exchangeable, or upon the hapesirany event, matures or is mandatorily
redeemable (other than solely as a result of agghahcontrol or asset sale) pursuant to a sinking obligation or otherwise, or is redeemable
at the option of the holder thereof (other tharelyohs a result of a change of control or asse))sa whole or in part, in each case prior to the
date 91 days after the earlier of the maturity détte Senior Subordinated Notes or the date #ma® Subordinated Notes are no longer
outstandingprovided, however, that if such Capital Stock is issued to any gtarthe benefit of employees of the Issuer or itb$diaries or
by any such plan to such employees, such CapibakSthall not constitute Disqualified Stock solbbcause it may be required to be
repurchased by the Issuer or its Subsidiariesderaio satisfy applicable statutory or regulatdojigations.

"EBITDA" means, with respect to any Person for any petlwConsolidated Net Income of such Person fon peciod
(1) increased (without duplication) by:

(a) provision for taxes based on incomprofits or capital gains, including, without litation, foreign, federal, state, franchise
and similar taxes and foreign withholding taxegl{iding penalties and interest related to suchstaxerising from tax examinations)
such Person paid or accrued during such periodatedand not added back) in computing Consolid&etdncome in such period,;
plus

(b) Fixed Charges of such Person for queriod (including (x) net losses on Hedging Oltligjas or other derivative instruments
entered into for the purpose of hedging interest ra
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risk and (y) costs of surety bonds in connectiothfinancing activities, in each case, to the eixiecluded in Fixed Charges), together
with items excluded from the definition of "Constdted Interest Expense" pursuant to clauses (X}u)w), (x), (y) and (z) of the
definition thereof, and, in each such case, tcettient the same were deducted (and not added acélculating such Consolidated
Net Income in such periogjus

(c) Consolidated Depreciation and Amatiian Expense of such Person for such period texktent the same was deducted (and
not added back) in computing Consolidated Net Ineamsuch periodplus

(d) any expenses or charges (other teanediation or amortization expense) related toEawyity Offering, Permitted
Investment, acquisition, disposition, recapitali@ator the incurrence of Indebtedness permittdaetincurred by the Senior
Subordinated Indenture (including a refinancingeo® (whether or not successful), including (irsdees, expenses or charges related
to the offering of the Senior Subordinated Noted amy Credit Facilities and (ii) any amendment thieo modification of the Senior
Subordinated Notes, and, in each case, deductdch@radded back) in computing Consolidated Nedime in such periogylus

(e) the amount of any restructuring ceasgreserve deducted (and not added back) ingerébd in computing Consolidated Net
Income, including any one-time costs incurred inrection with acquisitions after the Issue Date ewsls related to the closure and/or
consolidation of facilitiesplus

() any other non-cash charges, inclgdiny write-offs or write-downs, reducing Consote&thNet Income for such period
( providedthat if any such non-cash charges represent analaur reserve for potential cash items in anyriperiod, the cash
payment in respect thereof in such future periall $fe subtracted from EBITDA to such extent, ardeding amortization of a
prepaid cash item that was paid in a prior periptljs

(g) the amount of any minority interespense consisting of income attributable to miyoequity interests of third parties
deducted (and not added back) in such period tutating Consolidated Net Income in such perjads

(h) the amount of management, monitoraoysulting and advisory fees and related expgpaielsin such period to the Investors
to the extent otherwise permitted under "Certainegdants—Transactions with Affiliategijus

(i) the amount of net cost savings ptgd by the Issuer in good faith to be realized assult of specified actions taken or to be
taken (calculated on@ro formabasis as though such cost savings had been realiet first day of such period), net of the anmafi
actual benefits realized during such period frohsactionsprovidedthat (w) such cost savings are reasonably idehtdiand
factually supportable, (x) such actions have ba&art or are to be taken within 12 months afteidtite of determination to take such
action, (y) no cost savings shall be added pursigethis clause (i) to the extent duplicative of &xpenses or charges relating to such
cost savings that are included in clause (e) abotrerespect to such period and (z) the aggregatuat of cost savings added purst
to this clause (i) shall not exceed $25.0 million&ny four consecutive quarter period (which amijiesnts may be incremental fpoo
formaadjustments made pursuant to the second paragfapé definition of "Fixed Charge Coverage Ratiglus

() the amount of loss on sales of reables and related assets to the Receivables Sadysial connection with a Receivables
Facility; plus

(k) an amount equal to the impact on cbgfoods sold and operating profit of incrementakkdowns taken as a result of
Project Alpha as described in the offering docuration relating
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to the outstanding notegrovidedthat this clause (k) shall not apply to any qudytperiod beginning after February 1, 20@8js

() any expenses associated with Prdjguiha inventory and real estate initiatives ascdbed in the offering documentation
relating to the outstanding notgspvidedthat this clause (I) shall not apply to any qudytperiod beginning after February 1, 2008;
plus

(m) any costs or expense incurred by $sedr or a Restricted Subsidiary pursuant to amagement equity plan or stock option
plan or any other management or employee benefit @t agreement or any stock subscription or sladdlehagreement, to the extent
that such cost or expenses are funded with cagle@ds contributed to the capital of the Issueredrcash proceeds of an issuance of
Equity Interests of the Issuer (other than DisdigaliStock) solely to the extent that such net qaslceeds are excluded from the
calculation set forth in clause (3) of the firstagraph under "Certain Covenants—Limitation on Retsid Payments”;

(2) decreased by (without duplicationh+aash gains increasing Consolidated Net Incongicii Person for such period, excluding any
non-cash gains to the extent they represent thersalof an accrual or reserve for a potential dash that reduced EBITDA in any prior
period; and

(3) increased or decreased by (withoplidation):

(a) any net gain or loss resulting intsperiod from Hedging Obligations and the applmawf Statement of Financial
Accounting Standards No. 133usor minus, as applicable, and

(b) any net gain or loss resulting intsperiod from currency translation gains or logséated to currency remeasurements of
Indebtedness (including any net loss or gain regpftom Hedging Obligations for currency exchamigg).

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

"Equity Interests means Capital Stock and all warrants, optiongtber rights to acquire Capital Stock, but exclgdimy debt security
that is convertible into, or exchangeable for, Gatock.

"Equity Offering" means any public or private sale of common stmcRreferred Stock of the Issuer or any of itsaim indirect parent
companies (excluding Disqualified Stock), othemtha

(1) public offerings with respect to tlssuer's or any direct or indirect parent compaogtemon stock registered on Form S-8;
(2) issuances to any Subsidiary of tiseiés; and

(3) any such public or private sale ttatstitutes an Excluded Contribution.

"euro" means the single currency of participating mensgtetes of the EMU.

"Event of Default has the meaning set forth under "Events of Défand Remedies.”

"Excess Proceedshas the meaning set forth in the fourth paragmapiter "Repurchase at the Option of Holders—Asa#dsS'

"Exchange Act means the Securities Exchange Act of 1934, asidett and the rules and regulations of the SEC pigated
thereunder.

"Excluded Contributiori means net cash proceeds, marketable securit@salified Proceeds received by the Issuer afeeighue Date
from

(1) contributions to its common equityital, and
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(2) the sale (other than to a Subsididhe Issuer or to any management equity plariamksoption plan or any other management or
employee benefit plan or agreement of the Issue@apital Stock (other than Disqualified Stock d»ekignated Preferred Stock) of the Issuer,

in each case designated as Excluded Contributiorsipnt to an Officer's Certificate executed byghiacipal financial officer of the Issuer on
the date such capital contributions are made od#te such Equity Interests are sold, as the cagebe, which are excluded from the
calculation set forth in clause (3) of the firstagraph under "Certain Covenants—Limitation on Retsid Payments.”

"Fixed Charge Coverage Ratianeans, with respect to any Person for any petloalratio of EBITDA of such Person for such period
the Fixed Charges of such Person for such penothd event that the Issuer or any Restricted 8igygiincurs, assumes, guarantees, redeems
retires or extinguishes any Indebtedness (other ltndebtedness incurred under any revolving cifaditity unless such Indebtedness has been
permanently repaid and has not been replacedjwoessor redeems Disqualified Stock or Preferredkabsequent to the commencement of
the period for which the Fixed Charge Coveragediatbeing calculated but prior to or simultanegweith the event for which the calculation
of the Fixed Charge Coverage Ratio is made (thige€d Charge Coverage Ratio Calculation D&tethen the Fixed Charge Coverage Ratio
shall be calculated givingro formaeffect to such incurrence, assumption, guaranéssmption, retirement or extinguishment of Indebéss
or such issuance or redemption of Disqualified BtcPreferred Stock, as if the same had occumetth® first day of the applicable four-
quarter period.

For purposes of making the computationrreteto above, Investments, acquisitions, dispassti mergers, consolidations and disposed
operations (as determined in accordance with GAA&)have been made by the Issuer or any of itgiRtes Subsidiaries during the four-
quarter reference period or subsequent to sucrerefe period and on or prior to or simultaneoushp wthe Fixed Charge Coverage Ratio
Calculation Date shall be calculated opra formabasis assuming that all such Investments, acquisitidispositions, mergers, consolidations
and disposed operations (and the change in angiatsw fixed charge obligations and the changeBITBA resulting therefrom) had occurr
on the first day of the four-quarter reference qerif, since the beginning of such period, anysBerthat subsequently became a Restricted
Subsidiary or was merged with or into the Issueairor of its Restricted Subsidiaries since the b@gmof such period shall have made any
Investment, acquisition, disposition, merger, cdidstion or disposed operation that would have megladjustment pursuant to this definiti
then the Fixed Charge Coverage Ratio shall be lzmigivingpro formaeffect thereto for such period as if such Investimacquisition,
disposition, merger, consolidation or disposed afi@n had occurred on the first day of the appliedbur-quarter period.

For purposes of this definition, whenepsy formaeffect is to be given to a transaction, flie formacalculations shall be made in good
faith by a responsible financial or accounting a#fi of the Issuer. If any Indebtedness bears &rilpaate of interest and is being givero
formaeffect, the interest on such Indebtedness shalhlmilated as if the rate in effect on the Fixedu@ke Coverage Ratio Calculation Date
had been the applicable rate for the entire pdtaddng into account any Hedging Obligations apddie to such Indebtedness). Interest on a
Capitalized Lease Obligation shall be deemed tougcat an interest rate reasonably determinedrbgonsible financial or accounting officer
of the Issuer to be the rate of interest implicisuch Capitalized Lease Obligation in accordanitde @AAP. For purposes of making the
computation referred to above, interest on anybtetness under a revolving credit facility computedapro formabasis shall be computed
based upon the average daily balance of such ledeéss during the applicable period except ao##tih the first paragraph of this
definition. Interest on Indebtedness that may oyatily be determined at an interest rate based agdantor of a prime or similar rate, a
eurocurrency interbank offered rate or other ratdl e deemed to have been based upon the rat@lgathosen, or, if none, then based upon
such optional rate chosen as the Issuer may designa
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"Fixed Charge$ means, with respect to any Person for any petlesum of:
(1) Consolidated Interest Expense of fefson for such period,;

(2) all cash dividends or other distribos paid (excluding items eliminated in consolid@a}f on any series of Preferred Stock during
period; and

(3) all cash dividends or other distribns paid (excluding items eliminated in consoliola} on any series of Disqualified Stock during
such period.

"Foreign Subsidiary means, with respect to any Person, any Restristasidiary of such Person that is not organizeskisting under
the laws of the United States, any state thereti@District of Columbia and any Restricted Sulasidof such Foreign Subsidiary.

"GAAP" means generally accepted accounting principlekerinited States which are in effect on the |43ate.

"General Credit Facility' means the credit agreement to be entered intd e Issue Date by and among the Issuer, theeterhrty
thereto in their capacities as lenders thereundeiCiticorp North America, Inc., as Administratidgent, including any guarantees, collateral
documents, instruments and agreements executechirection therewith, and any amendments, supplenerdifications, extensions,
renewals, restatements, refundings or refinandimgieof and any indentures, notes, debenturesditdacilities or commercial paper facilities
with banks or other institutional lenders or inwestthat replace, refund or refinance any parheflbans, notes, other credit facilities or
commitments thereunder, including any such replacgmefunding or refinancing facility or indenturet increases the amount borrowable
thereunder or alters the maturity therepfdvidedthat such increase in borrowings is permitted ufi@ertain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didpdhstock and Preferred Stock™ above).

"Government Securiti€smeans securities that are:
(1) direct obligations of the United &&mbf America for the timely payment of which itdl faith and credit is pledged; or

(2) obligations of a Person controlledsopervised by and acting as an agency or instrtatitgrof the United States of America the
timely payment of which is unconditionally guaraedeas a full faith and credit obligation by the tédi States of America,

which, in either case, are not callable or rededenatithe option of the issuers thereof, and sliatl include a depository receipt issued by a
bank (as defined in Section 3(a)(2) of the SeagiAct), as custodian with respect to any such Gonent Securities or a specific payment of
principal of or interest on any such Governmentuiéies held by such custodian for the accounhefhiolder of such depository receipt;
providedthat (except as required by law) such custodiamisauthorized to make any deduction from the armpaxgable to the holder of such
depository receipt from any amount received byctiigtodian in respect of the Government Securitigh@specific payment of principal of or
interest on the Government Securities evidenceslbi depository receipt.

"guarante€' means a guarantee (other than by endorsemetgofiable instruments for collection in the ordinaourse of business),
direct or indirect, in any manner (including lett@f credit and reimbursement agreements in respecof), of all or any part of any
Indebtedness or other obligations.

"Guarante€' means the guarantee by any Guarantor of therdssdbligations under the Senior Subordinated Itdten

"Guarantor" means each Restricted Subsidiary that GuarattieeSenior Subordinated Notes in accordance wéhdtms of the Senior
Subordinated Indenture.
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"Hedging Obligation$ means, with respect to any Person, the obligat@irsuch Person under any interest rate swap ragraeinterest
rate cap agreement, interest rate collar agreercemtmodity swap agreement, commodity cap agreernenmtmodity collar agreement, foreign
exchange contract, currency swap agreement orasiagireement providing for the transfer or mitigatof interest rate or currency risks either
generally or under specific contingencies.

"Holder" means the Person in whose hame a Senior SubtediMmte is registered on the registrar's books.
"Indebtednes$ means, with respect to any Person, without dagibo:
(1) any indebtedness (including principadl premium) of such Person, whether or not cgetitt

(@) inrespect of borrowed money;

(b) evidenced by bonds, notes, debenturssnilar instruments or letters of credit or kars' acceptances (or, without
duplication, reimbursement agreements in respecedi);

(c) representing the balance deferreduspaid of the purchase price of any property (idtlg Capitalized Lease Obligations),
except (i) any such balance that constitutes atpagyable or similar obligation to a trade creditoreach case accrued in the ordinary
course of business and (ii) any earn-out obligatiamtil such obligation becomes a liability on baance sheet of such Person in
accordance with GAAP; or

(d) representing any Hedging Obligations;

if and to the extent that any of the foregoing Int@elness (other than letters of credit and Hed@bligations) would appear as a
liability upon a balance sheet (excluding the fotés thereto) of such Person prepared in accordaitic€sAAP;

(2) to the extent not otherwise includadly obligation by such Person to be liable fotogpay, as obligor, guarantor or otherwise on, the
obligations of the type referred to in clause (fLl& ¢hird Person (whether or not such items woulgear upon the balance sheet of the such
obligor or guarantor), other than by endorsememtegfotiable instruments for collection in the oetdincourse of business; and

(3) to the extent not otherwise includibg, obligations of the type referred to in cla(Beof a third Person secured by a Lien on anyt
owned by such first Person, whether or not suckbtetiness is assumed by such first Person;

provided, however, that notwithstanding the foregoing, Indebtedrsfssl be deemed not to include (a) Contingent @ltiligps incurred in the
ordinary course of business or (b) obligations uraten respect of Receivables Facilities.

"Independent Financial Advisbmeans an accounting, appraisal, investment bgrfiiim or consultant to Persons engaged in Similar
Businesses of nationally recognized standing #)ahithe good faith judgment of the Issuer, giedifto perform the task for which it has been
engaged.

"Initial Purchasers' means Goldman, Sachs & Co., Citigroup Global M#sknc., Lehman Brothers Inc. and Wachovia Capialkets,
LLC.

"insolvency or liquidation proceedifgneans:

(1) any case commenced by or againdistheer or any Guarantor under any Bankruptcy LawHe relief of debtors, any other
proceeding for the reorganization, recapitalizatomadjustment or marshalling of the assets oiliies of the Issuer or any Guarantor, any
receivership or assignment
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for the benefit of creditors relating to the Issaeany Guarantor or any similar case or proceediagive to the Issuer or any Guarantor or its
creditors, as such, in each case whether or nantenly;

(2) any liguidation, dissolution, mardhr of assets or liabilities or other winding ufpaw relating to the Issuer or any Guarantor, iohe
case whether or not voluntary and whether or nailiring bankruptcy or insolvency; or

(3) any other proceeding of any type ature in which substantially all claims of cred#@f the Issuer or any Guarantor are determined
and any payment or distribution is or may be madearount of such claims.

"Investment Grade Ratirigmeans a rating equal to or higher than Baa3h@eguivalent) by Moody's and BBB- (or the equiagldy
S&P, or an equivalent rating by any other RatingAgy.

"Investment Grade Securitiesneans:

(1) securities issued or directly andyfgluaranteed or insured by the United States gowent or any agency or instrumentality thereof
(other than Cash Equivalents);

(2) debt securities or debt instrumernithan Investment Grade Rating, but excluding aglytdecurities or instruments constituting I¢
or advances among the Issuer and its Subsidiaries;

(3) investments in any fund that investslusively in investments of the type describedlauses (1) and (2) which fund may also hold
immaterial amounts of cash pending investment stribution; and

(4) corresponding instruments in coustaéher than the United States customarily utilifmechigh quality investments.

"Investment$ means, with respect to any Person, all investmbptsuch Person in other Persons (including Afgi$) in the form of
loans (including guarantees), advances or capitatributions (excluding accounts receivable, traglit, advances to customers, commiss
travel and similar advances to officers and empsy@é each case made in the ordinary course d@fidss, purchases or other acquisitions for
consideration of Indebtedness, Equity Intereststioer securities issued by any other Person arestments that are required by GAAP to be
classified on the balance sheet (excluding thenftes) of the Issuer in the same manner as the iotrestments included in this definition to
the extent such transactions involve the trandfeash or other property. For purposes of the defimof "Unrestricted Subsidiary" and the
covenant described under "Certain Covenants—Liiitatn Restricted Payments™:

(1) "Investments" shall include the pont{proportionate to the Issuer's equity intenesilich Subsidiary) of the fair market value of the
net assets of a Subsidiary of the Issuer at the tivat such Subsidiary is designated an UnrediriBtdsidiaryprovided, however, that upon a
redesignation of such Subsidiary as a Restrictdxbifliary, the Issuer shall be deemed to contind&te a permanent "Investment” in an
Unrestricted Subsidiary in an amount (if positiegual to:

(a) the Issuer's "Investment” in suchssdibry at the time of such redesignatitass

(b) the portion (proportionate to theussequity interest in such Subsidiary) of the faarket value of the net assets of such
Subsidiary at the time of such redesignation; and

(2) any property transferred to or fromUWnrestricted Subsidiary shall be valued at iitsrfaarket value at the time of such transfer, in
each case as determined in good faith by the Issuer

"Investors' means Kohlberg Kravis Roberts & Co. L.P. GS Cagfartners VI Fund, L.P. and funds managed byfitip Private Equit
LP, and each of their respective Affiliates but imaiuding, however, any portfolio companies of afighe foregoing.
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"Issue Daté' means July 6, 2007.

"Issuer" has the meaning set forth in the first paragraptier "General"providedthat when used in the context of determining thie fa
market value of an asset or liability under thei®eSubordinated Indenture other than in calcutatie ABL Facility Cap, "Issuer” shall be
deemed to mean the board of directors of the Isgshen the fair market value is equal to or in esa&s$50.0 million (unless otherwise
expressly stated).

"Legal Holiday" means a Saturday, a Sunday or a day on which @voiah banking institutions are not required toolpen in the State of
New York.

"Lien" means, with respect to any asset, any mortgage(dtatutory or otherwise), pledge, hypothecatatrarge, security interest,
preference, priority or encumbrance of any kindeispect of such asset, whether or not filed, ressbal otherwise perfected under applicable
law, including any conditional sale or other tittigention agreement, any lease in the nature thexep option or other agreement to sell or
a security interest in and any filing of or agreente give any financing statement under the Unif@ommercial Code (or equivalent statutes)
of any jurisdiction;providedthat in no event shall an operating lease be de¢meohstitute a Lien.

"Moody's" means Moody's Investors Service, Inc. and angesgor to its rating agency business.

"Net Incomé' means, with respect to any Person, the net inddwss) of such Person, determined in accordantte @AAP and before
any reduction in respect of Preferred Stock divitien

"Net Proceed$ means the aggregate cash proceeds received tgsther or any of its Restricted Subsidiaries speet of any Asset Sa
including any cash received upon the sale or alisgosition of any Designated Non-cash Considenatgeived in any Asset Sale, net of the
direct costs relating to such Asset Sale and tleeasalisposition of such Designated Non-cash Glarsition, including legal, accounting and
investment banking fees, and brokerage and satamigsions, any relocation expenses incurred asudt thereof, taxes paid or payable as a
result thereof (after taking into account any alai tax credits or deductions and any tax shairgngements), amounts required to be ap
to the repayment of principal, premium, if any, amgrest on Senior Indebtedness required (ottar thquired by clause (1) of the second
paragraph of "Repurchase at the Option of HolderssefSales") to be paid as a result of such tréineaand any deduction of appropriate
amounts to be provided by the Issuer or any dRéstricted Subsidiaries as a reserve in accordaitbeéGAAP against any liabilities associa
with the asset disposed of in such transactionretained by the Issuer or any of its Restricteds&liaries after such sale or other disposition
thereof, including pension and other post-employrbenefit liabilities and liabilities related to\dronmental matters or against any
indemnification obligations associated with su@nsaction.

"Obligations" means any principal, interest (including any iagt accruing subsequent to the filing of a petitiobankruptcy,
reorganization or similar proceeding at the ratevigled for in the documentation with respect therathether or not such interest is an allo\
claim under applicable state, federal or foreigm)|gpremium, penalties, fees, indemnificationsygiirsements (including reimbursement
obligations with respect to letters of credit arehkers' acceptances), damages and other liahibtiesguarantees of payment of such principal,
interest, penalties, fees, indemnifications, reirsbments, damages and other liabilities, payaldentine documentation governing any
Indebtedness.

"Officer" means the Chairman of the Board, the Chief Exee@fficer, the President, any Executive Vice Rtest, Senior Vice
President or Vice President, the Treasurer or deee®ary of the Issuer.

"Officer's Certificaté' means a certificate signed on behalf of the Isbyean Officer of the Issuer, who must be the gipal executive
officer, the principal financial officer, the traaer or the principal
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accounting officer of the Issuer, that meets tlipiiements set forth in the Senior Subordinateabare.

"Opinion of Counsel means a written opinion from legal counsel whadseptable to the Trustee. The counsel may bengiogee of or
counsel to the Issuer or the Trustee.

"Partial PIK Interest' has the meaning set forth under "Principal, Migguand Interest."

"Permitted Asset Swdpmeans the concurrent purchase and sale or exelwrigelated Business Assets or a combination Gt&ed
Business Assets and cash or Cash Equivalents hetivedssuer or any of its Restricted Subsidiaaied another Persoprovided, that any
cash or Cash Equivalents received must be appiliaddordance with the covenant described underdRRbpse at the Option of Holders—
Asset Sales."

"Permitted Holders means each of the Investors, members of manageshtre Issuer (or its direct or indirect paresatd any assignees
of the equity commitments of the Investors on gsié Date who are (or will be, pursuant to theexgents described under "Certain
Relationships and Related Transactions, and Dirdstiependence—Equity Investment by Senior Manageémarticipants” section of our
fiscal 2007 Form 10-K) holders of Equity Interestshe Issuer (or any of its direct or indirectgrarcompanies) and any group (within the
meaning of Section 13(d)(3) or Section 14(d)(2)he&f Exchange Act or any successor provision) ottvkiny of the foregoing are members;
providedthat, in the case of such group and without gigffgct to the existence of such group or any ogneup, such Investors, members of
management and assignees of the equity commitroéttie Investors, collectively, have beneficial @sship of more than 50% of the total
voting power of the Voting Stock of the Issuer oy @f its direct or indirect parent companies.

"Permitted Investmentsmeans:
(1) any Investment in the Issuer or ahyRestricted Subsidiaries;
(2) any Investment in cash and Cash Exdents or Investment Grade Securities;

(3) any Investment by the Issuer or ahiysoRestricted Subsidiaries in a Person thahigaged in a Similar Business if as a result of such
Investment:

(&) such Person becomes a Restricted@aitys or

(b) such Person, in one transactionseraes of related transactions, is merged or cafegeld with or into, or transfers or conwv
substantially all of its assets to, or is liquidhieto, the Issuer or a Restricted Subsidiary,

and, in each case, any Investment held by sucloR,gnovided,that such Investment was not acquired by such Renscontemplation of suc
acquisition, merger, consolidation or transfer;

(4) any Investment in securities or othgsets not constituting cash, Cash Equivalentsvestment Grade Securities and received in
connection with an Asset Sale made pursuant tprinsions described under "Repurchase at the @ptidiolders—Asset Sales" or any oth
disposition of assets not constituting an Asse¢;Sal

(5) any Investment existing on the IsBage;
(6) any Investment acquired by the Issweany of its Restricted Subsidiaries:

(a) in exchange for any other Investnm@rdaccounts receivable held by the Issuer or ank estricted Subsidiary in connection
with or as a result of a bankruptcy, workout, rearigation or recapitalization of the issuer of soter Investment or accounts
receivable; or
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(b) as aresult of a foreclosure by gmier or any of its Restricted Subsidiaries wiipeet to any secured Investment or other
transfer of title with respect to any secured ltwesnt in default;

(7) Hedging Obligations permitted undause (11) of the second paragraph of the covetesuribed in "Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaf Disqualified Stock and Preferred Stock”;

(8) any Investment in a Similar Businkasing an aggregate fair market value, taken tagetiith all other Investments made pursua
this clause (8) that are at that time outstandiogto exceed $50.0 million at the time of suchelstment (with the fair market value of each
Investment being measured at the time made anauitfiving effect to subsequent changes in value);

(9) Investments the payment for whichsists of Equity Interests (exclusive of Disquatifi&tock) of the Issuer or any of its direct or
indirect parent companiegrovided, however, that such Equity Interests will not increasedh®unt available for Restricted Payments under
clause (3) of the first paragraph under the covedascribed in "Certain Covenants—Limitations orstReted Payments™;

(10) guarantees of Indebtedness permittelgithe covenant described in "Certain Covenanigaitation on Incurrence of Indebtedness
and Issuance of Disqualified Stock and PreferrediSt

(11) any transaction to the extent it citatgs an Investment that is permitted and madeaordance with the provisions of the second
paragraph of the covenant described under "Ce@airenants—Transactions with Affiliates" (exceptsactions described in clauses (2),
(5) and (9) of such paragraph);

(12) Investments consisting of purchasesaaquisitions of inventory, supplies, materiabquipment;

(13) additional Investments having an aggte fair market value, taken together with alleotinvestments made pursuant to this
clause (13) that are at that time outstanding @uittgiving effect to the sale of an UnrestrictedSdiary to the extent the proceeds of such
do not consist of cash or marketable securitiesf)fmexceed $100.0 million at the time of suchelstment (with the fair market value of each
Investment being measured at the time made anawuiitiiving effect to subsequent changes in value);

(14) Investments relating to a ReceivaBlebsidiary that, in the good faith determinatiorhaf Issuer, are necessary or advisable to effect
the ABL Facility or any Receivables Facility, ag ttase may be;

(15) advances to, or guarantees of Indelstesiof, employees not in excess of $10.0 millisistanding at any one time, in the aggregate;

(16) loans and advances to officers, dinscand employees for business-related travel esggemoving expenses and other similar
expenses, in each case incurred in the ordinamseaf business or consistent with past practicés fund such Person's purchase of Equity
Interests of the Issuer or any direct or indireantemt company thereof; and

(17) Investments consisting of purchasesaaquisitions of inventory, supplies, materiabquipment or the licensing or contribution of
intellectual property pursuant to joint marketingamgements with other Persons.

"Permitted Junior Securitiesmeans:
(1) Equity Interests in the Issuer, anya@ntor or any direct or indirect parent of theuks; or
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(2) unsecured debt securities that abelinated to all Senior Indebtedness (and any skshirities issued in exchange for Senior
Indebtedness) to substantially the same extemirds,a greater extent than, the Senior SubordinEties and the related Guarantees are
subordinated to Senior Indebtedness under the S8nlwordinated Indenture;

providedthat the term "Permitted Junior Securities" shatlinclude any securities distributed pursuant pdea of reorganization if the
Indebtedness under the Senior Credit Faciliti¢#ested as part of the same class as the Seniar@oated Notes for purposes of such plan of
reorganizationprovided furtheithat to the extent that any Senior Indebtednes$iseofssuer outstanding on the date of consummafiamy
such plan of reorganization is not paid in fulcesh on such date, the holders of any such Serdebtedness not so paid in full in cash have
consented to the terms of such plan of reorgaizati

"Permitted Liens means, with respect to any Person:

(1) pledges or deposits by such Persaemuworkmen's compensation laws, unemployment amsagr laws or similar legislation, or good
faith deposits in connection with bids, tendersytcacts (other than for the payment of Indebtednesskeases to which such Person is a party,
or deposits to secure public or statutory obligatiof such Person or deposits of cash or U.S. govemt bonds to secure surety or appeal
bonds to which such Person is a party, or depasitecurity for contested taxes or import dutief®iothe payment of rent, in each case
incurred in the ordinary course of business;

(2) Liens imposed by law, such as casti@varehousemen's and mechanics' Liens, in eaehfeasums not yet overdue for a period of
more than 30 days or being contested in good aithppropriate proceedings or other Liens arisimtgod judgments or awards against such
Person with respect to which such Person shall legproceeding with an appeal or other proceedimg®view if adequate reserves with
respect thereto are maintained on the books of Becéon in accordance with GAAP;

(3) Liens for taxes, assessments or @hbeernmental charges not yet overdue for a paerfadore than 30 days or payable or subject to
penalties for nonpayment or which are being coatkst good faith by appropriate proceedings diltyeconducted, if adequate reserves with
respect thereto are maintained on the books of Becéon in accordance with GAAP;

(4) Liens in favor of issuers of performea and surety bonds or bid bonds or with resjecttter regulatory requirements or letters of
credit issued pursuant to the request of and atitount of such Person in the ordinary coursts dlusiness;

(5) minor survey exceptions, minor encuanioes, easements or reservations of, or right¢hefrs for, licenses, rights-of-way, sewers,
electric lines, telegraph and telephone lines ahdrasimilar purposes, or zoning or other restitsi as to the use of real properties or Liens
incidental to the conduct of the business of suefséh or to the ownership of its properties whigrewnot incurred in connection with
Indebtedness and which do not in the aggregateriateadversely affect the value of said propertie materially impair their use in the
operation of the business of such Person;

(6) Liens securing Indebtedness permiibeloe incurred pursuant to clauses (1), (5), ((13)), (19) or (20) of the second paragraph under
"Certain Covenants—Limitation on Incurrence of Ibtdglness and Issuance of Disqualified Stock anfibPeel Stock"providedthat (a) Liens
securing Indebtedness, Disqualified Stock or PreteBtock permitted to be incurred pursuant tosdgd4) relate only to Refinancing
Indebtedness that serves to refund or refinancebliedness, Disqualified Stock or Preferred Stoclrired under clause (5) or (13) of the
second paragraph under "Certain Covenants—LimitatioIncurrence of Indebtedness and Issuance oluBidied Stock and Preferred
Stock," (b) Liens securing Indebtedness permitbeloletincurred pursuant to clause (19) extend anthe assets of Foreign Subsidiaries,

(c) Liens securing Indebtedness permitted to beried pursuant to
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clause (20) are solely on acquired property oaggets of the acquired entity, as the case magpdéda Liens securing Indebtedness,
Disqualified Stock or Preferred Stock permittedéoincurred pursuant to clause (5) of the seconalgpaph under "Certain Covenants—
Limitation on Incurrence of Indebtedness and Issaaif Disqualified Stock and Preferred Stock” edtenly to the assets so financed,
purchased, constructed or improved,;

(7) Liens existing on the Issue Date €otinan Liens in favor of the lenders under thei@eRredit Facilities);

(8) Liens on property or shares of stotk Person at the time such Person becomes adfargsprovided, however, such Liens are not
created or incurred in connection with, or in compéation of, such other Person becoming such ai@iabg, provided, further, however, that
such Liens may not extend to any other propertyemiy the Issuer or any of its Restricted Subsikar

(9) Liens on property at the time theutssor a Restricted Subsidiary acquired the prgpertiuding any acquisition by means of a
merger or consolidation with or into the Issuernny of its Restricted Subsidiariggpvided, however, that such Liens are not created or
incurred in connection with, or in contemplation sfich acquisitionprovided, further, however, that the Liens may not extend to any other
property owned by the Issuer or any of its Residcbubsidiaries;

(10) Liens securing Indebtedness or otlhéigations of a Restricted Subsidiary owing to sguer or another Restricted Subsidiary
permitted to be incurred in accordance with theeo@nt described under "Certain Covenants—Limitadioincurrence of Indebtedness and
Issuance of Disqualified Stock and Preferred Stpck"

(11) Liens securing Hedging Obligationd@ay as the related Indebtedness is, and is pehtitt be under the Senior Subordinated
Indenture, secured by a Lien on the same propedyrsig such Hedging Obligations;

(12) Liens on specific items of inventoryather goods and proceeds of any Person secuwraigRerson's obligations in respect of
bankers' acceptances issued or created for theiastcabsuch Person to facilitate the purchase,rshigt or storage of such inventory or other
goods;

(13) leases, subleases, licenses or sukksegranted to others in the ordinary course siflegs which do not materially interfere with the
ordinary conduct of the business of the Issuemngrd its Restricted Subsidiaries and do not seanselndebtedness;

(14) Liens arising from Uniform Commerc@@bde financing statement filings regarding operpléases entered into by the Issuer and its
Restricted Subsidiaries in the ordinary courseusifess;

(15) Liens in favor of the Issuer or anya@antor;
(16) Liens on equipment of the Issuer or ahits Restricted Subsidiaries granted in therad/ course of business;
(17) Liens on accounts receivable and edlasssets incurred in connection with a Receivafdeslity;

(18) Liens to secure any refinancing, reffag, extension, renewal or replacement (or suéoessfinancing, refunding, extensions,
renewals or replacements) as a whole, or in phany Indebtedness secured by any Lien referreal tive foregoing clauses (6), (7), (8) and
(9); provided, however, that (a) such new Lien shall be limited to alpart of the same property that secured the oflidiiea (plus
improvements on such property), and (b) the Indbi#ss secured by such Lien at such time is noté@sed to any amount greater than the
of (i) the outstanding principal amount or, if giexa committed amount of the Indebtedness descubéer clauses (6), (7), (8) and (9) at the
time the original Lien became a Permitted Lien urtde Senior Subordinated Indenture, and
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(i) an amount necessary to pay any fees and ergemluding premiums, related to such refinanciafunding, extension, renewal or
replacement;

(19) deposits made in the ordinary coufdauginess to secure liability to insurance castier

(20) other Liens securing obligations imedrin the ordinary course of business which oliliges do not exceed $20.0 million at any one
time outstanding;

(21) Liens securing judgments for the payhod money not constituting an Event of Defaultenclause (5) under the caption "Events of
Default and Remedies" so long as such Liens arguadely bonded and any appropriate legal procesdhsg may have been duly initiated for
the review of such judgment have not been finaiyninated or the period within which such procegdimay be initiated has not expired,;

(22) Liens in favor of customs and reveauthorities arising as a matter of law to secusert of customs duties in connection with
importation of goods in the ordinary course of bess;

(23) Liens (i) of a collection bank arisingder Section 210 of the Uniform Commercial Code, or any compkraip successor provisic
on items in the course of collection, (ii) attaghto commodity trading accounts or other commobitgkerage accounts incurred in the
ordinary course of business, and (iii) in favobahking institutions arising as a matter of lawwenbering deposits (including the right of set-
off) and which are within the general parametest@mary in the banking industry;

(24) Liens deemed to exist in connectiothwivestments in repurchase agreements permittedri'Certain Covenants—Limitation on
Incurrence of Indebtedness and Issuance of Didipdhlstock and Preferred Stoclgrovidedthat such Liens do not extend to any assets other
than those that are the subject of such repurcdmgeements;

(25) Liens that are contractual rightsetfsff (i) relating to the establishment of depositrelations with banks not given in connection
with the issuance of Indebtedness, (ii) relatingdoled deposit or sweep accounts of the Issuanpof its Restricted Subsidiaries to permit
satisfaction of overdraft or similar obligationginred in the ordinary course of business of teads and its Restricted Subsidiaries or
(iii) relating to purchase orders and other agragmentered into with customers of the Issuer gradnts Restricted Subsidiaries in the
ordinary course of business;

(26) Liens encumbering reasonable custorimitigl deposits and margin deposits and similenis attaching to commodity trading
accounts or other brokerage accounts incurredemttinary course of business and not for spewelgtirposes; and

(27) Liens arising out of conditional sdlte retention, consignment or similar arrangetadar the sale or purchase of goods entered into
by the Issuer or any Restricted Subsidiary in tliénary course of business.

For purposes of this definition, the tefimdebtedness" shall be deemed to include interestioh Indebtedness.

"Person" means any individual, corporation, limited liatyilcompany, partnership, joint venture, associgtjoint stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign

"PIK Interest" has the meaning set forth under "Principal, Miggiand Interest."
"PIK Notes" has the meaning set forth under "Principal, Mifuand Interest."
"PIK Payment has the meaning set forth under "Principal, Migguand Interest."
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"Plan of Reorganizatioh means any plan of reorganization, plan of ligtima agreement for composition, or other type lahpof
arrangement proposed in or in connection with asplvency or liquidation proceeding.

"Preferred StockK means any Equity Interest with preferential rigght payment of dividends or upon liquidation, dission or winding
up.

"Purchase Money Obligatioismeans any Indebtedness incurred to finance orareée the acquisition, leasing, construction or
improvement of property (real or personal) or asgether than Capital Stock), and whether acquthiealigh the direct acquisition of such
property or assets, or otherwise.

"Qualified Proceeds means the fair value of assets that are usedefulin, or Capital Stock of any Person engaged Bimilar
Businessprovidedthat the fair market value of any such assets @it&laStock shall be determined by the Issuer iodJfaith.

"Rating Agencies means Moody's and S&P or if Moody's or S&P ortbsitall not make a rating on the Senior Subordihbltates
publicly available, a nationally recognized statmitrating agency or agencies, as the case masebexted by the Issuer which shall be
substituted for Moody's or S&P or both, as the caag be.

"Receivables Facility means any of one or more receivables financieiiti@s as amended, supplemented, modified, exteéncenewed,
restated or refunded from time to time, the Oblaya of which are non-recourse (except for custgmepresentations, warranties, covenants
and indemnities made in connection with such féesd) to the Issuer or any of its Restricted Subsiels (other than a Receivables Subsidiary)
pursuant to which the Issuer or any of its Regdubsidiaries purports to sell its accounts vatéé to either (a) a Person that is not a
Restricted Subsidiary or (b) a Receivables Subsidiat in turn funds such purchase by purportmgdll its accounts receivable to a Person
that is not a Restricted Subsidiary or by borrowfirogn such a Person or from another Receivablesi8ialoy that in turn funds itself by
borrowing from such a Person.

"Receivables Feésmeans distributions or payments made directlgyomeans of discounts with respect to any accawetsivable or
participation interest therein issued or sold inreection with, and other fees paid to a Personishatt a Restricted Subsidiary in connection
with any Receivables Facility.

"Receivables Subsidiatymeans any Subsidiary formed for the purpose d@fifating or entering into one or more Receivalifegilities,
and in each case engages only in activities reépnelated or incidental thereto.

"Redemption Datéhas the meaning set forth under "Optional Redempt

"Registration Rights Agreeméhineans the Registration Rights Agreement relatati¢ Senior Subordinated Notes, dated as of tels
Date, among the Issuer, the Guarantors and thallRiirchasers.

"Related Business Assétsieans assets (other than cash or Cash Equivplesgd or useful in a Similar Businepsovidedthat any
assets received by the Issuer or a Restricted @absin exchange for assets transferred by theelssr a Restricted Subsidiary will not be
deemed to be Related Business Assets if they d¢afsecurities of a Person, unless upon receifft@&ecurities of such Person, such Person
would become a Restricted Subsidiary.

"Representativefneans, with respect to a person, any trustee, ageapresentative (if any) for an issue of Seimadebtedness of such
Person.

"Restricted Investmefiimeans an Investment other than a Permitted Imevst
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"Restricted Subsidiatymeans, at any time, any direct or indirect Sulasjdof the Issuer (including any Foreign Subsigjahat is not
then an Unrestricted Subsidiaprovided, however, that upon an Unrestricted Subsidiary's ceasirgetan Unrestricted Subsidiary, such
Subsidiary shall be included in the definition 8fstricted Subsidiary."

"S&P " means Standard & Poor's, a division of The McGHilwCompanies, Inc., and any successor to itmigaagency business.

"Sale and Lease-Back Transactibmeans any arrangement providing for the leasinthb Issuer or any of its Restricted Subsidianies
any real or tangible personal property, which proplas been or is to be sold or transferred bydbeer or such Restricted Subsidiary to a
third Person in contemplation of such leasing.

"SEC" means the U.S. Securities and Exchange Commission

"Secured Indebtedne$seans any Indebtedness of the Issuer or ang &éstricted Subsidiaries secured by a Lien.
"Securities Act means the Securities Act of 1933, as amendedthantliles and regulations of the SEC promulgdiedsunder.
"Senior Credit Facilities means the ABL Facility and the General Creditilsc

"Senior Indebtednegsneans:

(1) all Indebtedness of the Issuer or @marantor outstanding under the Senior Creditlfiasior the Senior Notes and related
Guarantees (including interest accruing on or dfterfiling of any petition in bankruptcy or similproceeding or for reorganization of the
Issuer or any Guarantor (at the rate providedrfahé documentation with respect thereto, regasddésvhether or not a claim for post-filing
interest is allowed in such proceedings)), andamyall other fees, expense reimbursement obliggtiodemnification amounts, penalties,
other amounts (whether existing on the Issue Datkaveafter created or incurred) and all obligadiof the Issuer or any Guarantor to
reimburse any bank or other Person in respect oiats paid under letters of credit, acceptancedhar similar instruments;

(2) all Hedging Obligations (and guarastéhereof) owing to a Lender (as defined in thei@eCredit Facilities) or any Affiliate of such
Lender (or any Person that was a Lender or anidtiilof such Lender at the time the applicable @ment giving rise to such Hedging
Obligation was entered intg)rovidedthat such Hedging Obligations are permitted torteeiired under the terms of the Senior Subordinated
Indenture;

(3) any other Indebtedness of the Issu@ny Guarantor permitted to be incurred undetehas of the Senior Subordinated Indenture,
unless the instrument under which such Indebtedsessurred expressly provides that it is on dtpavith or subordinated in right of payme
to the Senior Subordinated Notes or any related@tee; and

(4) all Obligations with respect to thenns listed in the preceding clauses (1), (2) &yd (
provided, however, that Senior Indebtedness shall not include:

(a) any obligation of such Person toldseier or any of its Subsidiaries;

(b) any liability for federal, state, bdor other taxes owed or owing by such Person;

(c) any accounts payable or other ligbtld trade creditors arising in the ordinary ceuo$ business;

(d) any Indebtedness or other Obligatibauch Person which is subordinate or junior ip @spect to any other Indebtedness or other
Obligation of such Person; or
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(e) that portion of any Indebtedness Wlatthe time of incurrence is incurred in violatiof the Senior Subordinated Indentysegvided
thatsuch Indebtedness shall be deemed not to haveilmened in violation of the Senior Subordinateddnture for purposes of this clause if
such Indebtedness consists of Designated Seniebtedness, and the holders of such Indebtednelsipagent or representative (a) had no
actual knowledge at the time of incurrence thatiicarrence of such Indebtedness violated the $&ubordinated Indenture and (b) shall
have received an Officer's Certificate to the dffeat the incurrence of such Indebtedness doesiolate the provisions of the Senior
Subordinated Indenture.

"Senior Indenturé means the Senior Indenture dated as of the Bate, among the Issuer, the Guarantors, as guasaantd the Truste
as trustee, pursuant to which the Senior Notegsaued.

"Senior Note$ means the $1,175,000,000 aggregate principal atraful0.625% senior notes due 2015 issued bystheelr under the
Senior Indenture on the Issue Date.

"Senior Subordinated Exchange Ndteseans any notes issued in exchange for the S8oioordinated Notes pursuant to the
Registration Rights Agreement or similar agreement.

"Senior Subordinated Indebtednésaeans:
(1) with respect to the Issuer, Indebtsdnwhich ranks equal in right of payment to thei@eSubordinated Notes, and

(2) with respect to any Guarantor, Ineéebess which ranks equal in right of payment tad@harantee of such entity of the Senior
Subordinated Notes.

"Significant Subsidiary means any Restricted Subsidiary that would b&ignificant subsidiary" as defined in Article 1,IB1-02 of
Regulation S-X, promulgated pursuant to the Sdesriact, as such regulation is in effect on theiésBate.

"Similar Busines$ means any business conducted or proposed tortzRicted by the Issuer and its Restricted Subsatiarh the Issue
Date or any business that is similar, reasonaliyeae, incidental or ancillary thereto.

"Special Interest means all additional interest then owing pursuanhe Registration Rights Agreement.

"Sponsor Management Agreeménteans the management agreement between certtia ofanagement companies associated with the
Investors and the Issuer.

"Subordinated Indebtedne’smeans, with respect to the Senior Subordinateg$yo
(1) any Indebtedness of the Issuer wiiddy its terms subordinated in right of paymentht® Senior Subordinated Notes, and

(2) any Indebtedness of any Guarantockis by its terms subordinated in right of paymerthe Guarantee of such entity of the Senior
Subordinated Notes.

"Subsidiary' means, with respect to any Person:

(1) any corporation, association, or othgsiness entity (other than a partnership, jegmture, limited liability company or similar ernyj
of which more than 50% of the total voting powesshéres of Capital Stock entitled (without regarthie occurrence of any contingency) to
vote in the election of directors, managers orées thereof is at the time of determination oworedontrolled, directly or indirectly, by such
Person or one or more of the other SubsidiarieBaifPerson or a combination thereof or is conatdid under GAAP with such Person at such
time; and

(2) any partnership, joint venture, liedtliability company or similar entity of which
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(x) more than 50% of the capital accoudistribution rights, total equity and voting irgsts or general or limited partnership
interests, as applicable, are owned or controtlédctly or indirectly, by such Person or one orenof the other Subsidiaries of that
Person or a combination thereof whether in the fofrmembership, general, special or limited padghigr or otherwise, and

(y) such Person or any Restricted Subsjddf such Person is a controlling general partmetherwise controls such entity.

"Total Asset§ means the total assets of the Issuer and itgiBtest Subsidiaries on a consolidated basis, asislom the most recent
consolidated balance sheet of the Issuer or sudr &erson as may be expressly stated.

"Transactions' means the acquisition of all of the outstandiagital stock of Dollar General Corporation, incluglithe payment of the
acquisition consideration in connection therewitie, equity investment by the Investors and membiensanagement, the issuance of the
Senior Notes and the Senior Subordinated Notesetider offer and consent solicitation for any alief the outstanding 8/ 8% Notes due
2010 of Dollar General Corporation and the executif) and borrowings on the Issue Date under, #réd® Credit Facilities and, the pledge
and security arrangements in connection with thedoing, in each case as in effect on the Issue,@ad the related transactions described in
this prospectus under the section thereof entiflés Transactions."

"Treasury Raté means, as of any Redemption Date, the yield tturitg as of such Redemption Date of United Statesmsury securities
with a constant maturity (as compiled and publisinetthe most recent Federal Reserve Statisticad®el H.15 (519) that has become publicly
available at least two Business Days prior to tedd®nption Date (or, if such Statistical Releas®itonger published, any publicly available
source of similar market data)) most nearly eqoidhé period from the Redemption Date to July TB,2provided, however, that if the
period from the Redemption Date to July 15, 2012$s than one year, the weekly average yield araly traded United States Treasury
securities adjusted to a constant maturity of ceer will be used.

"Trust Indenture Act means the Trust Indenture Act of 1939, as amei(tied).S.C 88§ 77aaa-777bbbb).
"Unrestricted Subsidiary means:

(1) any Subsidiary of the Issuer whichhat time of determination is an Unrestricted Sdilasy (as designated by the Issuer, as provided
below); and

(2) any Subsidiary of an Unrestricted Sdiary.

The Issuer may designate any Subsidiathefssuer (including any existing Subsidiary angd aewly acquired or newly formed
Subsidiary) to be an Unrestricted Subsidiary unsesh Subsidiary or any of its Subsidiaries ownsBauity Interests or Indebtedness of, or
owns or holds any Lien on, any property of, theiésor any Subsidiary of the Issuer (other tharlgany Subsidiary of the Subsidiary to be
designated)providedthat:

(1) any Unrestricted Subsidiary must besatity of which the Equity Interests entitledcist at least a majority of the votes that may be
cast by all Equity Interests having ordinary votpaer for the election of directors or Persondgrering a similar function are owned,
directly or indirectly, by the Issuer;

(2) such designation complies with theerants described under "Certain Covenants—Lirpitatin Restricted Payments"; and
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(3) each of:
(a) the Subsidiary to be so designated; a
(b) its Subsidiaries

has not at the time of designation, and does muetiter, create, incur, issue, assume, guarantéerwise become directly or
indirectly liable with respect to any Indebtednpassuant to which the lender has recourse to atlyeofssets of the Issuer or any
Restricted Subsidiary.

The Issuer may designate any Unrestrictdasisliary to be a Restricted Subsidigoyovidedthat, immediately after giving effect to such
designation, no Default shall have occurred anddminuing and either:

(1) the Issuer could incur at least $lobadditional Indebtedness pursuant to the Fixkedr@e Coverage Ratio test described in the first
paragraph under "Certain Covenants—Limitation arufrence of Indebtedness and Issuance of Disgel8tock and Preferred Stock"; or

(2) the Fixed Charge Coverage Ratiolierlssuer and its Restricted Subsidiaries woulgrbater than such ratio for the Issuer and its
Restricted Subsidiaries immediately prior to suehighation, in each case opra formabasis taking into account such designation.

The Issuer shall notify the Trustee of angh designation by promptly filing with the Truste copy of the resolution of the board of
directors of the Issuer or any committee therewihgi effect to such designation and an Officer'stiieate certifying that such designation
complied with the foregoing provisions.

"Voting StocK of any Person as of any date means the CapitakStf such Person that is at the time entitledote in the election of the
board of directors of such Person.

"Weighted Average Life to Maturityneans, when applied to any Indebtedness, Didipabtock or Preferred Stock, as the case may be
at any date, the quotient obtained by dividing:

(1) the sum of the products of the nundfgrears from the date of determination to theddteach successive scheduled principal
payment of such Indebtedness or redemption oraimpédyment with respect to such Disqualified StocRreferred Stock multiplied by the
amount of such payment; by

(2) the sum of all such payments.

"Wholly-Owned Subsidiaryof any Person means a Subsidiary of such Pel€ii¥% of the outstanding Equity Interests of whiothér
than directors' qualifying shares) shall at thectioe owned by such Person or by one or more Wiklyed Subsidiaries of such Person.
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BOOK-ENTRY SETTLEMENT AND CLEARANCE
The global notes
The notes are represented by global natdgfinitive, fully registered form, without intestecoupons (collectively, the "global notes").
The global notes have been deposited WwéhTrustee as custodian for DTC and registeredeémame of Cede & Co., as nhominee of D

Ownership of beneficial interests in eatdbgl note is limited to persons who have accowitis DTC ("DTC participants") or persons
who hold interests through DTC participants. Weestthat under procedures established by DTC:

. upon deposit of each global note with DTC's custodDTC will credit portions of the principal amdwf the global note to th
accounts of the DTC participants; and

. ownership of beneficial interests in each globaenwill be shown on, and transfer of ownershiphafse interests will b
effected only through, records maintained by DT@Hwespect to interests of DTC participants) amelnecords of DTC
participants (with respect to other owners of biefinterests in the global note).

Beneficial interests in the global notesymat be exchanged for notes in physical, certifiddorm except in the limited circumstances
described below.

Book-entry proceduresfor the global notes

All interests in the global notes will belgect to the operations and procedures of DTCoé&lear and Clearstream. We provide the
following summaries of those operations and prooesigolely for the convenience of investors. Therafions and procedures of each
settlement system are controlled by that settlersgstem and may be changed at any time. Neitherowéhe initial purchasers are responsible
for those operations or procedures.

DTC has advised us that it is:

. a limited purpose trust company organized undefaws of the State of New York;
. a "banking organization" within the meaning of tew York State Banking Lav

. a member of the Federal Reserve Sys

. a "clearing corporation” within the meaning of theiform Commercial Code; and
. a "clearing agency" registered under Section 17/hefExchange Act.

DTC was created to hold securities fopasticipants and to facilitate the clearance antieseent of securities transactions between its
participants through electronic book-entry chartgethe accounts of its participants. DTC's partaigg include securities brokers and dealers;
banks and trust companies; clearing corporatiodso#imer organizations. Indirect access to DTC'sesyss also available to others such as
banks, brokers, dealers and trust companies; thdsect participants clear through or maintairuatodial relationship with a DTC participant,
either directly or indirectly. Investors who aret mI'C participants may beneficially own securitiedd by or on behalf of DTC only through
DTC participants or indirect participants in DTC.

So long as DTC's nominee is the registereder of a global note, that nominee will be coaséd the sole owner or holder of the notes
represented by that global note for all purposeteuthe applicable indenture. Except as providéoMaeowners of beneficial interests in a
global note:

. will not be entitled to have notes representedngygiobal note registered in their names;
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. will not receive or be entitled to receive physjaartificated notes; ar

. will not be considered the owners or holders ofrtbees under the applicable indenture for any pagpimcluding with respect
the giving of any direction, instruction or approt@the Trustee under the applicable indenture.

As a result, each investor who owns a heiadinterest in a global note must rely on thegadures of DTC to exercise any rights of a
holder of notes under the applicable indenture (drile investor is not a participant or an indirparticipant in DTC, on the procedures of the
DTC participant through which the investor owndriterest).

Payments of principal, premium (if any) antrest with respect to the notes representea dipbal note will be made by the Trustee to
DTC's nominee as the registered holder of the ¢lobe. Neither we nor the Trustee will have argpansibility or liability for the payment of
amounts to owners of beneficial interests in a glotote, for any aspect of the records relatingrtpayments made on account of those
interests by DTC, or for maintaining, supervisingeviewing any records of DTC relating to thosteiasts.

Payments by participants and indirect pgrdints in DTC to the owners of beneficial intesdata global note will be governed by stanc
instructions and customary industry practice antllve the responsibility of those participants mairect participants and DTC.

Transfers between participants in DTC Wédleffected under DTC's procedures and will béegskih same-day funds. Transfers between
participants in Euroclear or Clearstream will bieetied in the ordinary way under the rules and afireg procedures of those systems.

Cross-market transfers between DTC paditlip, on the one hand, and Euroclear or Clearstpeaticipants, on the other hand, will be
effected within DTC through the DTC participantatthre acting as depositaries for Euroclear andr€tieeam. To deliver or receive an interest
in a global note held in a Euroclear or Clearstreagount, an investor must send transfer instrastio Euroclear or Clearstream, as the case
may be, under the rules and procedures of thagsyahd within the established deadlines of thaesyslf the transaction meets its settlement
requirements, Euroclear or Clearstream, as theroagebe, will send instructions to its DTC depayit take action to effect final settlement
by delivering or receiving interests in the relevglobal notes in DTC, and making or receiving paytnunder normal procedures for sadag-
funds settlement applicable to DTC. Euroclear alghGtream participants may not deliver instrucidirectly to the DTC depositaries that
acting for Euroclear or Clearstream.

Because of time zone differences, the siiesiaccount of a Euroclear or Clearstream panadici that purchases an interest in a global note
from a DTC patrticipant will be credited on the mess day for Euroclear or Clearstream immediatdlgwWing the DTC settlement date. Cash
received in Euroclear or Clearstream from the el interest in a global note to a DTC participaill be received with value on the DTC
settlement date but will be available in the refevauroclear or Clearstream cash account as diubmess day for Euroclear or Clearstream
following the DTC settlement date.

DTC, Euroclear and Clearstream have agieéue above procedures to facilitate transfeiistefests in the global notes among
participants in those settlement systems. Howehiersettlement systems are not obligated to pertbese procedures and may discontinue or
change these procedures at any time. Neither wehedFrustee will have any responsibility for trerfprmance by DTC, Euroclear or
Clearstream or their participants or indirect gdpints of their obligations under the rules arscpdures governing their operations.
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Certificated notes

Notes in physical, certificated form wik lissued and delivered to each person that DTQif@snas a beneficial owner of the related n
only if:

. DTC notifies us at any time that it is unwilling mnable to continue as depositary for the glob&siand a successor deposit
is not appointed within 90 days;

. DTC ceases to be registered as a clearing agemt®yr tire Exchange Act and a successor depositat sppointed within 90
days;

. we, at our option, notify the Trustee that we eteatause the issuance of certificated notes; or

. certain other events provided in the applicableirdre should occur.
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CERTAIN U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

The following is a summary of certain Uf&leral income and, in the case of non-U.S. hol@esslefined below), estate tax consequences
of the purchase, ownership and disposition of thtesias of the date hereof. Except where notesisthhmary deals only with notes that are
held as capital assets.

As used herein, a "U.S. holder" means &fi@al owner of the notes that is for U.S. fedeénglome tax purposes any of the following:

. an individual citizen or resident of the Unitedt8&

. a corporation (or any other entity treated as pa@tion for U.S. federal income tax purposes)tegtar organized in or und
the laws of the United States, any state theredieDistrict of Columbia;

. an estate the income of which is subject to U.&erfal income taxation regardless of its source; or
. a trust if it (1) is subject to the primary supeigh of a court within the United States and onaore United States persons h

the authority to control all substantial decisiofishe trust or (2) has a valid election in effentler applicable United States
Treasury regulations to be treated as a UnitecS{arson.

The term "non-U.S. holder" means a bergfimivner of the notes (other than a partnershigngrother entity treated as a partnership for
U.S. federal income tax purposes) that is not a bo®ler.

This summary does not represent a detdéadription of the U.S. federal income tax consaqes applicable to you if you are a person
subject to special tax treatment under the U.Seriddncome tax laws, including, without limitation

. a dealer in securities or currencies;

. a financial institution

. a regulated investment company;

. a real estate investment trust;

. a ta>-exempt organizatior

. an insurance compan

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

. a partnership or other pi-through entity for U.S. federal income tax purpo:

. a U.S. holder whose "functional currency" is na thS. dollar;

. a controlled foreign corporation;

. a passive foreign investment company

. a U.S. expatriate.

159




This summary is based on the Internal Regabode of 1986, as amended (the "Code"), UnitateS{Treasury regulations, administrative
rulings and judicial decisions as of the date hiefBleose authorities may be changed, possibly m@iraactive basis, so as to result in U.S.
federal income and estate tax consequences diffiecen those summarized below.

If a partnership (including any entity ddied as a partnership for U.S. federal incomeptasposes) holds notes, the tax treatment of a
partner will generally depend upon the status efgtartner and the activities of the partnershigoli are a partnership or a partner in a
partnership holding notes, you should consult yawn tax advisors.

This summary does not represent a detdisdription of the U.S. federal income and estatecbnsequences to you in light of your
particular circumstances and does not addresdféetsof any state, local or non-United Statesléas. It is not intended to be, and should not
be construed to be, legal or tax advice to anyiqudar purchaser of notel. you ar e considering the purchase of notes, you should consult
your own tax advisor s concerning the particular U.S. federal income and estate tax consequences to you of the owner ship of the notes, as
well asthe consequencesto you arising under the laws of any other taxing jurisdiction.

Certain Tax Consequencesto U.S. Holders

The following is a summary of certain Uf€deral income tax consequences that will apply.®. holders of the notes.
Senior Notes
Payments of Interest on Senior Nc

Stated interest on a senior note will gelgbe taxable to you as ordinary income at theetit is paid or accrued in accordance with your
method of accounting for U.S. federal income tasppaes.

Market Discoun

If you purchase a senior note for an amdhettis less than its principal amount, the amainie difference will be treated as "market
discount" for U.S. federal income tax purposesessithat difference is less than a specified démigsramount. Under the market discount
rules, you will be required to treat any principalyment on, or any gain on the sale, exchangegemgtint or other disposition of, a senior note
as ordinary income to the extent of the marketalist that you have not previously included in inecamd are treated as having accrued on the
senior note at the time of its payment or dispositi

In addition, you may be required to detentjl the maturity of the senior note or its earliésposition in a taxable transaction, the
deduction of all or a portion of the interest exgeion any indebtedness attributable to the seoier IYou may elect, on a note-bpte basis, 1
deduct the deferred interest expense in a taxprarto the year of disposition. You should congwaur own tax advisors before making this
election.

Any market discount will be considered tarae ratably during the period from the date @fuésition to the maturity date of the senior
note, unless you elect to accrue on a constanesttenethod. You may elect to include market dist@uincome currently as it accrues, on
either a ratable or constant interest method, iithvbase the rule described above regarding défefriaterest deductions will not apply.

160




Amortizable Bond Premiu

If you purchase a senior note for an amauekcess of its principal amount, you will be simtered to have purchased the senior note at a
"premium."” You generally may elect to amortize gnemium over the remaining term of the senior motex constant yield method as an offset
to interest when includible in income under yowgular accounting method. If you have elected torim®the premium, the amortizable bond
premium will reduce interest income. If you do etect to amortize bond premium, that premium wéitease the gain or increase the loss you
would otherwise recognize on disposition of thei@aenote.

Sale, Exchange, Retirement, or Other Taxable Diipasof Senior Notes

Upon the sale, exchange, retirement, cgrdtixable disposition of a senior note, you gdhevéll recognize gain or loss equal to the
difference between the amount realized upon tres sathange, retirement or other disposition @samount equal to any accrued but unpaid
interest, which will be taxable as interest incamsediscussed above to the extent not previouslyded in income by you) and the adjusted
basis of the senior note. Your adjusted tax basésdgenior note will, in general, be your costtfat senior note increased by market discount
previously included in income and reduced by angrized premium.

Any gain or loss will be capital gain osf Capital gains of honcorporate U.S. holderdyding individuals) derived in respect of capital
assets held for more than one year are eligiblesfduced rates of taxation. The deductibility gfita losses is subject to limitations.

Senior Subordinated Notes
Original Issue Discount

Because the senior subordinated notes¢eass with the option to pay PIK Interest in lidiypaying cash interest for any interest payment
period commencing on or after July 15, 2007 throdglly 15, 2011, the senior subordinated notesraated as issued with OID, as described
below. The issuance of PIK Notes is generally redted as a payment of interest. Instead, a seaimrdinated note and any PIK Notes issued
in respect of PIK Interest thereon are treated sisgle debt instrument under the OID rules. F@.Jederal income tax purposes, increasing
the principal amount of the senior subordinateeaetill generally be treated the same as the issuahPIK Notes.

The senior subordinated notes are treatessaed with OID in an amount equal to the diffieeebetween their "stated redemption price at
maturity" (the sum of all payments to be made engénior subordinated notes other than "qualifieted interest") and their “issue price."

The "issue price" of the senior subordidatetes is the first price at which a substantiabant of such notes were sold (other than to an
underwriter, placement agent or wholesaler). Tha tjualified stated interest" means stated intatext is unconditionally payable in cash or
in property (other than debt instruments of theéssat least annually at a single fixed rate vbject to certain conditions, based on one or
more interest indices. Because we have the optioarfy interest payment period commencing on erdfhnuary 15, 2008, through July 15,
2011 to make interest payments in PIK Interesemdtof paying cash, the stated interest paymentiseosenior subordinated notes are not
qualified stated interest. You must generally idel®©ID in your gross income as it accrues ovetaha of the senior subordinated notes
without regard to your regular method of accounfmmgU.S. federal income tax purposes and in adeari¢he receipt of cash payments
attributable to that income. The amount of OID §@t must include in income if you are the initilder of a senior subordinated note will
generally equal the sum of the "daily portions'GdD with respect to the senior subordinated noteech day during the taxable year or
portion of the taxable year in which you held sgehior subordinated note ("accrued OID"). The dadytion is determined by allocating

161




to each day in any "accrual period" a pro rataiporf the OID allocable to that accrual periodeThccrual period” for a senior subordinated
note may be of any length and may vary in lengtér dlee term of the senior subordinated note, pexvithat each accrual period is no longer
than one year and each scheduled payment of painaipnterest occurs on the first day or the fiday of an accrual period. The amount of
OID allocable to any accrual period other thanfthal accrual period is an amount equal to the pob@f the senior subordinated note's
adjusted issue price at the beginning of such atpreriod and its yield to maturity (determinedtba basis of compounding at the close of
each accrual period and properly adjusted forehgth of the accrual period). OID allocable torefiaccrual period is the difference between
the amount payable at maturity and the adjusteckipsice at the beginning of the final accrual periThe "yield to maturity” of a senior
subordinated note is the discount rate that catigegresent value of all payments on the senioorsliated note as of its original issue date to
equal the issue price of such senior subordinabdéel fror purposes of determining the yield to miptuthe assumption is that we will pay
interest in cash and not exercise the option toRi&ylnterest.

The "adjusted issue price" of a senior sdipated note at the beginning of any accrual geiscequal to its issue price increased by the
accrued OID for each prior accrual period deterehiwéhout regard to the amortization of any acdigsior bond premium, as described
below, and reduced by any cash payments made dnssun@r subordinated note on or before the fiagtaf the accrual period.

If we in fact pay interest in cash on tkeeisr subordinated notes, you will not be requieddjust your OID inclusions. Each payment
made in cash under a senior subordinated notdwilieated first as a payment of any accrued O#btthas not been allocated to prior paym
and second as a payment of principal. You genevéllynot be required to include separately in im@cash payments received on the senior
subordinated notes to the extent such paymentsitgapayments of previously accrued OID or paytaef principal.

If, for any interest payment period, wereige our option to pay interest in the form of Rierest (or half in cash and half in PIK
Interest), your OID calculation for future periodsl be adjusted by treating the senior subordidatete as if it had been retired and then
reissued for an amount equal to its adjusted ipsice on the date preceding the first date of Sotdrest payment period, and re-calculating the
yield to maturity of the reissued senior subordddatote by treating the amount of PIK Interest (ahany prior PIK Interest) as a payment t
will be made on the maturity date of such senidrosdinated note.

The rules regarding OID are complex andrties described above may not apply in all casesordingly, you should consult your own
tax advisors regarding their application.

Market Discoun

If you purchase a senior subordinated fatan amount that is less than its adjusted ipsice, the amount of the difference will be
treated as market discount for U.S. federal inctamgpurposes, unless that difference is less trepeeified de minimis amount. Under the
market discount rules, you will be required to traay principal payment on, or any gain on the,satehange, retirement or other disposition
of, a senior subordinated note as ordinary incantbe extent of the market discount that you haxtepreviously included in income and are
treated as having accrued on the senior subordimatte at the time of its payment or disposition.

In addition, you may be required to detentjl the maturity of the senior subordinated natés earlier disposition in a taxable transact
the deduction of all or a portion of the interegb@nse on any indebtedness attributable to theissubordinated note. You may elect, on a
note-by-note basis, to deduct the deferred intengs¢nse in a tax year prior to the year of digfmsiYou should consult your own tax
advisors before making this election.
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Any market discount will be considered taraie ratably during the period from the date @fuésition to the maturity date of the senior
subordinated note, unless you elect to accrueaamstant interest method. You may elect to inclumdeket discount in income currently as it
accrues, on either a ratable or constant interetitad, in which case the rule described above déygdeferral of interest deductions will not

apply.
Acquisition Premium, Amortizable Bond Premi

If you purchase a senior subordinated fatan amount that is greater than its adjustageiggice but equal to or less than the sum of all
amounts payable on the senior subordinated natetht purchase date, you will be considered t@ Ipawvchased that senior subordinated note
at an "acquisition premium." Under the acquisifimamium rules, the amount of OID that you mustude! in gross income with respect to the
senior subordinated note for any taxable yearllteduced by the portion of the acquisition premproperly allocable to that year.

If you purchase a senior subordinated fatan amount in excess of the sum of all amouajgple on the senior subordinated note after
the purchase date, you will be considered to havehased the senior subordinated note at a premichyou will not be required to include
any OID in income. You generally may elect to anzerthe premium over the remaining term of the @esiibordinated note on a constant
yield method as an offset to interest when inclledib income under your regular accounting methgou do not elect to amortize bol
premium, that premium will decrease the gain oréase the loss you would otherwise recognize qodition of the senior subordinated note.

Sale, Exchange, Retirement, or Other Taxable Diipasof Senior Subordinated Notes

Subject to the discussion below regardirggMandatory Principal Redemption, upon the salehange, retirement, or other taxable
disposition of a senior subordinated note (or a Rti{e), you generally will recognize gain or losgial to the difference between the amount
realized upon the sale, exchange, retirement,ardéaxable disposition and the adjusted tax hzdise senior subordinated note (or the PIK
Note). Your adjusted tax basis in a senior subatdith note will, in general, be your cost for theisesubordinated note, increased by OIL
market discount previously included in income, agdiiced by any amortized premium and cash paynoaritse senior subordinated note.
Although not free from doubt, your adjusted taxibas a senior subordinated note should be allachétween the original senior subordinated
note and any PIK Notes received in respect of PRliérest thereon in proportion to their relativepipal amounts. Your holding period in any
PIK Note received in respect of PIK Interest wolikély be identical to your holding period for tbeiginal senior subordinated note with
respect to which the PIK Note was received.

Any gain or loss you recognize will be ¢apgain or loss and will be long-term capital gairloss if at the time of sale, exchange,
retirement or other disposition, the senior submatid note has been held for more than one yepitaCgains of noncorporate U.S. Holders
(including individuals) derived with respect to dapassets held for more than one year are ediditnl reduced rates of taxation. The
deductibility of capital losses is subject to liatibns.

Payments received by a U.S. holder uponMauydatory Principal Redemption of a portion okaisr subordinated note will be treated as
tax free payments of a portion of the then acci@#d with respect to such senior subordinated noiésientirety (including the portion of the
senior subordinated note not redeemed).

Certain Tax Consequencesto Non-U.S. Holders
The following is a summary of certain Ui&deral income and estate tax consequences tHatppily to non-U.S. holders of the notes.

163




U.S. Federal Withholding Tax

The 30% U.S. federal withholding tax wititrapply to any payment of interest (which for ppgps of this discussion includes OID) on the
notes under the "portfolio interest rule," providbdt:

. interest paid on the notes is not effectively cateé with your conduct of a trade or business euhited States

. you do not actually (or constructively) own 10%mnaore of the total combined voting power of all skes of our voting stock
within the meaning of the Code and applicable Wh&ates Treasury regulations;

. you are not a controlled foreign corporation tisatelated to us actually or constructively throsgick ownership

. you are not a bank whose receipt of interest omttes is described in Section 881(c)(3)(A) of @ule; anc

. either (a) you provide your name and address dR&rForm W-8BEN (or other applicable form), andtifgrunder penalties of

perjury, that you are not a United States persatefised under the Code or (b) you hold your ntitesugh certain foreign
intermediaries and satisfy the certification reqmients of applicable United States Treasury reiguiat Special certification
rules apply to non-U.S. holders that are pass-tiirantities rather than corporations or individuals

If you cannot satisfy the requirements dbésd above, payments of interest made to youhweilsubject to the 30% U.S. federal
withholding tax, unless you provide us (or our payagent) with a properly executed:

. IRS Form W-8BEN (or other applicable form) certifgian exemption from or reduction in withholdingdenthe benefit of an
applicable income tax treaty; or

. IRS Form W-8ECI (or other applicable form) certifying intergstid on the notes is not subject to withholdingliacause it i
effectively connected with your conduct of a tradusiness in the United States (as discusseavheider "—U.S. Federal
Income Tax").

The 30% U.S. federal withholding tax getignaill not apply to any payment of principal oaip that you realize on the sale, exchange,
retirement or other disposition of a note; provideowever, that payments received by a non-U.Sldralpon the Mandatory Principal
Redemption of a portion of a senior subordinatete moll be treated as payments of a portion ofttie accrued OID with respect to such
senior subordinated note in its entirety (includihg portion of the senior subordinated note ndéeeed) and therefore possibly subject to the
30% U.S. federal withholding tax.

U.S. Federal Income Tax

If you are engaged in a trade or busineslé United States and any gain or interest (dioly OID) on the notes is effectively connected
with the conduct of that trade or business (antgdliired by an applicable income tax treaty, tiskattable to a United States permanent
establishment), then you will be subject to U.8efal income tax on that gain or interest (inclgd® D) on a net income basis (although you
will be exempt from the 30% U.S. federal withholglitax, provided the certification requirements dgsed above in "—U.S. Federal
Withholding Tax" are satisfied) in generally ther@amanner as if you were a United States persdefased under the Code. In addition, if
you are a foreign corporation, you may be subjeet branch profits tax equal to 30%
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lower applicable income tax treaty rate) of sucim @a interest (including OID), subject to adjustmtse
Any gain realized on the disposition ofaengenerally will not be subject to U.S. federmdme tax unless:

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

. you are an individual who is present in the Uni#dtes for 183 days or more in the taxable ye#aifdisposition, and certa
other conditions are met.

U.S. Federal Estate Tax

Your estate will not be subject to U.S.deal estate tax on notes beneficially owned by atoihe time of your death, provided that any
payment to you on the notes would be eligible f@meption from the 30% U.S. federal withholding taxder the "portfolio interest rule”
described above under "—U.S. Federal Withholding'Tgthout regard to the statement requirement diesd in the fifth bullet point of that
section.

Information Reporting and Backup Withholding
U.S. Holders

In general, information reporting requirertsewill apply to certain payments of principal a@nterest (including OID) paid on the notes
and to the proceeds of the sale or other dispasitia note paid to you (unless you are an exeegdpient such as a corporation). Backup
withholding may apply to such payments if you faibrovide a taxpayer identification number or gifieation that you are not subject to
backup withholding.

Backup withholding is not an additional &nd any amounts withheld under the backup withhgldules may be allowed as a refund or a
credit against your U.S. federal income tax ligpifirovided the required information is timely fished to the IRS.

Non-U.S. Holders

Generally, we must report to the IRS angdo the amount of interest (including OID) paidytiu and the amount of tax, if any, withheld
with respect to those payments. Copies of the inédion returns reporting such interest paymentsaarydwithholding may also be made
available to the tax authorities in the countryvinmich you reside under the provisions of an applieancome tax treaty.

In general, you will not be subject to baghkvithholding with respect to payments of intei@stiuding OID) on the notes that we make to
you provided that we do not have actual knowledgeason to know that you are a United States peasalefined under the Code, and
have received from you the required certificatioattyou are a non-U.S. Holder described abovedriitth bullet point under "—Certain Tax
Consequences to Non-U.S. Holders—U.S. Federal \Midiing Tax."

Information reporting and, depending onditeumstances, backup withholding will apply te throceeds of a sale or other disposition
(including a redemption) of notes within the Unit8thtes or conducted through certain United Statieded financial intermediaries, unless
certify to the payor under penalties of perjuryttyau are a non-U.S. holder (and the payor doefiae¢ actual knowledge or reason to know
that you are a United States person as definedr theé€ode), or you otherwise establish an exemptio

Backup withholding is not an additional &d any amounts withheld under the backup withihgldules may be allowed as a refund or a
credit against your U.S. federal income tax liapifirovided the required information is timely fighed to the IRS.
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CERTAIN ERISA CONSIDERATIONS

The notes may be purchased and held bynaitogee benefit plan subject to Title | of the Emyde Retirement Income Security Act of
1974, as amended ("ERISA"), or by an individuaireshent account or other plan subject to Sectiorb4¥ the Internal Revenue Code of 1¢
as amended ("Code"). A fiduciary of an employeedfieplan subject to ERISA must, however, deterniha the purchase and holding of a
note is consistent with its fiduciary duties un&8&ISA. The fiduciary of an ERISA plan, as well &y @ther prospective investor subject to
Section 4975 of the Code or any similar law, misb determine that the purchase and holding ofsndtes not result in a non-exempt
prohibited transaction as defined in Section 40ERfSA or Section 4975 of the Code or any simiav.|Each purchaser and transferee of a
note who is subject to Section 406 of ERISA an&ection 4975 of the Code or any similar law ("Plavestor") will be deemed to have
represented to us, by its acquisition and holdifh® note, that its acquisition and holding of tieées does not constitute or give rise to a non-
exempt prohibited transaction under Section 40BRISA, Section 4975 of the Code or any similar |aWe sale of any notes to any Plan
Investor is in no respect a representation by wgrof our affiliates or representatives that saistinvestment meets all relevant legal
requirements with respect to investments by Plaedtors generally or any particular Plan Investothat such an investment is appropriate
Plan Investors generally or any particular Plarebiar.
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PLAN OF DISTRIBUTION

This prospectus is to be used by Goldmanh§ & Co. and its affiliates in connection witlieo$ and sales of the notes in market-making
transactions effected from time to time.

Goldman, Sachs & Co. and its affiliates raayas principal or agent in such transactiorduding as agent for the counterparty when
acting as principal or as agent for both counteiggrand may receive compensation in the formsdfalints and commissions, including from
both counterparties, when it acts as agents fdr.[#uich sales will be made at prevailing marketgwiat the time of sale, at price related th
or at negotiated prices. We will not receive anyhef proceeds from such sales.

As of March 17, 2008 entities affiliatedtviGoldman, Sachs & Co. indirectly held approxirhal.60% of our common stock. Pursuant
to the operating agreement of Buck Holdings, LL&ta&in of such entities have a right to designatpexified number of individuals to serve
on the Board of Directors of Dollar General Corpima See the sections of our fiscal 2007 FornKl€aptioned "Directors, Executive Office
and Corporate Governance—Procedures for Shareksdl&ominate Directors; Arrangements to Serveiaacibrs" and "Certain
Relationships and Related Transactions, and Dirdetiependence—Related Party Transactions." Goldi®achs & Co. and its respective
affiliates have and may in the future engage inmential and/or investment banking transactions Witiar General and its affiliates.
Goldman, Sachs & Co. acted as an initial purchi@seonnection with the original sale of the noteslaly 6, 2007 and received a customary
underwriting discount in connection with that traason. Goldman, Sachs & Co. and its respectiviégaaéfs currently own, and may from time
to time trade, the notes for their own accountsonnection with their principal activities. Suchesamay be made pursuant to this prospect
otherwise pursuant to an applicable exemption fregistration. Additionally, in the future, GoldmaBachs & Co. and its affiliates may, from
time to time, own notes as a result of their markaking activities.

We have been advised by Goldman, Sachs .&havsubject to applicable laws and regulatioesiirently intends to make a market in the
notes. However, Goldman, Sachs & Co. is not oldigab do so, and any such market-making may berupted or discontinued at any time
without notice. In addition, such market-makingidtt will be subject to the limits imposed by t&ecurities Act and the Exchange Act. We
cannot assure you that an active trading markétwikustained. See "Risk Factors—Risks Relatéet®otes—Your ability to transfer the
notes may be limited by the absence of an actadirig market, and there is no assurance that diwedrading market will develop for the
notes."

Pursuant to registration rights agreementered into between us and Goldman, Sachs & Gohawve agreed to indemnify Goldman,
Sachs & Co. against certain liabilities, includirapilities under the Securities Act.
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LEGAL MATTERS

The validity of the notes and related gonteas offered hereby have been passed upon by &inipscher & Bartlett LLP, New York,
New York with respect to validity under Delawarela@alifornia law and Baker, Donelson, Bearman, @altl& Berkowitz, P.C. with respe:
to validity under Tennessee and Kentucky law.

EXPERTS

The consolidated financial statements dfdd@eneral Corporation appearing in Dollar Geh&arporation's fiscal 2007 Form ¥0have
been audited by Ernst & Young LLP, independentsteged public accounting firm, as set forth in theport thereon, included therein, and
incorporated herein by reference. Such consoliditeticial statements are incorporated by referérgcein in reliance upon such report given
on the authority of such firm as experts in accmgnénd auditing.

AVAILABLE INFORMATION

We have filed with the SEC a registratitatement on Form S-1 under the Securities Act vagipect to the notes being offered hereby.
This prospectus, which forms a part of the regiigmastatement, does not contain all of the infdfaraset forth in the registration statement.
For further information with respect to us and tlmges, refer to the registration statement. Statésmeontained in this prospectus or in any
document incorporated by reference into this proggeas to the contents of any contract or otheuh@nt are not necessarily complete, and
each such statement is qualified by the provisairtee contract or other document filed as an ekkibthe registration statement, as applici
We file reports and other information with the SE@©u may read and copy, at SEC prescribed rateggethistration statement and these other
reports and information at the Public ReferencerRobthe SEC located at 100 F Street, N.E., Wasbm®.C. 20549. You can call the SEC
at 1-800-SEC-0330 to obtain information on the afien of the Public Reference Room. Such mateniyg also be accessed electronically by
means of the SEC's home page on the Interngp:(/www.sec.goy.

The SEC allows us to incorporate certafarimation into this prospectus by reference to nttecuments that we file with them. This
means that we can disclose information to you toppses of this prospectus by referring you to otteeuments on file with the SEC. We
incorporate into this document by reference ouruaiiReport on Form 10-K for the fiscal year endebiraary 1, 2008 that we filed with the
SEC on March 28, 2008 and our Current Reports smsK dated March 18, 2008 and April 9, 2008, ikifwith the SEC on March 24,
2008 and April 10, 2008, respectively. The inforimatincorporated by reference is an important pthis prospectus.

Upon written or oral request, we will prdgiat no cost to each person, including any beagbevner, to whom a prospectus is delivered,
a copy of any or all of the reports or documenéd ttave been incorporated by reference in thisgeetsis but not delivered with this
prospectus. Please direct such requests to Investations, Dollar General Corporation, 100 MissRidge, Goodlettsville, Tennessee 37072;
(615) 855-5528. You may also view and print theseughents on the "Investing” portion of our websiteated atvww.dollargeneral.com

So long as we and our subsidiary guararsesubject to the periodic reporting requiremefthe Exchange Act, we and our subsidiary
guarantors are required to furnish the informatiguired to be filed with the SEC to the trusted te current holders of the notes, which
obligation will be deemed satisfied upon the filioigreports with the SEC via the EDGAR filing syster a successor system. We and our
subsidiary guarantors have agreed that, even dmwdethey are not required under the Exchange Afttrtosh that information to the SEC, we
and they will nonetheless furnish certain annudl qmarterly financial information, including a "Magement's Discussion and Analysis of
Financial Condition and Results of Operations" amith respect to the annual information only, aorrom our certified independent
accountants and certain current reports to theéeteusnd the holders of the notes.
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