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The information in this preliminary prospectus supplement is not complete and may be changed. This preliminary prospectus
supplement and the accompanying prospectus are not an offer to sell these securities and are not soliciting an offer to buy these
securities in any jurisdiction where the offer or sale is not permitted.

Filed Pursuant to Rule 424(b)(2)
Registration No. 333-216940

Subject to Completion. Dated March 28, 2017

Prospectus Supplement to Prospectus dated March 24, 2017.

$600,000,000

Dollar General Corporation

% Senior Notes due 2027

We are offering $600,000,000 aggregate principal amount of % senior notes due 2027, which we refer to as the "notes." The notes will
mature on , 2027 and will bear interest at a rate of % per annum. We will pay interest on the notes semi-annually, in cash, in
arrears, on and of each year beginning on ,2017.

We may redeem the notes, at any time in whole or from time to time in part, at the redemption prices described in this prospectus
supplement. In addition, if a change in control triggering event occurs, we may be required to repurchase the notes on the terms described in this
prospectus supplement.

The notes will be Dollar General Corporation's senior unsecured obligations and will rank equally and ratably with all of its future senior
indebtedness and senior to any of its future subordinated indebtedness.

Investing in our notes involves risks. See ''Risk Factors'' beginning on page S-6 of this prospectus
supplement, beginning on page 2 of the accompanying prospectus and in our Annual Report on Form 10-K for
the fiscal year ended February 3, 2017 (which document is incorporated by reference herein).

Per Note Total
Initial price to the public(1) % $
Underwriting discount % $
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Proceeds, before expenses, to us(1) Y% $

)]
The initial public offering price set forth above does not include accrued interest, if any. Interest on the notes will accrue
from , 2017 and must be paid by the purchasers if the notes are delivered after ,2017.

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

The underwriters expect to deliver the notes to investors in book-entry form only through the facilities of The Depository Trust Company
for the accounts of its participants, including Euroclear Bank, S.A./N.V. and Clearstream Banking, société anonyme, and its indirect participants,
against payment in New York, New York on or about ,2017.

Joint Book-Running Managers

BofA Merrill Goldman,
Lynch Citigroup Sachs & Co.

Wells Fargo
US Bancorp Securities

Prospectus Supplement dated , 2017.
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We have not, and the underwriters have not, authorized anyone to provide any information or to make any representations other
than those contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or in any free writing
prospectuses we have prepared. We and the underwriters take no responsibility for, and can provide no assurance as to the reliability
of, any other information that others may give you. This prospectus supplement and the accompanying prospectus are an offer to sell
only the notes offered hereby, but only under circumstances and in jurisdictions where it is lawful to do so. The information contained
or incorporated by reference in this prospectus supplement and the accompanying prospectus are current only as of the respective dates
of those documents. OQur business, financial condition, results of operation and prospects may have changed since that date.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts, a prospectus supplement and an accompanying prospectus dated March 24, 2017. This prospectus supplement
and the accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange Commission, which we refer
to as the SEC, utilizing the SEC's "shelf" registration process. The prospectus supplement, which describes certain matters relating to us and the
specific terms of this notes offering, adds to and updates information contained in the accompanying prospectus and the documents incorporated
by reference herein. Generally, when we refer to this document, we are referring to both parts of this document combined. Both this prospectus
supplement and the accompanying prospectus include important information about us, our debt securities and other information you should
know before investing in our notes. The accompanying prospectus gives more general information, some of which may not apply to the notes
offered by this prospectus supplement and the accompanying prospectus. To the extent the information contained in this prospectus supplement
differs or varies from the information contained in the accompanying prospectus, you should rely on the information contained in this prospectus
supplement. If the information contained in this prospectus supplement differs or varies from the information contained in a document we have
incorporated by reference, you should rely on the information in the more recent document.

Before you invest in our notes, you should read the registration statement of which this document forms a part and this document, including
the documents incorporated by reference herein that are described under the heading "Incorporation by Reference."

The distribution of this prospectus supplement and the accompanying prospectus and the offering of the notes in certain jurisdictions may
be restricted by law. We are not, and the underwriters are not, making an offer of the notes in any jurisdiction where the offer is not permitted.
Persons who come into possession of this prospectus supplement and the accompanying prospectus should inform themselves about and observe
any such restrictions. This prospectus supplement and the accompanying prospectus do not constitute, and may not be used in connection with,
an offer or solicitation by anyone in any jurisdiction in which such offer or solicitation is not authorized or in which the person making such
offer or solicitation is not qualified to do so or to any person to whom it is unlawful to make such offer or solicitation.

You should not consider any information in this prospectus supplement or the accompanying prospectus to be investment, legal or tax
advice. You should consult your own counsel, accountant and other advisors for legal, tax, business, financial and related advice regarding the
purchase of the notes. We are not making any representation to you regarding the legality of an investment in the notes by you under applicable
investment or similar laws.

In this prospectus supplement, unless otherwise indicated or the context otherwise requires, references to "Dollar General," the "Company,"
"we," "us" and "our" refer to Dollar General Corporation, a Tennessee corporation, and its consolidated subsidiaries and references to the
"Issuer" refer to Dollar General Corporation, and not to any of its subsidiaries. References to our "2016 Annual Report" refer to our Annual
Report on Form 10-K for the fiscal year ended February 3, 2017, which is incorporated by reference in this prospectus supplement. In addition,
unless otherwise noted or the context requires otherwise, "2016," "2015," "2014" and "2013" refer to our fiscal years ended February 3, 2017,
January 29, 2016, January 30, 2015 and January 31, 2014, respectively. Our fiscal year ends on the Friday closest to January 31. 2016 was a

53-week year. 2015, 2014 and 2013 were 52-week years.

S-iii
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FORWARD-LOOKING STATEMENTS

This prospectus supplement contains or incorporates by reference forward-looking statements within the meaning of the federal securities
laws. You can identify these statements because they are not limited to historical fact or they use words such as "may," "will," "should," "could,"
"can," "would," "believe," "anticipate," "project,” "plan," "prospect,” "positioned," "accelerate," "schedule," "on track," "expect," "estimate,"
"forecast," "goal," "seek," "ensure," "potential," "opportunity," "objective," "focused on," "intend," "predict," "committed," "confident," "looking
ahead," "look to," "going forward," "likely to," "continue," "scheduled to," "focused on" or "subject to" and similar expressions that concern our
strategy, plans, initiatives, intentions or beliefs about future occurrences or results. For example, all statements relating to, among others,
estimated and projected expenditures, cash flows, results of operations, financial condition and liquidity; our plans and objectives for and
expectations regarding future operations, economic and competitive market conditions, growth or initiatives including but not limited to the
number of planned store openings, remodels and relocations, progress of merchandising initiatives, trends in sales of consumable and
non-consumable products, investment in our personnel and the level of future costs and expenses; potential future stock repurchases and cash
dividends; anticipated borrowing under our credit facilities and commercial paper program; and the expected outcome or effect of legislative or
regulatory changes or initiatives, and our responses thereto, or of pending or threatened litigation or audits are forward-looking statements.

non non non non non non non non non

All forward-looking statements are subject to risks and uncertainties (including, without limitation, those described herein under "Risk
Factors") that may change at any time, so our actual results may differ materially from those that we expected. We derive many of these
statements from our operating budgets and forecasts, which are based on many detailed assumptions that we believe are reasonable. However, it
is very difficult to predict the effect of known factors, and we cannot anticipate all factors that could affect our actual results that may be
important to an investor. Important factors that could cause actual results to differ materially from the expectations expressed or implied by such
forward-looking statements, include, but are not limited to:

economic conditions and other economic factors, including their effect on employment levels, consumer demand, customer
traffic, customer disposable income, credit availability and spending patterns, inflation, commodity prices, fuel prices,

interest rates, exchange rate fluctuations and the cost of goods;

failure to successfully execute our strategies and initiatives, including those relating to merchandising, marketing, real estate,
sourcing, shrink, private brand, distribution and transportation, store operations, store formats, budgeting and expense

reduction, and technology;

failure to open, relocate and remodel stores profitably and on schedule, as well as failure of our new store base to achieve
sales and operating levels consistent with our expectations;

effective response to competitive pressures and changes in the competitive environment and the markets where we operate,
including, but not limited to, consolidation and omnichannel shopping;

levels of inventory shrinkage;

failure to successfully manage inventory balances;

disruptions, unanticipated or unusual expenses or operational failures in our supply chain including, without limitation, a
decrease in transportation capacity for overseas shipments, increases in transportation costs (including increased fuel costs
and carrier rates or driver wages), work stoppages or other labor disruptions that could impede the receipt of merchandise, or
delays in constructing or opening new distribution centers;
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risks and challenges associated with sourcing merchandise from suppliers, including, but not limited to, those related to
international trade;

risks and challenges associated with our private brands, including, but not limited to, our level of success in gaining and
maintaining broad market acceptance of our private brands;

unfavorable publicity or consumer perception of our products, including, but not limited to, related product liability;

the impact of changes in or noncompliance with governmental laws and regulations (including, but not limited to,
environmental compliance, product safety, food safety, information security and privacy, and labor and employment laws, as
well as tax laws, the interpretation of existing tax laws, or our failure to sustain our reporting positions negatively affecting
our tax rate) and developments in or outcomes of private actions, class actions, administrative proceedings, regulatory

actions or other litigation;

incurrence of material uninsured losses, excessive insurance costs or accident costs;

natural disasters, unusual weather conditions, pandemic outbreaks, terrorist acts and geo-political events;

failure to maintain the security of information that we hold, whether as a result of cybersecurity attacks or otherwise;

damage or interruption to our information systems or failure of technology initiatives to deliver desired or timely results;

our ability to attract, train and retain qualified employees, while controlling labor costs (including effects of potential federal
or state regulatory changes related to overtime exemptions, if implemented) and other labor issues;

our loss of key personnel, inability to hire additional qualified personnel or disruption of executive management as a result
of retirements or transitions;

seasonality of our business;

deterioration in market conditions, including market disruptions, limited liquidity and interest rate fluctuations, or a lowering
of our credit ratings;

new accounting guidance, or changes in the interpretation or application of existing guidance, such as changes to guidance
related to leases, revenue recognition and intra-company transfers; and

additional factors that may be disclosed under "Risk Factors" herein and in our 2016 Annual Report, which is incorporated
by reference in this prospectus supplement, as well as the section entitled "Management's Discussion and Analysis of
Financial Condition and Results of Operations" and "Note 7. Commitments and Contingencies" to our consolidated financial
statements included in the 2016 Annual Report, which is incorporated by reference into this prospectus supplement.

All forward-looking statements are qualified in their entirety by these and other cautionary statements that we make from time to time in
our other SEC filings and public communications. You should evaluate forward-looking statements in the context of these risks and
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We caution you that the important factors referenced above may not contain all of the factors that are important to you. In addition, we
cannot assure you that we will realize the results or developments we expect or anticipate or, even if substantially realized, that they will result in
the consequences or affect us or our operations in the way we expect. The forward-looking statements included or incorporated by reference in
this prospectus supplement are made only as of the date hereof. We undertake no obligation to update or revise any forward-looking statement to
reflect events or circumstances arising after the date on which they were made, except as otherwise required by law. As a result of these risks
and uncertainties, we caution you not to place undue reliance on any forward-looking statements included herein or that may be made elsewhere
from time to time by, or on behalf of, us.

S-vi
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SUMMARY

This summary highlights selected information contained or incorporated by reference in this prospectus supplement or the accompanying
prospectus. It does not contain all of the information that you should consider before investing in our notes. You should carefully read this entire
prospectus supplement and the accompanying prospectus, including the factors described or referred to under the heading "Risk Factors"
herein and in our 2016 Annual Report, as well as the financial statements and related notes and other information incorporated by reference in
this prospectus supplement and the accompanying prospectus, before making an investment decision.

Dollar General
Our Company

We are among the largest discount retailers in the United States by number of stores, with 13,429 stores located in 44 states as of March 3,
2017, with the greatest concentration of stores in the southern, southwestern, midwestern and eastern United States. Our business model is
relatively simple: providing a broad base of customers with their basic everyday and household needs, supplemented with a variety of general
merchandise items, at everyday low prices (typically $10 or less) in conveniently located, small-box stores. For the year ended February 3, 2017,
we generated net sales of $21,986.6 million and net income of $1,251.1 million.

Our ability to deliver highly competitive prices in convenient locations and our easy "in and out" shopping format create a compelling
shopping experience that we believe distinguishes us from other discount retailers as well as convenience, drug, grocery, online and mass
merchant retailers. We offer a broad selection of merchandise, including basic packaged and refrigerated food and dairy products, cleaning
supplies, paper products, health and beauty care items, greeting cards, basic apparel, housewares, hardware and automotive supplies, among
others. Our merchandise includes high quality national brands from leading manufacturers, as well as our own value and comparable quality
private brand selections with prices at substantial discounts to national brands. Our research indicates that we offer a price advantage over most
food and drug retailers and that our prices are competitive with even the largest discount retailers. Our ability to offer everyday low prices on
quality merchandise is supported by our low-cost operating structure and our strategy to maintain a limited number of items per merchandise
category. We continually evaluate ways to reduce or control costs that do not impact our customers' shopping experience. Our stores are
conveniently located in a variety of rural, suburban and urban communities. Our stores average approximately 7,400 square feet of selling space
and approximately 70% of our stores are located in towns of 20,000 or fewer people.

Our History

J.L. Turner founded our Company in 1939 as J.L.. Turner and Son, Wholesale. We were incorporated as a Kentucky corporation under the
name J.L. Turner & Son, Inc. in 1955, when we opened our first Dollar General store. We changed our name to Dollar General Corporation in
1968 and reincorporated in 1998 as a Tennessee corporation. Our common stock was publicly traded from 1968 until July 2007, when we
merged with an entity controlled by investment funds affiliated with Kohlberg Kravis Roberts & Co. L.P. ("KKR"). In November 2009 our
common stock again became publicly traded, and in December 2013 the entity controlled by investment funds affiliated with KKR sold its
remaining shares of our common stock.

Refinancing of Prior Credit Facilities

On February 22, 2017, we effected a refinancing of all of the $425.0 million outstanding term loans under our existing senior unsecured
term loan facility (the "Prior Term Loan Facility") and any outstanding borrowings under our existing senior unsecured revolving credit facility
(the "Prior

S-1
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Revolving Facility" and, together with the Prior Term Loan Facility, the "Prior Credit Facilities") with commercial paper borrowings and
borrowings under the new senior unsecured credit facilities, consisting of a $175.0 million five year unsecured term loan facility (the "New
Term Loan Facility") and a $1,250.0 million five-year unsecured revolving credit facility (the "New Revolving Facility") of which up to
$175.0 million is available for letters of credit (together, the "New Credit Facilities"). See "Description of Other Indebtedness."

We are incorporated under the laws of the state of Tennessee, and our principal executive offices are located at 100 Mission Ridge,
Goodlettsville, Tennessee 37072. Our telephone number is (615) 855-4000, and our website address is www.dollargeneral.com. Information

contained on our website does not constitute part of this prospectus supplement or accompanying prospectus.

S-2
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The Offering

The summary below describes the principal terms of the notes. Certain of the terms and conditions described below are subject to
important limitations and exceptions. The "Description of the Notes" section of this prospectus supplement contains more detailed descriptions
of the terms and conditions of the notes.

Issuer Dollar General Corporation

Notes $600,000,000 aggregate principal amount of % senior notes due 2027

Maturity Date The notes will mature on ,2027.

Interest Rate Interest on the notes will be payable in cash and will accrue at a rate of % per annum.
Interest Payment Dates and , commencing on , 2017. Interest will accrue from , 2017.
Ranking The notes will be the Issuer's senior unsecured obligations and will:

rank senior in right of payment to the Issuer's future debt and other obligations that are, by their
terms, expressly subordinated in right of payment to the notes;

rank equal in right of payment to all of the Issuer's existing and future senior debt and other
obligations that are not, by their terms, expressly subordinated in right of payment to the notes
(including the Issuer's 1.875% senior notes due 2018, 3.25% senior notes due 2023, 4.150%
senior notes due 2025, borrowings under the New Credit Facilities and borrowings under our
commercial paper program);

be effectively subordinated to all of the Issuer's existing and future secured debt, to the extent
of the value of the assets securing such debt; and

be structurally subordinated to all obligations of the Issuer's subsidiaries.

Certain Covenants The Issuer will issue the notes under an indenture with U.S. Bank National Association, as
trustee. The indenture will, among other things, limit the Issuer's ability and the ability of its
subsidiaries to:

create certain liens; and

consolidate, merge or sell all or substantially all of our assets.

These covenants are subject to important exceptions and qualifications. See "Description of the
Notes."

12
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Optional Redemption

Change of Control Triggering Event

No Prior Market

Use of Proceeds

Prior to , 2027 (three months prior to maturity), the Issuer may redeem the notes, at
any time in whole or from time to time in part at a "make-whole" premium plus accrued and
unpaid interest to, but excluding, the redemption date. Commencing , 2027 (three
months prior to maturity), we may redeem some or all of the notes, at any time in whole or
from time to time in part, at a redemption price equal to 100% of the principal amount of the
notes being redeemed plus accrued and unpaid interest to, but excluding, the redemption date.
See "Description of the Notes Optional Redemption."

Upon the occurrence of both a change of control and a below investment grade rating event
(each as defined in "Description of the Notes"), we will make an offer to each holder to
repurchase all or any part of that holder's notes at a repurchase price in cash equal to 101% of
the aggregate principal amount of such notes plus accrued and unpaid interest, if any.

The notes will be new securities for which there is currently no market. Although certain of the
underwriters have informed us that they intend to make a market in the notes, they are not
obligated to do so, and they may discontinue market making activities at any time without
notice. Accordingly, we cannot assure you that a liquid market for the notes will develop or be
maintained.

We intend to use the net proceeds of this offering to repay (the "Repayment") all $500 million
outstanding principal amount of our 4.125% Senior Notes due 2017 (the "2017 Senior Notes")
and for general corporate purposes. See "Use of Proceeds."

S-4
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Risk Factors

Investing in the notes involves risk. You should carefully consider the risk factors set forth in the section entitled "Risk Factors" and the
other information contained in this prospectus supplement and the accompanying prospectus and the documents incorporated by reference herein
and therein, prior to making an investment in the notes. See "Risk Factors."

S-5
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RISK FACTORS

An investment in the notes involves risk. Before investing in the notes, you should carefully consider the risks described below as well as
other factors and information included in or incorporated by reference into this prospectus supplement and the accompanying prospectus,
including the risk factors set forth in our 2016 Annual Report and our financial statements and related notes, all of which are incorporated by
reference into this prospectus supplement and the accompanying prospectus. Any such risks could materially and adversely affect our business,
financial condition, results of operations or liquidity. However, the selected risks described below and in our 2016 Annual Report are not the
only risks facing us. Our business, financial condition, results of operations or liquidity could also be adversely affected by additional factors
that apply to all companies generally, as well as other risks that are not currently known to us or that we currently view to be immaterial. While
we attempt to mitigate known risks to the extent we believe to be practicable and reasonable, we can provide no assurance, and we make no
representation, that our mitigation efforts will be successful. In such a case, the trading price of the notes could decline or we may not be able to
make payments of principal and interest on the notes, and you may lose all or part of your original investment.

Risks Related to our Indebtedness

Deterioration in market conditions or changes in our credit profile could adversely affect our ability to raise additional capital and could
adversely affect our business operations and financial condition.

At February 3, 2017, after giving effect to this offering and use of proceeds therefrom (including the Repayment), the New Credit Facilities
and our commercial paper program, we would have had total outstanding debt (including the current portion of long-term obligations) of
$3,205.5 million, including our $175.0 million New Term Loan Facility under our New Credit Facilities, $399.9 million aggregate principal
amount of our 1.875% senior notes due 2018, net of discount (the "2018 Senior Notes"), $898.4 million aggregate principal amount of our
3.25% senior notes due 2023, net of discount (the "2023 Senior Notes"), $499.3 million aggregate principal amount of our 4.150% senior notes
due 2025, net of discount (the "2025 Senior Notes," and together with the 2018 Senior Notes and 2023 Senior Notes, the "Existing Senior
Notes"), $640.5 million of notes under our commercial paper program and $600.0 million of the notes offered hereby, and would have had
availability of (1) $1,236.2 million under the New Revolving Facility, after giving effect to $13.8 million of letters of credit and
(2) $359.5 million under our commercial paper program, after giving effect to the $640.5 million of notes described above. In addition, at
February 3, 2017, we had outstanding letters of credit of $29.4 million issued pursuant to separate agreements. This level of debt could have
important negative consequences to our business, including:

requiring a substantial portion of our cash flow from operations to be dedicated to the payment of principal and interest on
our indebtedness, therefore reducing our ability to use our cash flow to fund our operations, capital expenditures and future
business opportunities, repurchase shares of our common stock, declare dividends on our common stock or otherwise

manage our debt and capital levels;

making it more difficult for us to raise additional capital to fund our operations and pursue our growth strategy, including by
limiting our ability to obtain additional financing for working capital, capital expenditures and debt service requirements;

and

placing us at a disadvantage compared to our competitors who are less leveraged and may be better able to use their cash
flow to fund competitive responses to changing industry, market or economic conditions.

We and our subsidiaries may be able to incur substantial additional indebtedness in the future, subject to the restrictions imposed by our
New Credit Facilities and the restrictions relating to the
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incurrence of indebtedness secured by liens imposed by our Existing Senior Notes and the notes offered hereby. If new indebtedness is added to
our current debt levels, the related risks that we now face could intensify. Restrictions imposed by our New Credit Facilities, our Existing Senior
Notes and the notes offered hereby may limit our ability to operate our business and to finance future operations or capital needs or to engage in
other business activities.

We rely on the positive cash flow we generate from our operating activities and our access to the credit and capital markets to fund our
operations, growth strategy and return of cash to our shareholders through share repurchases and dividends. Changes in the credit and capital
markets, including market disruptions, limited liquidity and interest rate fluctuations, may increase the cost of financing or restrict our access to
these potential sources of future liquidity. Our continued access to these liquidity sources on favorable terms depends on multiple factors,
including our operating performance and our credit ratings. Our debt securities currently have an investment grade rating, and a downgrade of
this rating likely would negatively impact our access to the debt capital markets and increase our cost of borrowing. As a result, any disruptions
or turmoil in the debt markets or any downgrade of our credit ratings could adversely affect our business operations and financial condition and
our ability to return cash to our shareholders. There can be no assurances that our ability to obtain additional financing through the debt markets
will not be adversely impacted by economic conditions or that we will be able to maintain or improve our current credit ratings.

Risks Related to the Notes

We may not be able to generate sufficient cash to service all of, or may default on our obligations to pay, our indebtedness, including the
notes, and may be forced to take other actions to satisfy our obligations under our indebtedness, which may not be successful and/or could
impede our ability to make payments on the notes.

Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial condition and operating
performance, which is subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our
control. We may be unable to maintain a level of cash flow from operating activities sufficient to permit us to pay the principal, premium, if any,
and interest on our indebtedness, including the notes.

If our cash flow and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay investments
and capital expenditures, or to sell assets, seek additional capital or restructure or refinance our indebtedness, including the notes. These
alternative measures may not be successful and may not permit us to meet our scheduled debt service obligations. In the absence of such
operating results and resources, we could face substantial liquidity problems and might be required to dispose of material assets or operations to
meet our debt service and other obligations. We may not be able to consummate those dispositions or to obtain the proceeds that we could
realize from them and these proceeds may not be adequate to meet any debt service obligations then due.

Additionally, if we otherwise fail to comply with the various covenants in the instruments governing our indebtedness (including covenants
in our New Credit Facilities, the indentures governing our Existing Senior Notes, the indenture under which the notes offered hereby will be
issued and the dealer agreements governing our commercial paper program), we could be in default under the terms of the agreements governing
such indebtedness, including our New Credit Facilities, the indentures governing our Existing Senior Notes, the indenture under which the notes
offered hereby will be issued and the dealer agreements governing our commercial paper program. Any default under the agreements governing
our indebtedness, including a default under our New Credit Facilities that is not waived by the required lenders, and the remedies sought by the
holders of such indebtedness, could prevent us from paying principal, premium, if any, and interest on the notes and substantially decrease the
market value of the notes. In the event of such default, the holders of such indebtedness could elect to declare all the funds borrowed thereunder
to be due and payable, together with accrued and unpaid interest,

S-7

16



Edgar Filing: DOLLAR GENERAL CORP - Form 424B2

Table of Contents

the lenders under our New Credit Facilities could elect to terminate their commitments thereunder, cease making further loans, and we could be
forced into bankruptcy or liquidation.

The indenture does not restrict the amount of additional debt that we may incur.

The notes and indenture under which the notes will be issued do not place any limitation on the amount of unsecured debt that may be
incurred by us or our subsidiaries. Our incurrence of additional debt may have important consequences for you as a holder of the notes,
including making it more difficult for us to satisfy our obligations with respect to the notes, a loss in the trading value of your notes, and a risk
that the credit ratings assigned to the notes are lowered or withdrawn.

As of February 3, 2017, after giving effect to this offering and the use of proceeds therefrom (including the Repayment), the New Credit
Facilities and our commercial paper program, we would have had $1,236.2 million (net of $13.8 million of letters of credit and borrowings of
$0.0 million) available for borrowing under the New Revolving Facility and $359.5 million (net of $640.5 million notes outstanding) available
for borrowing under our commercial paper program. If new debt is added to our current debt levels, the related risks that we now face could
intensify. See "Description of Other Indebtedness" and "Description of the Notes."

The notes will not be guaranteed by any of our subsidiaries and will be effectively subordinated to any existing and future liabilities of our
subsidiaries.

The Issuer is a holding company and conducts operations through its subsidiaries. Our subsidiaries own a significant portion of our assets
and conduct a significant portion of our operations. Our subsidiaries accounted for $12.0 million of our total third-party long-term obligations as
of February 3, 2017, consisting of a portion of our capital leases and our tax increment financing. Because none of our subsidiaries are
guarantors of the notes, our subsidiaries do not have any obligation to pay amounts due on the notes or to make funds available for that purpose
and claims of holders of the notes will be structurally subordinate to the claims of creditors of our subsidiaries, including trade creditors. Our
subsidiaries may not be able to, or may not be permitted to, make distributions to enable us to make payments in respect of our indebtedness,
including the notes. Each subsidiary is a distinct legal entity and, under certain circumstances, legal and contractual restrictions may limit our
ability to obtain cash from our subsidiaries. The indenture under which the notes offered hereby will be issued will not limit the ability of our
subsidiaries to incur consensual restrictions on their ability to pay dividends or make other intercompany payments to us. In the event that we do
not receive distributions from our subsidiaries, we may be unable to make required principal and interest payments on our indebtedness,
including the notes. All obligations of our subsidiaries will have to be satisfied before any of the assets of such subsidiaries would be available
for distribution, upon a liquidation or otherwise, to us.

The notes will be effectively subordinated to any secured indebtedness of our Company to the extent of the value of the property securing that
indebtedness.

The notes will not be secured by any of our assets. As a result, the notes will be effectively subordinated to any secured indebtedness of our
Company with respect to the assets that secure that indebtedness to the extent of the value of such assets. The indenture under which the notes
offered hereby will be issued will permit us and our subsidiaries to incur secured debt under specified circumstances. The effect of this
subordination is that upon a default in payment on, or the acceleration of, any of our secured indebtedness, or in the event of our bankruptcy,
insolvency, liquidation, dissolution or reorganization, the proceeds from the sale of assets securing our secured indebtedness will be available to
pay obligations on the notes only after all secured debt has been paid in full. As a result, the holders of the notes may receive less, ratably, than
the holders of secured debt in the event of our bankruptcy, insolvency, liquidation, dissolution or reorganization.
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We may not be able to repurchase the notes upon a change of control triggering event.

Upon the occurrence of a "change of control triggering event," as defined in the indentures governing our Existing Senior Notes and the
indenture under which the notes offered hereby will be issued, we must offer to buy back the notes at a price equal to 101% of the principal
amount, together with any accrued and unpaid interest, if any, to the date of the repurchase. If a change of control triggering event occurs, there
can be no assurance that we would have sufficient financial resources available to satisfy our obligations to purchase the notes. Our failure to
purchase, or give notice of purchase of, the notes would be a default under the indentures governing our Existing Senior Notes and the indenture
under which the notes offered hereby will be issued, which could have material adverse consequences for us and the holders of the notes.

The indenture under which the notes offered hereby will be issued will not limit our ability to incur future indebtedness, pay dividends,
repurchase securities, engage in transactions with affiliates or engage in other activities that could adversely affect our ability to pay our
obligations on the notes.

The indenture under which the notes offered hereby will be issued will not contain any financial maintenance covenants and will contain
only limited restrictive covenants. The indenture will not limit our or our subsidiaries' ability to incur additional indebtedness, issue or
repurchase securities, pay dividends or engage in transactions with affiliates. We, therefore, may pay dividends and incur additional debt,
including secured indebtedness in certain circumstances or indebtedness by, or other obligations of, our subsidiaries to which the notes would be
structurally subordinated. Our ability to incur additional indebtedness and use our funds for numerous purposes may limit the funds available to
pay our obligations under the notes.

Your ability to transfer or sell the notes may be limited by the absence of an active trading market, and there is no assurance that any active
trading market will develop for the notes.

The notes are a new issue of securities for which there is no established trading market. We do not intend to list the notes on any national
securities exchange. Certain of the underwriters have advised us that they intend to make a market in the notes as permitted by applicable laws
and regulations; however, the underwriters are not obligated to make a market in the notes, and they may discontinue their market-making
activities at any time without notice. Therefore, we cannot assure you (i) that an active market for the notes will develop or, if developed, that it
will continue, (ii) as to the liquidity of any market that does develop or (iii) as to your ability to transfer or sell any notes you may own or the
price at which you may be able to sell your notes, which may be influenced by many factors, including fluctuations in interest rates, which could
have an adverse effect on the market price of the notes.

Our credit ratings may not reflect all risks of your investments in the notes.

The credit ratings assigned to the notes are limited in scope, and do not address all the material risks relating to an investment in the notes,
but rather reflect only the view of each rating agency at the time the rating is issued. An explanation of the significance of such rating may be
obtained from such rating agency. There can be no assurance that such credit ratings will remain in effect for any given period of time or that a
rating will not be lowered, suspended or withdrawn entirely by the applicable rating agencies if, in such rating agency's judgment, circumstances
so warrant. Agency credit ratings are not a recommendation to buy, sell or hold any security. Each agency's rating should be evaluated
independently of any other agency's rating. Actual or anticipated changes or downgrades in our credit ratings, including any announcement that
our ratings are under further review for a downgrade, could affect the market value of the notes and increase our corporate borrowing costs.

S-9
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USE OF PROCEEDS

We estimate that our net proceeds from this offering, after deducting the underwriting discount and estimated offering expenses payable by
us, will be approximately $ million. We intend to use the net proceeds of this offering for the Repayment and for general corporate
purposes.

The interest rate for the 2017 Senior Notes is 4.125%. The 2017 Senior Notes are scheduled to mature on July 15, 2017. The redemption
price that we will pay on the 2017 Senior Notes will be equal to the greater of (1) 100% of the principal amount of the 2017 Senior Notes
redeemed and (2) the sum of the present value of the remaining scheduled payments of the principal and interest thereon to maturity (not
including any portions of such payments of interest accrued as of the date of redemption) discounted to the redemption date on a semiannual
basis (assuming a 360-day year consisting of twelve 30-day months) at the Treasury Rate, plus 50 basis points.

S-10
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CAPITALIZATION

The following table sets forth our cash and cash equivalents and capitalization as of February 3, 2017:

on an actual basis; and

on an as adjusted basis to give effect to this offering and the use of proceeds therefrom (including the Repayment), the New
Credit Facilities and our commercial paper program.

The table below should be read in conjunction with, and is qualified in its entirety by reference to, "Selected Financial Data,"
"Management's Discussion and Analysis of Financial Condition and Results of Operations," and our consolidated financial statements and the
related notes included in the 2016 Annual Report that is incorporated by reference in this prospectus supplement.

As of February 3, 2017

Actual As Adjusted
(amounts in millions
except share amounts,
which are in
thousands)

Cash and cash equivalents $ 1879 $ 175.5

Long-term obligations:

Prior Credit Facilities:

Prior Term Loan Facility 425.0
Prior Revolving Facility(1)

New Credit Facilities:

New Term Loan Facility 175.0
New Revolving Facility(2)

2017 Senior Notes 500.0

2018 Senior Notes (net of discount) 399.9 399.9
2023 Senior Notes (net of discount) 898.4 898.4
2025 Senior Notes (net of discount) 499.3 499.3
Commercial Paper 490.5 640.5
Notes offered hereby 600.0
Tax increment financing 8.8 8.8
Capital lease obligations 3.6 3.6
Debt Issuance Costs, net (14.1) (20.0)
Total long-term obligations 3,211.5 3,205.5

Shareholders' equity:
Preferred stock
Common stock; $0.875 par value, 1,000,000 shares authorized, 275,212 shares issued and outstanding at

February 3, 2017 240.8 240.8
Additional paid-in capital 3,154.6 3,154.6
Retained earnings 2,015.9 2,013.5(3)
Accumulated other comprehensive loss 5.0 5.0)
Total shareholders' equity 5,406.3 5,403.9
Total capitalization $ 86178 $ 8,609.4
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Amount shown does not include $13.8 million of letters of credit issued pursuant to the Prior Revolving Facility.
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As of February 3, 2017, after giving effect to this offering, the New Credit Facilities and our commercial paper program, we would
have had $1,236.2 million (net of $13.8 million of letters of credit) available for borrowing under the New Revolving Facility and
$359.5 million (net of $640.5 million notes outstanding) available for borrowing under our commercial paper program.

3

Does not reflect impact of write off of an immaterial amount of deferred financing fees as a result of the refinancing of our Prior Credit
Facilities.
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DESCRIPTION OF OTHER INDEBTEDNESS
Refinancing of Prior Credit Facilities

On February 22, 2017, we effected a refinancing of the Prior Credit Facilities with borrowings under the New Credit Facilities and our
commercial paper program. The following description is a summary of the material provisions of the New Credit Facilities.

We entered into an unsecured credit agreement (the "New Credit Agreement") that provides for the New Credit Facilities in an amount of
$1,425.0 million, consisting of the $175.0 million New Term Loan Facility scheduled to mature on October 20, 2020 and $1,250.0 million New
Revolving Facility scheduled to mature on February 22, 2022, of which up to $175.0 million will be available for letters of credit. The New
Revolving Facility also includes borrowing capacity available for short-term borrowings referred to as swingline loans. We refer to the New
Term Loan Facility and the New Revolving Facility together as the New Credit Facilities.

The New Credit Facilities provide that we have the right at any time to request increased revolving commitments and/or incremental term
loan facilities, in an aggregate amount of up to $150.0 million. The lenders under the New Credit Facilities are not under any obligation to
provide any such increased revolving commitments or incremental term loan facilities and any such addition of or increase in commitments or
facilities will be subject to certain customary conditions precedent. Our ability to obtain extensions of credit under these increased revolving
commitments or incremental facilities will also be subject to substantially the same conditions as the initial extensions of credit under the New
Credit Facilities.

Borrowings under the New Credit Facilities bear interest at a rate equal to an applicable interest rate margin plus, at our option, either
(a) LIBOR or (b) a base rate (which is the highest of (i) Citibank's publicly announced "base rate", (ii) the federal funds rate plus 0.5% and
(iii) the LIBOR rate for an interest period of one month (but in no event less than 0%), plus 1.00%). We are also required to pay a facility fee to
the lenders under the New Credit Facilities for any used and unused commitments and customary letter of credit fees. As of the closing date of
the New Credit Facilities on February 22, 2017, the applicable interest rate margin for LIBOR loans was 1.100% and the commitment fee rate
was 0.150%. The applicable interest rate margins, the letter of credit fees and the commitment fees are subject to adjustment from time to time
based on our long-term senior unsecured noncredit-enhanced debt ratings.

We may voluntarily repay outstanding loans under the New Credit Facilities at any time without premium or penalty, other than customary
"breakage" costs with respect to LIBOR loans.

There is no required amortization under the New Credit Facilities.

The New Credit Agreement contains a number of customary affirmative and negative covenants that, among other things, restrict, subject to
certain exceptions, our ability to: incur additional subsidiary indebtedness; incur additional liens; sell all or substantially all of our (including our
subsidiaries) assets; and consummate certain fundamental changes or change our lines of business. The New Credit Agreement also contains a
maximum leverage ratio covenant, a minimum fixed charge coverage ratio covenant and customary events of default. The leverage ratio test
measures the ratio of our consolidated total debt plus last twelve months rental expense, multiplied by 6, to Consolidated EBITDAR (as defined
in the New Credit Agreement) for any four fiscal quarter period. This ratio is permitted to be no greater than 3.50 to 1.0 for each four fiscal
quarter period. The fixed charge coverage ratio test measures the ratio of Consolidated EBITDAR for any four fiscal quarter period to the sum of
consolidated interest expense and consolidated rental expense for any four fiscal quarter period. This ratio is permitted to be no less than 2.0 to
1.0.
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Certain of the underwriters and/or their affiliates perform roles under the New Credit Facilities. See "Underwriting."
Senior Notes

As of February 3, 2017, we had $500.0 million aggregate principal amount of the 2017 Senior Notes outstanding, which are scheduled to
mature on July 15, 2017; $400.0 million aggregate principal amount of the 2018 Senior Notes outstanding, net of discount of $0.1 million, which
are scheduled to mature on April 15, 2018; $900.0 million aggregate principal amount of the 2023 Senior Notes outstanding, net of discount of
$1.6 million, which are scheduled to mature on April 15, 2023; and $500.0 million aggregate principal amount of the 2025 Senior Notes
outstanding, net of discount of $0.7 million, which are scheduled to mature on November 1, 2025. The Existing Senior Notes were issued
pursuant to an indenture, dated July 12, 2012 as modified by supplemental indentures relating to each series of Senior Notes (as so
supplemented, the "Senior Indenture").

Interest on the 2017 Senior Notes is payable in cash on January 15 and July 15 of each year. Interest on the 2018 Senior Notes and the 2023
Senior Notes is payable in cash on April 15 and October 15 of each year. Interest on the 2025 Senior Notes is payable in cash on May 1 and
November 1 of each year.

Upon the closing of this offering, we plan to issue a notice of redemption for the 2017 Senior Notes. Following the notice period required
under the Senior Indenture, we intend to repay all $500.0 million of the aggregate principal amount of the 2017 Senior Notes outstanding. We
may redeem some or all of the Existing Senior Notes at any time at redemption prices described or set forth in the Senior Indenture of the
applicable tranche of Existing Senior Notes. We also may seek, from time to time, to retire some or all of the Existing Senior Notes through cash
purchases on the open market, in privately negotiated transactions or otherwise. Such repurchases, if any, will depend on prevailing market
conditions, our liquidity requirements, contractual restrictions and other factors. The amounts involved may be material.

Upon the occurrence of a change of control triggering event, which is defined in the Senior Indenture, each holder of the Existing Senior
Notes has the right to require us to repurchase some or all of such holder's Existing Senior Notes at a purchase price in cash equal to 101% of the
principal amount thereof, plus accrued and unpaid interest, if any, to, but excluding, the repurchase date.

The Senior Indenture contains covenants limiting, among other things, our ability and the ability of our restricted subsidiaries to (subject to
certain exceptions): consolidate, merge, sell or otherwise dispose of all or substantially all of our assets; and incur or guarantee indebtedness
secured by liens on any shares of voting stock of significant subsidiaries. The Senior Indenture also contains certain customary events of default.

Commercial Paper

On August 1, 2016, we established a commercial paper program under which we may issue unsecured commercial paper notes (the "CP
Notes"). Under this program, we may issue the CP Notes from time to time in an aggregate amount not to exceed $1.0 billion outstanding at any
time. The CP Notes have maturities of up to 364 days from the date of issue and rank equal in right of payment with all of our other unsecured
and unsubordinated indebtedness. We intend to maintain available commitments under the New Revolving Facility in an amount at least equal to
the amount of CP Notes outstanding at any time. We had $490.5 million of CP Notes outstanding at February 3, 2017 that were classified as
long-term obligations in the consolidated balance sheet due to our intent and ability to refinance these obligations as long-term debt, at a
weighted average borrowing rate of 1.0%.
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DESCRIPTION OF THE NOTES

"o "o

As used below, the terms "we," "us," "our" and "Dollar General" refer only to Dollar General Corporation and not to any of its
Subsidiaries. The definitions of certain capitalized terms used in this description are set forth below under " Certain Definitions." Capitalized
terms used but not defined in this section shall have the meanings set forth in the Indenture.

General

The following is a summary of the terms of the Indenture and the Notes. This Description of the Notes in this prospectus supplement
supersedes and replaces the "Description of Debt Securities" in the accompanying prospectus in its entirety. The Notes will be issued under an
indenture (the "Base Indenture"), dated as of July 12, 2012, between us and U.S. Bank National Association, as trustee (the "Trustee"), as
amended by a sixth supplemental indenture, dated as of , 2017, between us and the Trustee (the "Sixth Supplemental Indenture" and,
together with the Base Indenture, the "Indenture"). The Indenture is subject to and governed by the Trust Indenture Act of 1939, as amended (the
"TIA"). The terms of the Notes include those stated in the Indenture and those made part of the Indenture by reference to the TIA. The following
is a summary of the material terms and provisions of the Notes and the Indenture. However, this summary does not purport to be a complete
description of the Notes or the Indenture and is subject to the detailed provisions of, and qualified in its entirety by reference to, the Indenture, a
copy of which is available from us upon request. We urge you to read the Indenture carefully because it, and not the following description, will
govern your rights as a holder of the Notes.

Maturity, Interest, Form and Denomination

The Notes are being issued in an original aggregate amount of $600,000,000. The Notes will mature on , 2027 and will bear
interest at the rate of % per annum.

Interest will be payable semi-annually in arrears on and of each year commencing on , 2017 to holders of record
of the Notes on the preceding and , respectively. If an interest payment date falls on a day that is not a business day, interest will be
payable on the next succeeding business day with the same force and effect as if made on such interest payment date. Interest will accrue
from , 2017, and will be calculated on the basis of a 360-day year of twelve 30-day months.

The Notes will not be entitled to the benefit of any sinking fund provisions.
We expect that payments of principal, premium, if any, and interest to owners of beneficial interests in global notes will be made in
accordance with the procedures of The Depository Trust Company ("DTC") and its participants in effect from time to time. DTC will act as the

depositary for the global notes.

The Notes will be issued in fully registered form in denominations of $2,000 and integral multiples of $1,000 in excess thereof. The
registered holder of a Note will be treated as the owner of such Note for all purposes of the Indenture. The Notes will initially be represented by
one or more global notes in book-entry form. See "Book-Entry; Delivery and Form."

The Indenture does not limit the amount of indebtedness that we or our subsidiaries may issue. The Indenture provides only limited
protection against significant corporate events that could adversely affect investments in the Notes.
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Further Issuances of the Notes

We may, from time to time, without the consent of the existing holders of the Notes, issue additional notes under the Indenture having the
same terms as the Notes offered hereby in all respects, except for the issue date, the issue price and the initial interest payment date. Any such
additional notes having the same terms as the Notes offered hereby (the "Additional Notes") will be consolidated with and form a single series
with the Notes offered hereby for all purposes of the Indenture. If the Additional Notes are not fungible with the Notes offered hereby for U.S.
federal income tax purposes, the Additional Notes will have a different CUSIP number.

Ranking

The Notes will be our senior unsecured obligations and will:

rank senior in right of payment to our existing and future debt and other obligations that are, by their terms, expressly
subordinated in right of payment to the Notes;

rank equal in right of payment to all of our existing and future senior debt and other obligations that are not, by their terms,
expressly subordinated in right of payment to the Notes (including our Existing Senior Notes, obligations under the Senior

Credit Facility and and borrowings under our commercial paper program);

be effectively subordinated to all of our future secured debt, to the extent of the value of the assets securing such debt; and

be structurally subordinated to all obligations of our subsidiaries.

As of February 3, 2017, after giving effect to this offering and the use of proceeds therefrom, we would have had approximately
$3.2 billion of indebtedness, substantially all of which would have been senior debt of Dollar General. As of February 3, 2017, our subsidiaries
accounted for $12.0 million of our total third-party long-term obligations, consisting of a portion of our capital leases and our tax increment
financing, all of such subsidiary debt to which the Notes are structurally subordinated.

Optional Redemption

Prior to , 2027 (three months prior to maturity), the Notes will be redeemable in whole or in part, at our option, at any time and
from time to time at a redemption price equal to the greater of (1) 100% of the principal amount of the Notes to be redeemed and (2) the sum of
the present values of the remaining scheduled payments of the principal and interest thereon to , 2027 (not including any portions of
such payments of interest accrued as of the date of redemption) discounted to the redemption date on a semi-annual basis (assuming a 360-day
year consisting of twelve 30-day months) at the Treasury Rate, plus basis points. In the case of each of clauses (1) and (2), accrued
and unpaid interest will be payable to, but excluding, the date of redemption.

In addition, at any time on or after , 2027 (three months prior to maturity), the Notes will be redeemable, as a whole or in part,
at our option and at any time or from time to time, at a redemption price equal to 100% of the principal amount of the Notes to be redeemed plus
accrued and unpaid interest thereon to, but excluding, the date of redemption.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of Notes to be
redeemed. Any notice of redemption may be given prior to the redemption thereof, and any such notice of redemption may, at Dollar General's
discretion, be subject to one or more conditions precedent, including, but not limited to, completion of an equity offering, refinancing or other
corporation transaction. If money sufficient to pay the redemption price of and accrued interest on the Notes to be redeemed is deposited with
the Trustee on
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or before the redemption date, on and after the redemption date interest will cease to accrue on the Notes (or such portions thereof) called for
redemption and such Notes will cease to be outstanding.

Change of Control

If a Change of Control Triggering Event occurs with respect to the Notes, unless we have exercised our right to redeem the Notes as
described above or have exercised our option to satisfy and discharge the Indenture with respect to the Notes as set forth below, holders of Notes
will have the right to require us to repurchase all or any part in an integral multiple of $1,000 of their Notes (provided that no Note will be
purchased in part if the remaining principal amount of such Note would be less than $2,000) pursuant to the offer described below (the "Change
of Control Offer") on the terms set forth in the Indenture. In the Change of Control Offer, we will be required to offer payment in cash equal to
101% of the aggregate principal amount of Notes subject to such offer plus accrued and unpaid interest, if any, on the Notes repurchased, to, but
excluding, the date of purchase (the "Change of Control Payment"). Within 30 days following any Change of Control Triggering Event, or, at
our option, prior to any Change of Control, but after the public announcement of the Change of Control, we will be required to mail a notice to
holders of Notes describing the transaction or transactions that constitute or may constitute the Change of Control Triggering Event and offering
to repurchase such Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date
such notice is mailed (the "Change of Control Payment Date"), pursuant to the procedures required by the Indenture and described in such
notice. The notice shall, if mailed prior to the date of consummation of the Change of Control, state that the offer to purchase is conditioned on
the Change of Control Triggering Event occurring on or prior to the payment date specified in the notice. We must comply with the requirements
of Rule 14e-1 under the Securities Exchange Act of 1934, as amended (the "Exchange Act") and any other securities laws and regulations
thereunder to the extent those laws and regulations are applicable in connection with the repurchase of the Notes as a result of a Change of
Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the Change of Control provisions
of the Indenture, we will only be required to comply with the applicable securities laws and regulations and will not be deemed to have breached
our obligations under the Change of Control provisions of the Indenture by virtue of such conflicts.

On the Change of Control Payment Date, we will be required, to the extent lawful, to:

accept for payment all Notes or portions of Notes properly tendered pursuant to the Change of Control Offer;

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Notes or portions of Notes
properly tendered; and

deliver or cause to be delivered to the Trustee the Notes properly accepted together with an officers' certificate stating the
aggregate principal amount of Notes or portions of Notes being purchased.

The paying agent will promptly mail to each holder of Notes properly tendered the applicable Change of Control Payment for the Notes,
and the Trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new Note equal in principal
amount to any unpurchased portion of any Notes surrendered; provided that each new Note will be in a principal amount of $2,000 or an integral
multiple of $1,000.

We will not be required to make an offer to repurchase the Notes upon a Change of Control Triggering Event if a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us and such third party purchases all
Notes properly tendered and not withdrawn under its offer.
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The definition of Change of Control includes the occurrence of a direct or indirect sale, transfer, conveyance or other disposition (other than
by way of a merger or consolidation) in one or a series of related transactions of "all or substantially all" of the properties or assets of Dollar
General and its Subsidiaries taken as a whole. See " Certain Definitions Change of Control." Although there is a limited body of case law
interpreting the phrase "substantially all," there is no precise established definition of the phrase under applicable law. Accordingly, the ability of
a holder of Notes to require Dollar General to repurchase its Notes as a result of a sale, transfer, conveyance or other disposition of less than all
of the assets of Dollar General and its Subsidiaries taken as a whole to another Person or group may be uncertain.

Limitations on Liens

We have agreed under the Indenture that we will not, and will not permit any Subsidiary to, incur, issue, assume or guarantee any
indebtedness for money borrowed if such indebtedness is secured by a pledge of, lien on or security interest in any shares of Voting Stock of any
Significant Subsidiary, whether such Voting Stock is now owned or is hereafter acquired, without providing that the Notes (together with, if we
shall so determine, any other indebtedness or obligations of Dollar General or any Subsidiary ranking equally with the Notes and then existing or
thereafter created) shall be secured equally and ratably with such indebtedness. The foregoing limitation shall not apply to indebtedness
(1) secured by a pledge of, lien on or security interest in any shares of Voting Stock of any entity at the time it becomes a Significant Subsidiary,
(2) of a Subsidiary owed to us or indebtedness of a Subsidiary owed to another Subsidiary, (3) incurred, together with all other indebtedness of
us and our Subsidiaries similarly secured by liens on shares of Voting Stock pursuant to this clause (3), in an amount not to exceed at the time of
such creation, assumption, renewal, extension or replacement 15% of Consolidated Net Tangible Assets and (4) incurred for the sole purpose of
extending, renewing, replacing or refinancing indebtedness secured by any lien referred to in the foregoing clauses (1) to (3); provided, however,
that the principal amount of indebtedness secured by that lien shall not exceed the principal amount of indebtedness so secured at the time of
such extension, renewal, replacement or refinancing, plus any amounts necessary to pay any fees and expenses, including premiums relating to
such extension, renewal, replacement or refinancing.

Limitations on Mergers and Sales of Assets

We have agreed under the Indenture not to, directly or indirectly: (a) consolidate or merge with or into another Person (whether or not we
are the surviving corporation) or (b) sell, assign, transfer, lease, convey or otherwise dispose of all or substantially all of the properties or assets
owned by us and our Subsidiaries taken as a whole, in one or more related transactions, to another Person, unless:

we shall be the continuing entity, or the resulting, surviving or transferee Person shall be a corporation, partnership, limited
liability company, trust or other entity organized and validly existing under the laws of any domestic or foreign jurisdiction,
and such successor person (if not us) shall expressly assume, by a supplemental indenture, executed and delivered to the

Trustee, in form reasonably satisfactory to the Trustee, all of our obligations under the Notes and the Indenture;

immediately after such transaction, no Default or Event of Default exists; and

we shall deliver to the Trustee an officers' certificate and an opinion of counsel, each stating that such consolidation, merger,
sale, assignment, transfer, lease, conveyance or other disposition and, if a supplemental indenture is required in connection
with such transaction, such supplemental indenture complies with the Indenture and that all conditions precedent therein
provided relating to such transaction have been complied with.
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This will not apply to:

a merger between us and an affiliate solely for the purpose of reincorporating us in another jurisdiction; or

any consolidation or merger, or any sale, assignment, transfer, conveyance, lease or other disposition of assets between or
among us and our Subsidiaries.

Reports

So long as any Notes are outstanding, the Indenture will provide that we will:

make available to the Trustee and the holders of Notes copies of the annual reports and of the information, documents and
other reports which Dollar General may be required to file with the SEC pursuant to Section 13 or 15(d) of the Exchange

Act; provided that for this purpose the filing with the SEC of such reports, information and documents shall be sufficient; or

if Dollar General is not then subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, make
available to the Trustee and the holders of the Notes (including, without limitation, by means of a public or private website),
substantially similar periodic information (excluding exhibits) which would be required to be included in periodic reports on
Forms 10-K, 10-Q and 8-K (or any successor form or forms) under the Exchange Act within the time periods set forth in the
applicable SEC rules and regulations as if we were a non-accelerated filer as defined in such applicable SEC rules and
regulations; provided that in each case such information may be subject to exclusions if Dollar General in good faith
determines that such excluded information would not be material to the interests of the holders of the Notes (it being
understood that the information required by Rule 3-10 of Regulation S-X and Section 13(r) of the Exchange Act is not
material).

In the event that any direct or indirect parent company of Dollar General becomes a guarantor of the Notes, the Indenture will permit Dollar
General to satisfy its obligations in this covenant with respect to financial information relating to Dollar General by furnishing financial

information relating to such parent; provided that the same is accompanied by consolidating information that explains in reasonable detail the
differences between the information relating to such parent, on the one hand, and the information relating to the Dollar General and its
Subsidiaries on a standalone basis, on the other hand.

Events of Default
The Indenture provides that each of the following will constitute an "Event of Default" with respect to the Notes:

(1) default in the payment of any interest when it becomes due and payable, and continuance of such default for a period of
30 days;

(2) default in payment when due of the principal of, or premium, if any;

(3) default, for 90 days after receipt of written notice given by the Trustee or the holders of not less than 25% in principal
amount of the Notes then outstanding under the Indenture, in the performance or breach of any covenant in the Indenture for the
benefit of the holders of the Notes (other than a default referred to in clauses (1) and (2) above);

(4) default after the expiration of the grace period in the payment of principal when due, or resulting in acceleration of, other
indebtedness (other than non-recourse debt) of us or any of our Significant Subsidiaries, for borrowed money or the payment of which
is guaranteed by us or any Significant Subsidiary if the aggregate principal amount with respect to which the default or
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acceleration has occurred exceeds $100.0 million and such indebtedness has not been discharged, or such default in payment or
acceleration has not been cured or rescinded, prior to written notice of acceleration of the Notes;

(5) failure by us or any Significant Subsidiary to pay final judgments entered by a court or courts of competent jurisdiction
aggregating in excess of $100.0 million, which judgments are not paid, discharged or stayed for a period of 60 days after such
judgments become final and non-appealable, and in the event such judgment is covered by insurance, an enforcement proceeding has
been commenced by any creditor upon such judgment or decree which is not promptly stayed; or

(6) certain events of bankruptcy or insolvency.

If an Event of Default should occur and be continuing, either the Trustee or the holders of more than 25% of the aggregate principal amount
of the Notes may declare the Notes due and payable. Holders of a majority in aggregate principal amount of the Notes then outstanding will be
entitled to control certain actions of the Trustee under the Indenture and to waive past Defaults with respect to the Notes and rescind acceleration

and its consequences with respect to the Notes; provided that such rescission would not conflict with any judgment of a court of competent
jurisdiction. In the event of any Event of Default specified in clause (4) above, such Event of Default and all consequences thereof (excluding
any resulting payment default, other than as result of acceleration of the Notes) shall be annulled, waived and rescinded, automatically and
without any action by the Trustee or the holders of the Notes, if within 20 days after such Event of Default arose: (1) the indebtedness or
guarantee that is the basis for such Event of Default has been discharged; or (2) holders thereof have rescinded or waived the acceleration, notice
or action (as the case may be) giving rise to such Event of Default; or (3) the default that is the basis for such Event of Default has been cured.

Subject to the provisions of the Indenture relating to the duties of the Trustee, the Trustee will not be under any obligation to exercise any
of the rights or powers vested in it by the Indenture at the request, order or direction of any of the holders of Notes, unless one or more of such
holders of Notes shall have offered to the Trustee reasonable security or indemnity.

If an Event of Default occurs and is continuing, any sums held or received by the Trustee under the Indenture may be applied to reimburse
the Trustee for its reasonable compensation and expenses incurred prior to any payments to holders of Notes.

The right of any holder of Notes to institute an action for any remedy (except such holder's right to enforce payment of the principal of, and
premium, if any, and interest on such holder's Note when due) will be subject to certain conditions precedent, including a written notice to the
Trustee by such holder of the occurrence of one or more Events of Default, a request to the Trustee by the holders of more than 25% of the
aggregate principal amount of the Notes then outstanding to take action, an offer satisfactory to the Trustee of security and indemnity against
liabilities incurred by it in so doing, the failure of the Trustee to comply with such request within 90 days after receipt thereof and the offer of
security and indemnity and holders of a majority in principal amount of the total outstanding Notes, as applicable, have not given the Trustee a
direction inconsistent with such request within such 90-day period.
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The Indenture will be discharged and will cease to be of further effect as to all outstanding Notes when:
(a) either:

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

(ii) all of the Notes that have not been delivered to the Trustee for cancellation have become due and payable by
reason of the mailing of a notice of redemption or otherwise or will become due and payable within one year or have been
called for redemption pursuant to the provisions described under " Optional Redemption," and we have irrevocably deposited
or caused to be deposited with the Trustee as funds in trust solely for the benefit of the holders of such Notes, cash in U.S.
dollars, non-callable U.S. government securities or a combination thereof, in such amounts as will be sufficient, without
consideration of any reinvestment of interest, to pay and discharge the entire indebtedness on such Notes not delivered to the
Trustee for cancellation for principal, premium, if any, and accrued interest to the date of maturity or redemption, as the case

may be; provided that for any such redemption conducted pursuant to the first paragraph above under " Optional
Redemption," the amount deposited shall be sufficient for purposes of the Indenture to the extent that an amount is deposited
with the Trustee calculated as required by such paragraph using the Treasury Rate as of the date of the notice of redemption,
with any deficit as of the redemption date (any such amount, the "Make-whole Deficit") only required to be deposited with
the Trustee on or prior to the redemption date. Any Make-whole Deficit will be set forth in an officers' certificate delivered
to the Trustee simultaneously with the deposit of such Make-whole Deficit that confirms that such Make-whole Deficit will
be applied toward such redemption;

(b) no Default or Event of Default has occurred and is continuing on the date of such deposit (other than a Default or Event of
Default resulting from the borrowing of funds to be applied to such deposit or the grant of any lien securing such borrowing or any
similar and simultaneous deposit relating to other indebtedness and, in each case, the granting of liens in connection therewith) and the
deposit will not result in a breach or violation of, or constitute a default under, the Senior Credit Facility or any other material
instrument to which we are a party or by which we are bound (other than a breach, violation or default resulting from the borrowing of
funds to be applied to such deposit or the grant of any lien securing such borrowing or any similar and simultaneous deposit relating to
other indebtedness and, in each case, the granting of liens in connection therewith);

(c) we have paid or caused to be paid all sums payable by us under the Indenture; and

(d) we have delivered irrevocable instructions to the Trustee for such Notes to apply the deposited money toward the payment of
such Notes at maturity or on the redemption date, as the case may be.

Legal Defeasance and Covenant Defeasance

We may, at our option and at any time, elect to have our obligations discharged with respect to the outstanding Notes ("Legal Defeasance").
Legal Defeasance means that we shall be deemed to have
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paid and discharged the entire indebtedness represented by the Notes, and the Indenture shall cease to be of further effect as to all outstanding
Notes except as to:

(a) rights of holders of outstanding Notes, as applicable, to receive payments in respect of the principal of and interest, if any, on
such Notes, as applicable, when such payments are due solely out of the trust funds referred to below;

(b) our obligations with respect to the Notes concerning issuing temporary Notes, registration of Notes, mutilated, destroyed,
lost or stolen Notes, and the maintenance of an office or agency for payment and money for security payments held in trust;

(c) the rights, powers, trusts, duties and immunities of the Trustee for the Notes under the Indenture, and our obligations in
connection therewith; and

(d) the Legal Defeasance provisions of the Indenture.

In addition, we may, at our option and at any time, elect to have our obligations released with respect to substantially all of the covenants
under the Indenture, except as described otherwise in the Indenture ("Covenant Defeasance"), and thereafter any omission to comply with such
obligations shall not constitute a Default or Event of Default with respect to the Notes. In the event Covenant Defeasance occurs, certain Events
of Default (not including certain bankruptcy events) will no longer constitute an Event of Default with respect to the Notes. Covenant
Defeasance will not be effective until such bankruptcy events no longer apply. We may exercise our Legal Defeasance option regardless of
whether we have previously exercised Covenant Defeasance.

In order to exercise either Legal Defeasance or Covenant Defeasance with respect to the Notes:

(a) we must irrevocably deposit with the Trustee, as trust funds, in trust solely for the benefit of the holders, cash in U.S. dollars,
non-callable U.S. government securities or a combination thereof, in such amounts as will be sufficient in the opinion of a nationally
recognized investment bank, appraisal firm or firm of independent public accountants, to pay the principal of and interest on the Notes
on the stated date for payment or on the redemption date of the principal or installment of principal of or interest on the Notes;

(b) in the case of Legal Defeasance, we shall have delivered to the Trustee an opinion of counsel in the United States confirming
that:

(i) we have received from, or there has been published by, the Internal Revenue Service a ruling; or
(ii) since the Issue Date, there has been a change in the applicable U.S. federal income tax law;

in either case to the effect that, and based thereon such opinion of counsel shall confirm that, subject to customary assumptions and
exclusions, the holders and beneficial owners of the Notes will not recognize income, gain or loss for U.S. federal income tax purposes
as a result of such Legal Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at
the same times as would have been the case if such Legal Defeasance had not occurred;

(c) in the case of Covenant Defeasance, we shall have delivered to the Trustee an opinion of counsel in the United States
reasonably acceptable to the Trustee confirming that, subject to customary assumptions and exclusions, the holders and beneficial
owners of the Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such Covenant
Defeasance and will be subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would
have been the case if such Covenant Defeasance had not occurred;
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(d) no Default or Event of Default shall have occurred and be continuing on the date of such deposit (other than a Default or
Event of Default resulting from the borrowing of funds to be applied to such deposit or the grant of any lien securing such borrowing
or any similar and simultaneous deposit relating to other indebtedness and, in each case, the granting of liens in connection therewith);

(e) such Legal Defeasance or Covenant Defeasance shall not result in a breach or violation of, or constitute a Default under the
Senior Credit Facility or any material agreement or instrument (other than the Indenture) to which we or any of our Subsidiaries is a
party or by which we or any of our Subsidiaries is bound (other than that resulting from the borrowing of funds to be applied to such
deposit or the grant of any lien securing such borrowing or any similar and simultaneous deposit relating to other indebtedness and, in
each case, the granting of liens in connection therewith);

(f) we shall have delivered to the Trustee an officers' certificate stating that the deposit was not made by us with the intent of
preferring the holders of Notes over any other of our creditors or with the intent of defeating, hindering, delaying or defrauding any of
our creditors or others; and

(g) we shall have delivered to the Trustee an officers' certificate and an opinion of counsel (which opinion of counsel may be
subject to customary assumptions and exclusions), each stating that the conditions provided for in, in the case of the officers'
certificate, clauses (a) through (f) and, in the case of the opinion of counsel, clauses (b) and/or (c) and (e) of this paragraph have been
complied with.

If the funds deposited with the Trustee to effect Covenant Defeasance are insufficient to pay the principal of and interest on the Notes when
due, then our obligations with respect to the Notes under the Indenture will be revived and no such defeasance will be deemed to have occurred.

Modification of the Indenture

The Indenture contains provisions permitting us and the Trustee, without the consent of the holders of the Notes, to, among other things,
issue Additional Notes under the Indenture, comply with the terms of the TIA, make changes that are not adverse to the holders of Notes and add
guarantors with respect to the Notes by one or more supplemental indentures and, with the consent of the holders of not less than a majority in
aggregate principal amount of the Notes at the time outstanding affected by the modification, to modify the Indenture or any supplemental

indenture or the rights of the holders of Notes; provided that no such modification, without the consent of each holder of the Notes affect by
such modification, will:

change the amount of Notes whose holders must consent to an amendment, supplement or waiver;

reduce the rate of or extend the time for payment of interest (including default interest) on the Notes;

reduce the principal or change the stated maturity of the Notes;

waive a Default or Event of Default in the payment of the principal of or interest, if any, on the Notes (except a rescission of
acceleration of the Notes by the holders of at least a majority in principal amount of the Notes outstanding and a waiver of

the payment default that resulted from such acceleration);

make the principal of or interest, if any, on any Notes payable in any currency other than that stated in the Notes;
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make any change to the Indenture regarding the waiver of past defaults, the rights of holders of Notes to receive payments
and the limitations on amendments and waivers to the Indenture; or

waive a redemption payment with respect to the Notes.
Concerning the Trustee

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

Certain Definitions

"Below Investment Grade Rating Event" means the Notes become rated below an Investment Grade Rating by both of the Rating Agencies
on any date from the date of the public notice of an arrangement that could result in a Change of Control until the end of the 60-day period
following public notice of the occurrence of the Change of Control (which 60-day period shall be extended so long as the rating of the Notes is
under publicly announced consideration for possible downgrade by any of the Rating Agencies (the "Relevant Period")); provided that, a Below
Investment Grade Rating Event otherwise arising by virtue of a particular reduction in rating shall not be deemed to have occurred in respect of a
particular Change of Control (and thus shall not be deemed a Below Investment Grade Rating Event for purposes of the definition of Change of
Control Triggering Event) if the Rating Agencies making the reduction in rating to which this definition would otherwise apply either (1) did not
reduce the ratings of the Notes during the Relevant Period or (2) do not announce or publicly confirm that the reduction was the result, in whole
or in part, of any event or circumstance comprised of or arising as a result of, or in respect of, the applicable Change of Control (whether or not
the applicable Change of Control shall have occurred at the time of the Below Investment Grade Rating Event).

"Board of Directors" means the board of directors or comparable governing body of Dollar General, or any committee thereof duly
authorized to act on its behalf.

"Capital Stock" means:
(a) 1in the case of a corporation, corporate stock;

(b) 1in the case of an association or business entity, any and all shares, interests, participations, rights or other equivalents
(however designated) of corporate stock;

(c) in the case of a partnership or limited liability company, partnership interests (whether general or limited) or membership
interests; and

(d) any other interest or participation that confers on a person the right to receive a share of the profits and losses of, or
distributions of assets of, the issuing person, but excluding from all of the foregoing any debt securities convertible into Capital Stock,
whether or not such debt securities include any right of participation with Capital Stock.

"Change of Control" means the occurrence of any of the following: (1) the direct or indirect sale, transfer, conveyance or other disposition
(other than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties or assets of
Dollar General and its Subsidiaries taken as a whole to any "Person" (as that term is used in Section 13(d)(3) of the Exchange Act) other than
Dollar General or one of its Subsidiaries; (2) the consummation of any transaction (including, without limitation, any merger or consolidation)
the result of which is that any "Person" (as that term is used in Section 13(d)(3) of the Exchange Act) becomes the beneficial owner, directly or
indirectly, of more than 50% of the then outstanding number of shares of Dollar General's Voting Stock; (3) the first day on which a majority of
the members of Dollar General's Board of Directors are not Continuing Directors; (4) the adoption of a plan relating to our liquidation or
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dissolution; or (5) Dollar General consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges with or into,
Dollar General, in any such event pursuant to a transaction in which any of the outstanding Voting Stock of Dollar General or such other Person
is converted into or exchanged for cash, securities or other property, other than any such transaction where the shares of the Voting Stock of
Dollar General outstanding immediately prior to such transaction constitute, or are converted into or exchanged for, a majority of the Voting
Stock of the surviving Person immediately after giving effect to such transaction. Notwithstanding the foregoing, a transaction will not be
deemed to involve a Change of Control if (1) we become a wholly owned Subsidiary of a holding company that has agreed to be bound by the
terms of the Indenture and (2) the holders of the Voting Stock of such holding company immediately following that transaction are substantially
the same as the holders of our Voting Stock immediately prior to that transaction.

"Change of Control Triggering Event" means the occurrence of both a Change of Control and a Below Investment Grade Rating Event,
with respect to the Notes.

"Comparable Treasury Issue" means the United States Treasury security selected by an Independent Investment Banker as having a
maturity comparable to the remaining term of the Notes to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of the Notes.

"Comparable Treasury Price" means, with respect to any redemption date, (1) the average of the Reference Treasury Dealer Quotations for
such redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (2) if we obtain fewer than four
such Reference Treasury Dealer Quotations, the average of all such Reference Treasury Dealer Quotations.

"Consolidated Net Tangible Assets" means Dollar General's total assets, less net goodwill and other intangible assets, less total current
liabilities, all as described on Dollar General's and its consolidated Subsidiaries' most recent balance sheet and calculated based on positions as
reported in Dollar General's consolidated financial statements in accordance with U.S. generally accepted accounting principles and after giving
pro forma effect to any acquisitions or dispositions which occur after such balance sheet date.

"Continuing Directors" means, as of any date of determination, any member of our Board of Directors who (1) was a member of our Board
of Directors on the date the Notes were originally issued or (2) was nominated for election, elected or appointed to our Board of Directors with
the approval of a majority of the Continuing Directors who were members of our Board of Directors at the time of such nomination, election or
appointment (either by specific action of the Board of Directors or by approval by such directors of our proxy statement in which such member
was named as a nominee for election as a director).

"Default” means any event that is, or after notice or passage of time or both would be, an Event of Default.
"Independent Investment Banker" means one of the Reference Treasury Dealers that we appoint.

"Investment Grade Rating" means a rating equal to or higher than Baa3 (or the equivalent) by Moody's and BBB (or the equivalent) by
S&P, and the equivalent investment grade credit rating from any replacement Rating Agency or Rating Agencies.

"Issue Date" means , 2017.
"Moody's" means Moody's Investors Service, Inc.
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"Person" means any individual, partnership, corporation, limited liability company, joint stock company, business trust, trust,
unincorporated association, joint venture or other entity, or a government or political subdivision or agency thereof.

"Rating Agencies" means (1) each of Moody's and S&P; and (2) if either Moody's or S&P ceases to rate the Notes or fails to make a rating
of the Notes publicly available for reasons outside of our control, a "nationally recognized statistical rating organization" within the meaning of
Rule 15¢3-1(c)(2)(vi)(F) under the Exchange Act, selected by us as a replacement agency for Moody's or S&P, or both of them, as the case may
be.

"Reference Treasury Dealers" means (1) each of Citigroup Global Markets Inc., Goldman, Sachs & Co. and Merrill Lynch, Pierce,

Fenner & Smith Incorporated and their respective successors; provided, however, that if any of the foregoing shall cease to be a primary U.S.
Government securities dealer (a "Primary Treasury Dealer"), we shall substitute another nationally recognized investment banking firm that is a
Primary Treasury Dealer, and (2) one other Primary Treasury Dealer selected by us.

"Reference Treasury Dealer Quotations" means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to us by such Reference Treasury Dealer at 5:00 p.m. New York time on the third business day preceding such redemption
date.

"Senior Credit Facility" means that certain amended and restated credit agreement, dated as of February 22, 2017, among Dollar General, as
borrower, Citibank, N.A., as administrative agent, and the other lending institutions from time to time party thereto, including any guarantees,
collateral documents, instruments and agreements executed in connection therewith, and any amendments, supplements, modifications,
extensions, renewals, restatements, refunding or refinancing thereof and any indentures, notes, debentures or credit facilities or commercial
paper facilities with banks or other institutional lenders or investors that replace, refund or refinance all or any part of the loans, notes, other
credit facilities or commitments thereunder, including any such replacement, refunding or refinancing facility or indenture that increases the
amount that can be borrowed thereunder or alters the maturity thereof.

"S&P" means Standard & Poor's Ratings Services, a division of The McGraw-Hill Companies, Inc.

"Significant Subsidiary" means a Subsidiary (treated for purposes of this definition on a consolidated basis together with its Subsidiaries)
which meets any of the following conditions:

our and our other Subsidiaries' investments in and advances to the Subsidiary exceed 10% of the total assets of ours and our
Subsidiaries consolidated as of the end of the most recently completed fiscal year;

our and our other Subsidiaries' proportionate share of the total assets (after intercompany eliminations) of the Subsidiary
exceeds 10% of the total assets of ours and our Subsidiaries consolidated as of the end of the most recently completed fiscal

year; or

our and our other Subsidiaries' equity in the income from continuing operations before income taxes, extraordinary items
and cumulative effect of a change in accounting principles of the Subsidiary exceeds 10% of such income of ours and our
Subsidiaries consolidated for the most recently completed fiscal year.

"Subsidiary" of any specified Person means any corporation, association or other business entity of which more than 50% of the total voting
power of shares of Capital Stock entitled (without regard to the occurrence of any contingency) to vote in the election of directors, managers or
trustees thereof is
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at the time owned or controlled, directly or indirectly, by such person or one or more of the other Subsidiaries of that Person or a combination
thereof.

"Treasury Rate" means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to a maturity of
the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage of its principal amount) equal to
the Comparable Treasury Price for such redemption date.

"Voting Stock" means Capital Stock the holders of which have general voting power under ordinary circumstances to elect at least a
majority of the Board of Directors; provided that, for the purpose of such definition, Capital Stock which carries only the right to vote

conditioned on the occurrence of an event shall not be considered Voting Stock whether or not such event shall have occurred.
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BOOK-ENTRY; DELIVERY AND FORM

The notes initially will be represented by one or more permanent global certificates in definitive, fully registered form (the "Global Notes").
The Global Notes will be deposited upon issuance with The Depository Trust Company, New York, New York ("DTC"), and registered in the
name of a nominee of DTC in the form of a global certificate.

The Global Notes

DTC has advised us that pursuant to procedures established by it (i) upon the issuance of the Global Notes, DTC or its custodian will credit,
on its internal system, the principal amount at maturity of the individual beneficial interests represented by such Global Notes to the respective
accounts of persons who have accounts with such depositary and (ii) ownership of beneficial interests in the Global Notes will be shown on, and
the transfer of such ownership will be effected only through, records maintained by DTC or its nominee (with respect to interests of participants)
and the records of participants (with respect to interests of persons other than participants). Ownership of beneficial interests in the Global Notes
will be limited to persons who have accounts with DTC ("participants") or persons who hold interests through participants. Holders may hold
their interests in the Global Notes directly through DTC if they are participants in such system, or indirectly through organizations that are
participants in such system.

So long as DTC, or its nominee, is the registered owner or holder of the notes, DTC or such nominee, as the case may be, will be
considered the sole owner or holder of the notes represented by such Global Notes for all purposes under the indenture governing the notes. No
beneficial owner of an interest in the Global Notes will be able to transfer that interest except in accordance with DTC's procedures, in addition
to those provided for under the indenture with respect to the notes.

Payments of the principal of, premium, if any, and interest on, the Global Notes will be made to DTC or its nominee, as the case may be, as
the registered owner of the Global Notes. None of we, the trustee or any paying agent under the indenture governing the notes will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial ownership interests in the Global
Notes or for maintaining, supervising or reviewing any records relating to such beneficial ownership interest.

DTC has advised us that its present practice is, upon receipt of any payment of principal, premium, if any, and interest on the Global Notes,
to credit immediately participants' accounts with payments in amounts proportionate to their respective beneficial interests in the principal
amount of the Global Notes as shown on the records of DTC. Payments by participants to owners of beneficial interests in the Global Notes held
through such participants will be governed by standing instructions and customary practice, as is now the case with securities held for the
accounts of customers registered in the names of nominees for such customers. Such payments will be the responsibility of such participants.

Transfers between participants in DTC will be effected in the ordinary way through DTC's same-day funds system in accordance with DTC
rules and will be settled in same-day funds. If a holder requires physical delivery of a certificated security for any reason, including to sell notes
to persons in states which require physical delivery of the notes, or to pledge such securities, such holder must transfer its interest in a Global
Note in accordance with the normal procedures of DTC and with the procedures set forth in the indenture governing the notes.

DTC has advised us that it will take any action permitted to be taken by a holder of notes, including the presentation of notes for exchange
as described below, only at the direction of one or more participants to whose account the DTC interests in the Global Notes are credited and
only in respect of such portion of the aggregate principal amount of notes as to which such participant or
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participants has or have given such direction. However, if there is an event of default under the indenture governing the notes, DTC will
exchange the Global Notes for certificated securities, which it will distribute to its participants.

DTC has advised us as follows: DTC is a limited purpose trust company organized under the laws of the State of New York, a member of
the Federal Reserve System, a "clearing corporation" within the meaning of the Uniform Commercial Code and a "Clearing Agency" registered
pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its participants and facilitate the clearance
and settlement of securities transactions between participants through electronic book-entry changes in accounts of its participants, thereby
eliminating the need for physical movement of certificates. Participants include securities brokers and dealers, banks, trust companies and
clearing corporations and certain other organizations. Indirect access to the DTC system is available to others such as banks, brokers, dealers and
trust companies that clear through or maintain a custodial relationship with a participant, either directly or indirectly ("indirect participants").

Although DTC has agreed to the foregoing procedures in order to facilitate transfers of interests in the Global Note among participants of
DTC, it is under no obligation to perform such procedures, and such procedures may be discontinued at any time. Neither we nor the trustee will
have any responsibility for the performance by DTC or its participants or indirect participants of their respective obligations under the rules and
procedures governing their operations.

Clearstream. Clearstream is incorporated under the laws of Luxembourg as a professional depositary. Clearstream holds securities for its
participating organizations ("Clearstream Participants") and facilitates the clearance and settlement of securities transactions between
Clearstream Participants through electronic book-entry changes in accounts of Clearstream Participants, thereby eliminating the need for
physical movement of certificates. Clearstream provides Clearstream Participants with, among other things, services for safekeeping,
administration, clearance and establishment of internationally traded securities and securities lending and borrowing. Clearstream interfaces with
domestic markets in several countries. As a professional depositary, Clearstream is subject to regulation by the Luxembourg Monetary Institute.
Clearstream Participants are recognized financial institutions around the world, including underwriters, securities brokers and dealers, banks,
trust companies, clearing corporations and certain other organizations, and may include the underwriters. Indirect access to Clearstream is also
available to others, such as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a Clearstream
Participant either directly or indirectly.

Distributions with respect to notes held beneficially through Clearstream will be credited to cash accounts of Clearstream Participants in
accordance with its rules and procedures to the extent received by DTC for Clearstream.

Euroclear. Euroclear was created in 1968 to hold securities for participants of Euroclear ("Euroclear Participants") and to clear and settle
transactions between Euroclear Participants through simultaneous electronic book-entry delivery against payment, thereby eliminating the need
for physical movement of certificates and any risk from lack of simultaneous transfers of securities and cash. Euroclear includes various other
services, including securities lending and borrowing and interfaces with domestic markets in several markets in several countries. Euroclear is
operated by Euroclear Bank S.A./N.V. (the "Euroclear Operator"), under contract with Euroclear Clearance Systems S.C., a Belgian cooperative
corporation (the "Cooperative"). All operations are conducted by the Euroclear Operator, and all Euroclear securities clearance accounts and
Euroclear cash accounts are accounts with the Euroclear Operator, not the Cooperative. The Cooperative establishes policy for Euroclear on
behalf of Euroclear Participants. Euroclear Participants include banks (including central banks), securities brokers and dealers and other
professional financial intermediaries and may include the underwriters. Indirect access to Euroclear is also available to other firms that clear
through or maintain a custodial relationship with a Euroclear Participant, either directly or indirectly.
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The Euroclear Operator is regulated and examined by the Belgian Banking Commission.

Links have been established among DTC, Clearstream and Euroclear to facilitate the initial issuance of the notes sold outside of the United
States and cross-market transfers of the notes associated with secondary market trading.

Although DTC, Clearstream and Euroclear have agreed to the procedures provided below in order to facilitate transfers, they are under no
obligation to perform these procedures, and these procedures may be modified or discontinued at any time.

Clearstream and Euroclear will record the ownership interests of their participants in much the same way as DTC, and DTC will record the
total ownership of each of the U.S. agents of Clearstream and Euroclear, as participants in DTC. When notes are to be transferred from the
account of a DTC participant to the account of a Clearstream Participant or a Euroclear Participant, the purchaser must send instructions to
Clearstream or Euroclear through a participant at least one day prior to settlement. Clearstream or Euroclear, as the case may be, will instruct its
U.S. agent to receive notes against payment. After settlement, Clearstream or Euroclear will credit its participant's account. Credit for the notes
will appear on the next day (European time).

Because settlement is taking place during New York business hours, DTC participants will be able to employ their usual procedures for
sending notes to the relevant U.S. agent acting for the benefit of Clearstream Participants or Euroclear Participants. The sale proceeds will be
available to the DTC seller on the settlement date. As a result, to the DTC participant, a cross-market transaction will settle no differently than a
trade between two DTC participants.

When a Clearstream Participant or Euroclear Participant wishes to transfer notes to a DTC participant, the seller will be required to send
instructions to Clearstream or Euroclear through a participant at least one business day prior to settlement. In these cases, Clearstream or
Euroclear will instruct its U.S. agent to transfer these notes against payment for them. The payment will then be reflected in the account of the
Clearstream Participant or Euroclear Participant the following day, with the proceeds back valued to the value date, which would be the
preceding day, when settlement occurs in New York. If settlement is not completed on the intended value date, that is, the trade fails, proceeds
credited to the Clearstream Participant or Euroclear Participant's account will instead be valued as of the actual settlement date.

You should be aware that you will only be able to make and receive deliveries, payments and other communications involving the notes
through Clearstream and Euroclear on the days when those clearing systems are open for business. Those systems may not be open for business
on days when banks, brokers and other institutions are open for business in the United States. In addition, because of time zone differences there
may be problems with completing transactions involving Clearstream and Euroclear on the same business day as in the United States.

Certificated Securities

A Global Note is exchangeable for certificated securities if:

DTC (i) notifies us that it is unwilling or unable to continue as depositary for the Global Notes or (ii) has ceased to be a
Clearing Agency registered under the Exchange Act and, in either case, a successor depositary is not appointed by us within

120 days; or

we, at our option, notify the trustee in writing that we elect to cause the issuance of the notes in certificated form.

In addition, beneficial interests in a Global Note may be exchanged for certificated securities upon prior written notice given to the trustee
by or on behalf of DTC in accordance with the indenture governing the notes. In all cases, certificated securities delivered in exchange for any
Global Note or beneficial interests in Global Notes will be registered in the names, and issued in any approved denominations, requested by or
on behalf of the depositary (in accordance with its customary procedures).
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CERTAIN U.S. FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

The following is a summary of certain U.S. federal income tax consequences and, in the case of Non-U.S. Holders (as defined below),
certain U.S. federal estate tax consequences, of the purchase, ownership and disposition of the notes as of the date hereof.

This summary deals only with notes that are purchased in this offering at their "issue price" (i.e., the first price at which a substantial
amount of the notes is sold to the investors, excluding sales to bond houses, brokers or similar persons or organizations acting in the capacity of
an underwriter, placement agent or wholesaler) and are held as capital assets. This summary does not represent a detailed description of the U.S.
federal income or estate tax consequences applicable to you if you are subject to special treatment under the U.S. federal income or estate tax
laws, including if you are:

a dealer in securities or currencies;

a financial institution;

aregulated investment company;

a real estate investment trust;

a tax-exempt organization;

a U.S. expatriate;

an insurance company,

a person holding the notes as part of a hedging, integrated, conversion or constructive sale transaction or a straddle;

a trader in securities that has elected the mark-to-market method of accounting for your securities;

a person liable for alternative minimum tax;

a pass-through entity or a person who is an investor in a pass-through entity; or

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

The discussion below is based upon the provisions of the Internal Revenue Code of 1986, as amended (the "Code"), and regulations, rulings
and judicial decisions as of the date hereof. Those authorities may be changed or subject to differing interpretations, perhaps retroactively, so as
to result in U.S. federal income and estate tax consequences different from those discussed below.

If a partnership (including any entity or arrangement treated as a partnership for U.S. federal tax purposes) holds notes, the tax treatment of
a partner will generally depend upon the status of the partner and the activities of the partnership. Partnerships holding notes, and partners in
such partnerships, should consult their tax advisors regarding the U.S. federal income and estate tax consequences of purchasing, owning and
disposing of notes.
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This summary does not represent a detailed description of the U.S. federal income and estate tax consequences to you in light of your
particular circumstances and does not address the Medicare tax on net investment income or any state or local or non-U.S. income or other tax
consequences.

If you are considering the purchase of notes, you should consult your own tax advisors concerning the particular U.S. federal
income and estate tax consequences to you of the purchase, ownership and disposition of the notes, as well as any consequences arising
under the laws of any other taxing jurisdiction or under any applicable tax treaty.
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U.S. Holders
The following is a summary of certain U.S. federal income tax consequences that will apply to you if you are a "U.S. Holder" of the notes.

"U.S. Holder" means a beneficial owner of notes that is for U.S. federal income tax purposes:

an individual citizen or resident of the United States.;

a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the United States, any state thereof or the District of Columbia;

an estate the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the United States and one or more U.S. persons have the
authority to control all substantial decisions of the trust or (2) has a valid election in effect under applicable U.S. Treasury
regulations to be treated as a U.S. person.

Payments of Interest

Stated interest on a note generally will be taxable to you as ordinary income at the time it is paid or accrued in accordance with your regular
method of accounting for U.S. federal income tax purposes. We expect that the notes will not be issued at a discount that equals or exceeds the
statutorily defined "de minimis" amount for U.S. federal income tax purposes and, therefore, that the notes will not be treated as issued with
"original issue discount” for such purposes.

Sale, Exchange and Retirement of Notes

Your adjusted tax basis in a note will, in general, be your cost for that note. Upon the sale, exchange, retirement or other taxable disposition
of a note, you will recognize taxable gain or loss equal to the difference, if any, between the amount realized upon the sale, exchange, retirement
or other taxable disposition (less an amount equal to any accrued and unpaid stated interest, which will be taxable as interest income for U.S.
federal income tax purposes to the extent not previously included in income) and the adjusted tax basis of the note. Such gain or loss will be
capital gain or loss. Capital gains of non-corporate U.S. Holders (including individuals) derived in respect of capital assets held for more than
one year as of the time of disposition are eligible for reduced rates of taxation. The deductibility of capital losses is subject to limitations.

Non-U.S. Holders

The following is a summary of certain U.S. federal income and estate tax consequences that will apply to you if you are a "Non-U.S.
Holder" of the notes. "Non-U.S. Holder" means a beneficial owner of notes, other than a partnership (including any entity or arrangement treated
as a partnership for U.S. federal tax purposes), that is not a U.S. Holder (as defined under " U.S. Holders" above).

Special rules may apply to you if you are subject to special treatment under the Code, including if you are a "controlled foreign
corporation,” a "passive foreign investment company," or a U.S. expatriate. If you are such a Non-U.S. Holder, you should consult your own tax
advisors to determine the U.S. federal, state, local and other tax consequences that may be relevant to you.
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U.S. Federal Withholding Tax

Subject to the discussions below concerning backup withholding and FATCA, U.S. federal withholding tax will not apply to any payment
of interest on a note under the "portfolio interest" rule, provided that:

interest paid on the note is not effectively connected with your conduct of a trade or business in the United States;

you do not actually or constructively own 10% or more of the total combined voting power of all classes of our voting stock
within the meaning of the Code and applicable U.S. Treasury regulations;

you are not a controlled foreign corporation that is related, directly or indirectly, to us through sufficient stock ownership;

you are not a bank whose receipt of interest on a note is described in Section 881(c)(3)(A) of the Code; and

either (a) you provide to the applicable withholding agent your name and address on an applicable Internal Revenue Service
("IRS") Form W-8, and certify, under penalties of perjury, that you are not a United States person as defined under the Code
or (b) you hold your notes through certain financial intermediaries and satisfy the certification requirements of applicable
U.S. Treasury regulations. Special certification rules apply to Non-U.S. Holders that are pass-through entities rather than
corporations or individuals.

If you cannot satisfy the requirements of the "portfolio interest" exception described above, payments of interest made to you will be

subject to a 30% U.S. federal withholding tax, unless you provide the applicable withholding agent with a properly executed:

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

IRS Form W-8ECI (or other applicable form) stating that interest paid on the note is not subject to this withholding tax
because it is effectively connected with your conduct of a trade or business in the United States (as discussed below under
" U.S. Federal Income Tax"). Alternative documentation may be applicable in certain situations.

The 30% U.S. federal withholding tax generally will not apply to any payment of principal or gain that you realize on the sale, exchange,
retirement or other taxable disposition of a note.

U.S. Federal Income Tax
Subject to the discussions below concerning backup withholding and FATCA, any gain realized on the sale, exchange, retirement or other

taxable disposition of a note (except to the extent attributable to accrued and unpaid interest, which will be taxable as such in the manner
described above) generally will not be subject to U.S. federal income tax unless:

the gain is effectively connected with your conduct of a trade or business in the United States (and, if required by an
applicable income tax treaty, is attributable to a U.S. permanent establishment maintained by you); or

you are an individual who is present in the United States for 183 days or more in the taxable year of such disposition, and
certain other conditions are met, in which case, except as otherwise specified by an applicable income tax treaty, you will
generally be subject to a flat 30% U.S. federal income tax on such gain which may be offset by certain U.S. source losses.
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If you are engaged in a trade or business in the United States and interest on, or gain realized on the disposition of, your notes is effectively
connected with the conduct of that trade or business (and, if required by an applicable income tax treaty, is attributable to a U.S. permanent
establishment maintained by you), you will be subject to U.S. federal income tax on such interest or gain on a net income basis in generally the
same manner as if you were a U.S. Holder. In addition, if you are a foreign corporation, you may be subject to a branch profits tax equal to 30%
(or lesser rate under an applicable income tax treaty) of your effectively connected earnings and profits, subject to adjustments. If interest
received with respect to the notes is effectively connected income (whether or not a treaty applies), the 30% withholding tax discussed above in
" U.S. Federal Withholding Tax" will not apply, provided the certification requirements discussed above are satisfied.

U.S. Federal Estate Tax

If you are an individual and are not a citizen or resident of the United States (as specially defined for U.S. federal estate tax purposes) at the
time of your death, your estate will not be subject to U.S. federal estate tax on notes owned by you at the time of your death, provided that at
such time any interest payment to you on the notes would be eligible for exemption from the 30% U.S. federal withholding tax under the
"portfolio interest" rule described above under " U.S. Federal Withholding Tax," without regard to the statement requirement described in the
fifth bullet point of that section.

Information Reporting and Backup Withholding
U.S. Holders

In general, information reporting requirements will apply to payments of interest on the notes and to the proceeds of the sale or other
taxable disposition (including a retirement or redemption) of a note paid to you (unless you are an exempt recipient such as a corporation).
Backup withholding may apply to such payments if you fail to provide a taxpayer identification number or a certification of exempt status, or if
you fail to report in full dividend and interest income.

Backup withholding is not an additional tax, and any amounts withheld under the backup withholding rules will be allowed as a refund or a
credit against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Non-U.S. Holders

Interest paid to you and the amount of tax, if any, withheld with respect to those payments generally will be reported to the IRS. Copies of
the information returns reporting such interest payments and any withholding may also be made available to the tax authorities in the country in
which you reside under the provisions of an applicable income tax treaty.

In general, backup withholding will not apply to payments on the notes made to you provided that the applicable withholding agent does
not have actual knowledge or reason to know that you are a United States person as defined under the Code and the applicable withholding agent
has received from you the required certification that you are not a United States person described above in the fifth bullet point under " Non-U.S.
Holders U.S. Federal Withholding Tax."

Information reporting and, depending on the circumstances, backup withholding will apply to the proceeds of a sale or other taxable
disposition (including a retirement or redemption) of the notes made within the United States or conducted through certain U.S.-related financial
intermediaries, unless you certify to the payor under penalties of perjury that you are a Non-U.S. Holder (and the payor does not have actual
knowledge or reason to know that you are a United States person as defined under the Code), or you otherwise establish an exemption.
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Backup withholding is not an additional tax and any amounts withheld under the backup withholding rules will be allowed as a refund or a
credit against your U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

FATCA

Under Sections 1471 through 1474 of the Code (such Sections commonly referred to as "FATCA"), a 30% U.S. federal withholding tax
may apply to any interest income paid on the notes and, for a disposition of a note occurring after December 31, 2018, the gross proceeds from
such disposition, in each case paid to (i) a "foreign financial institution" (as specifically defined in the Code) which does not provide sufficient
documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) its compliance (or deemed
compliance) with FATCA (which may alternatively be in the form of compliance with an intergovernmental agreement with the United States)
in a manner which avoids withholding, or (ii) a "non-financial foreign entity" (as specifically defined in the Code) which does not provide
sufficient documentation, typically on IRS Form W-8BEN-E, evidencing either (x) an exemption from FATCA, or (y) adequate information
regarding certain substantial U.S. beneficial owners of such entity (if any). If an interest payment is both subject to withholding under FATCA
and subject to the withholding tax discussed above under " Non-U.S. Holders U.S. Federal Withholding Tax," the withholding under FATCA
may be credited against, and therefore reduce, such other withholding tax. You should consult your own tax advisor regarding these rules and
whether they may be relevant to your ownership and disposition of the notes.
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CERTAIN ERISA CONSIDERATIONS

The following is a summary of certain considerations associated with the purchase of the notes by employee benefit plans that are subject
to Title I of the Employee Retirement Income Security Act of 1974, as amended ("ERISA"), plans, individual retirement accounts and other
arrangements that are subject to Section 4975 of the Internal Revenue Code of 1986, as amended (the "Code") or provisions under any other
federal, state, local, non-U.S. or other laws, rules or regulations that are similar to such provisions of ERISA or the Code (collectively, "Similar
Laws"), and entities whose underlying assets are considered to include "plan assets" of any such plan, account or arrangement (each, a "Plan").

General Fiduciary Matters

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or Section 4975 of the Code
(an "ERISA Plan") and prohibit certain transactions involving the assets of an ERISA Plan and its fiduciaries or other interested parties. Under
ERISA and the Code, any person who exercises any discretionary authority or control over the administration of such an ERISA Plan or the
management or disposition of the assets of such an ERISA Plan, or who renders investment advice for a fee or other compensation to such an
ERISA Plan, is generally considered to be a fiduciary of the ERISA Plan.

In considering an investment in the notes of a portion of the assets of any Plan, a fiduciary should determine whether the investment is in
accordance with the documents and instruments governing the Plan and the applicable provisions of ERISA, the Code and any Similar Law
relating to a fiduciary's duties to the Plan including, without limitation, the prudence, diversification, delegation of control and prohibited
transaction provisions of ERISA, the Code and any other applicable Similar Laws.

Prohibited Transaction Issues

Section 406 of ERISA and Section 4975 of the Code prohibit ERISA Plans from engaging in specified transactions involving "plan assets"
with persons or entities who are "parties in interest," within the meaning of ERISA, or "disqualified persons," within the meaning of
Section 4975 of the Code, unless an exemption is available. A party in interest or disqualified person who engaged in a non-exempt prohibited
transaction may be subject to excise taxes and other penalties and liabilities under ERISA and the Code. In addition, the fiduciary of the ERISA
Plan that engaged in such a non-exempt prohibited transaction may be subject to penalties and liabilities under ERISA and the Code. The
acquisition and/or holding of notes by an ERISA Plan with respect to which we or an underwriter are considered a party in interest or
disqualified person may constitute or result in a direct or indirect prohibited transaction under Section 406 of ERISA and/or Section 4975 of the
Code, unless the investment is acquired and is held in accordance with an applicable statutory, class or individual prohibited transaction
exemption. In this regard, the U.S. Department of Labor has issued prohibited transaction class exemptions ("PTCEs") that may apply to the
acquisition and holding of the notes. These class exemptions include, without limitation, PTCE 84-14 respecting transactions determined by
independent qualified professional asset managers, PTCE 90-1, respecting insurance company pooled separate accounts, PTCE 91-38,
respecting bank collective investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 respecting
transactions determined by in-house asset managers. In addition to the foregoing, Section 408(b)(17) of ERISA and Section 4975(d)(20) of the
Code provide limited relief from the prohibited transaction provisions of ERISA and Section 4975 of the Code for certain transactions, provided
that neither we nor any of our affiliates have or exercise any discretionary authority or control or render any investment advice with respect to
the assets of any ERISA Plan involved in the transaction and provided, further, that the ERISA Plan pays no more than adequate consideration in
connection with the transaction. There can be no assurance that all of the conditions of any such exemptions will be satisfied.
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Because of the foregoing, the notes should not be purchased or held by any person investing "plan assets" of any Plan, unless such purchase
and holding will not constitute a non-exempt prohibited transaction under ERISA and the Code or a similar violation of any applicable Similar
Laws.

Representation

Accordingly, by acceptance of a note, or any interest therein, each purchaser and subsequent transferee will be deemed to have represented
and warranted that either (i) no portion of the assets used by such purchaser or transferee to acquire or hold such note constitutes assets of any
Plan or (ii) the acquisition and holding of such note by such purchaser or transferee will not constitute a non-exempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Code or a similar violation under any applicable Similar Laws.

The foregoing discussion is general in nature and is not intended to be all-inclusive. Due to the complexity of these rules and the penalties
that may be imposed upon persons involved in non-exempt prohibited transactions, it is particularly important that fiduciaries or other persons
considering acquiring the notes on behalf of, or with the assets of, any Plan, consult with their counsel regarding the potential applicability of
ERISA, Section 4975 of the Code and any Similar Laws to such investment and whether an exemption would be applicable to the purchase and
holding of the notes.

Purchasers of the notes have the exclusive responsibility for ensuring that their purchase and holding of the notes complies with the
fiduciary responsibility rules of ERISA and does not violate the prohibited transaction rules of ERISA, the Code or applicable Similar Laws.
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UNDERWRITING

Citigroup Global Markets Inc., Goldman, Sachs & Co., Merrill Lynch, Pierce, Fenner & Smith Incorporated, U.S. Bancorp
Investments, Inc. and Wells Fargo Securities, LLC are acting as joint book-running managers of the offering. Subject to the terms and conditions
stated in the underwriting agreement dated the date of this prospectus supplement, each underwriter named below has severally agreed to
purchase, and we have agreed to sell to that underwriter, the principal amount of notes set forth opposite the underwriter's name.

Principal
amount

Underwriter of notes

Citigroup Global Markets Inc. $

Goldman, Sachs & Co.

Merrill Lynch, Pierce, Fenner & Smith

Incorporated

U.S. Bancorp Investments, Inc.

Wells Fargo Securities, LLC

Total $ 600,000,000

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this offering are subject to
approval of legal matters by counsel and to other conditions. The underwriters are obligated to purchase all the notes if they purchase any of the
notes.

Notes sold by the underwriters to the public will initially be offered at the initial public offering price set forth on the cover of this
prospectus supplement. Any notes sold by the underwriters to securities dealers may be sold at a discount from the initial public offering price
not to exceed % per note. Any such securities dealers may resell any notes purchased from the underwriters to certain other brokers or
dealers at a discount from the initial public offering price not to exceed % per note. If all the notes are not sold at the initial offering price,
the underwriters may change the offering price and the other selling terms. The offering of the notes by the underwriters is subject to receipt and
acceptance by the underwriters and subject to the underwriters' right to reject any order in whole or in part. The underwriters may offer and sell
notes through certain of their affiliates.

We have agreed that, for a period of 30 days from the date of this prospectus supplement, we will not, subject to certain exceptions, without
the prior written consent of Citigroup Global Markets Inc., Goldman, Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated,
offer, sell, contract to sell, or otherwise dispose of, directly or indirectly, or announce the offering of, any debt securities issued or guaranteed by
us. Citigroup Global Markets Inc., Goldman, Sachs & Co. and Merrill Lynch, Pierce, Fenner & Smith Incorporated in their sole discretion may
release any of the securities subject to this lock-up agreement at any time without notice.

The notes will constitute a new class of securities with no established trading market. We do not intend to list the notes on any national
securities exchange. We cannot assure you that the prices at which the notes will sell in the market after this offering will not be lower than the
initial offering price or that an active trading market for the notes will develop and continue after this offering. Certain of the underwriters have
advised us that they currently intend to make a market in the notes. However, they are not obligated to do so and they may discontinue any
market-making activities with respect to the notes at any time without notice. Accordingly, we cannot assure you as to the liquidity of, or the
trading market for, the notes.
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The following table shows the underwriting discounts that we are to pay to the underwriters in connection with this offering (expressed as a
percentage of the principal amount of the notes):

Paid by Us
Per note %
We estimate that our total expenses for this offering (including approximately $5,000 in reimbursement of underwriters' counsel fees) will
be $1.3 million.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933, as amended
(the "Securities Act"), or to contribute to payments the underwriters may be require