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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM 10-Q

QUARTERLY REPORT

PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF
1934

For the quarterly period ended July 31, 2009

Commission File Number: 001-11421

DOLLAR GENERAL CORPORATION

(Exact name of Registrant as specified in its charter)

TENNESSEE
(State or other jurisdiction of

incorporation or organization)

61-0502302
(I.R.S. Employer

Identification No.)

100 MISSION RIDGE
GOODLETTSVILLE, TN  37072

(Address of principal executive offices, zip code)
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Registrant�s telephone number, including area
code:   (615) 855-4000

Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes [X]
 No [  ]

Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T during
the preceding 12 months (or for such shorter period that the Registrant was required to submit and post such files).
  Yes [  ]  No [  ]

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer,� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer [  ]

Accelerated filer [  ]

Non-accelerated filer [X]

Smaller reporting company [  ]

Indicate by check mark whether the Registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act).
 Yes [  ]  No [X]

The registrant had 556,433,343 shares of common stock outstanding on August 31, 2009.
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PART I�FINANCIAL INFORMATION

ITEM 1.

FINANCIAL STATEMENTS.

DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED BALANCE SHEETS

(In thousands)

July 31,
2009

January 30,
2009

ASSETS

(Unaudited)

(see Note 1)

Current assets:
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Cash and cash
equivalents

$

515,375 

$

377,995 

Merchandise
inventories

1,552,586 

1,414,955 

Income taxes
receivable

5,450 

6,392 

Deferred income
taxes

- 
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4,600 

Prepaid expenses and
other current assets

72,368 

66,183 

Total current assets

2,145,779 

1,870,125 

Net property and
equipment

1,273,452 

1,268,960 

Goodwill

4,338,589 
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4,338,589 

Intangible assets, net

1,303,196 

1,325,558 

Other assets, net

78,928 

85,967 

Total assets

$

9,139,944 

$

8,889,199 
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LIABILITIES AND
SHAREHOLDERS�
EQUITY

Current liabilities:

Current portion of
long-term obligations

$

26,797 

$

14,158 

Accounts payable

800,308 
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678,421 

Accrued expenses
and other

304,384 

375,045 

Income taxes payable

19,304 

7,611 

Deferred income
taxes

15,032 

- 

Total current
liabilities

1,165,825 
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1,075,235 

Long-term
obligations

4,111,023 

4,122,956 

Deferred income
taxes

550,551 

556,101 

Other liabilities

280,726 

289,288 
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Redeemable
common stock

15,281 

13,924 

Shareholders� equity:

Preferred stock

- 

- 
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Common stock

278,217 

278,114 

Additional paid-in
capital

2,494,984 

2,489,647 

Retained earnings

279,960 

103,364 

Accumulated other
comprehensive loss

(36,623)

(39,430)
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Total shareholders�
equity

3,016,538 

2,831,695 

Total liabilities and
shareholders� equity

$

9,139,944 

$

8,889,199 
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See notes to
condensed
consolidated
financial statements.
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DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

(Unaudited)

(In thousands)

For the 13
weeks ended

For the 26
weeks ended

July 31,
2009

August 1,
2008

July 31,
2009

August 1,
2008

Net sales

$

2,901,907 

$
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2,609,384 

$

5,681,844 

$

5,012,882 

Cost of goods
sold

1,995,865 

1,851,349 

3,920,444 

3,561,770 

Gross profit

906,042 

758,035 
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1,761,400 

1,451,112 

Selling,
general and
administrative
expenses

672,825 

614,980 

1,303,314 

1,197,186 

Operating
profit

233,217 
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143,055 

458,086 

253,926 

Interest
income

(15)

(1,217)

(109)

(2,174)

Interest
expense

89,945 
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99,434 

179,180 

200,305 

Other
(income)
expense

(2,395)

292 

(728)

590 

Income before
income taxes

145,682 
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44,546 

279,743 

55,205 

Income taxes

52,092 

16,828 

103,147 

21,571 

Net income

$

93,590 

$

27,718 
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$

176,596 

$

33,634 

See notes to
condensed
consolidated
financial
statements.
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DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(In thousands)

For the 26
weeks ended

July 31,
2009

August 1,
2008

Cash flows
from
operating
activities:

Net income

$

176,596 

$

33,634 
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Adjustments
to reconcile
net income to
net cash
provided by
operating
activities:

Depreciation
and
amortization

131,068 

122,023 

Deferred
income taxes

12,568 

(18,208)

Noncash
share-based
compensation
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6,106 

4,516 

Noncash
inventory
adjustments
and asset
impairment

3,653 

17,347 

Tax benefit of
stock options

(262)

(475)

Other noncash
gains and
losses

4,488 

730 
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Change in
operating
assets and
liabilities:

Merchandise
inventories

(136,262)

(218,749)

Prepaid
expenses and
other current
assets

(4,109)

(6,060)

Accounts
payable

113,978 
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262,415 

Accrued
expenses and
other

(75,314)

68,692 

Income taxes

12,635 

18,892 

Other

(1,280)

11,767 

Net cash
provided by
operating
activities

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

27



243,865 

296,524 

Cash flows
from investing
activities:

Purchases of
property and
equipment

(107,305)

(80,100)

Purchases of
short-term
investments

- 

(9,903)
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Sales of
short-term
investments

- 

58,950 

Proceeds from
sale of
property and
equipment

322 

683 

Net cash used
in investing
activities

(106,983)

(30,370)

Cash flows
from
financing
activities:
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Issuance of
common stock

2,018 

- 

Issuance of
long-term
obligations

1,080 

- 

Repayments
of borrowings
under
revolving
credit facility

- 

(102,500)
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Repayments
of long-term
obligations

(1,535)

(2,195)

Repurchases
of common
stock and
stock options

(1,327)

(513)

Tax benefit of
stock options

262 

475 

Net cash
provided by
(used in)
financing
activities
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498 

(104,733)

Net increase
in cash and
cash
equivalents

137,380 

161,421 

Cash and cash
equivalents,
beginning of
period

377,995 

100,209 

Cash and cash
equivalents,
end of period

$

515,375 

$
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261,630 

Supplemental
cash flow
information:

Cash paid for
interest

$

168,681 

$

193,236 

Cash paid
(received) for
income taxes

$

103,692 
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$

(3,830)

Supplemental
schedule of
noncash
investing and
financing
activities:

Purchases of
property and
equipment
awaiting
processing for
payment,
included in
Accounts
payable

$

15,383 

$
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25,240 

Expiration of
equity
repurchase
rights

$

- 

$

2,548 

See notes to
condensed
consolidated
financial
statements.
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DOLLAR GENERAL CORPORATION AND SUBSIDIARIES

Notes to Condensed Consolidated Financial Statements

(Unaudited)

1.

Basis of presentation

The accompanying unaudited condensed consolidated financial statements of Dollar General Corporation and its
subsidiaries (the �Company�) have been prepared in accordance with accounting principles generally accepted in the
United States of America (�U.S. GAAP�) for interim financial information and are presented in accordance with the
requirements of Form 10-Q and Rule 10-01 of Regulation S-X. Such financial statements consequently do not include
all of the disclosures normally required by U.S. GAAP or those normally made in the Company�s Annual Report on
Form 10-K. Accordingly, the reader of this Quarterly Report on Form 10-Q should refer to the Company�s Annual
Report on Form 10-K for the year ended January 30, 2009 for additional information.

The Company�s fiscal year ends on the Friday closest to January 31. Unless the context requires otherwise, references
to years contained herein pertain to the Company�s fiscal year. The Company�s 2009 fiscal year will end on January 29,
2010 and its 2008 fiscal year ended on January 30, 2009.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with the
Company�s customary accounting practices. In management�s opinion, all adjustments (which are of a normal recurring
nature) necessary for a fair presentation of the consolidated financial position as of July 31, 2009 and results of
operations for the 13-week and 26-week accounting periods ended July 31, 2009 and August 1, 2008 have been made.

The unaudited condensed consolidated balance sheet as of January 30, 2009 has been derived from the audited
consolidated financial statements at that date but does not include all of the information and notes required by U.S.
GAAP for complete financial statements.

The preparation of financial statements and related disclosures in conformity with U.S. GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported
amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates.

The Company uses the last-in, first-out (LIFO) method of valuing inventory. An actual valuation of inventory under
the LIFO method is made at the end of each year based on the inventory levels and costs at that time. Accordingly,
interim LIFO calculations are based on management�s estimates of expected year-end inventory levels, sales for the
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year and the expected rate of inflation/deflation for the year. The interim LIFO calculations are subject to adjustment
in the final year-end LIFO inventory valuation. The Company recorded LIFO charges of $0.5 million and $16.0
million in the 26-week periods ended July 31, 2009 and August 1, 2008, respectively. In addition, ongoing estimates
of inventory shrinkage and initial markups and markdowns are included in the interim cost of goods sold calculation.
Because the Company�s

5
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business is moderately seasonal, the results for interim periods are not necessarily indicative of the results to be
expected for the entire year.

The Company recorded impairment charges included in SG&A expense of approximately $5.0 million in the second
quarter of 2009 to reduce the carrying value of certain of its stores� leasehold improvement and equipment assets. The
Company�s impairment analysis indicated that such amounts would not be recoverable primarily due to projected
future cash flows at these locations which are less than the carrying values of the assets.

Certain financial statement amounts relating to prior periods have been reclassified to conform to the current period
presentation.

In June 2009 the Financial Accounting Standards Board (�FASB�) issued Statement of Financial Accounting Standards
(�SFAS�) No. 168, The FASB Accounting Standards Codification and the Hierarchy of Generally Accepted Accounting
Principles�a replacement of FASB Statement No. 162 (�SFAS 168�). The FASB Accounting Standards Codification
(�Codification�) will become the source of authoritative U.S. GAAP recognized by the FASB to be applied by
nongovernmental entities. Rules and interpretive releases of the Securities and Exchange Commission (�SEC�) under
authority of federal securities laws are also sources of authoritative GAAP for SEC registrants, including the
Company. On the effective date of SFAS 168, the Codification will supersede all then-existing non-SEC accounting
and reporting standards. All other nongrandfathered non-SEC accounting literature not included in the Codification
will become nonauthoritative.   SFAS 168 is effective for financial statements issued for interim and annual periods
ending after September 15, 2009. The Company does not expect the adoption of this statement to have a material
effect on its financial position and results of operations.

In June 2009 the FASB issued SFAS No. 167, Amendments to FASB Interpretation No. 46(R) (�SFAS 167�). SFAS 167
amends Interpretation 46(R) to require an enterprise to perform an analysis to determine whether the enterprise�s
variable interest or interests give it a controlling financial interest in a variable interest entity, specifies updated
criteria for determining the primary beneficiary, requires ongoing reassessments of whether an enterprise is the
primary beneficiary of a variable interest entity, eliminates the quantitative approach previously required for
determining the primary beneficiary of a variable interest entity, amends certain guidance for determining whether an
entity is a variable interest entity, requires enhanced disclosures about an enterprise�s involvement in a variable interest
entity, and includes other provisions. SFAS 167 will be effective as of the beginning of the Company�s first interim
and annual reporting periods that begin after November 15, 2009. Earlier application is prohibited. The Company
currently does not expect the impact of this statement on its consolidated financial statements to be material.

During the second quarter of 2009 the Company adopted SFAS No. 165, Subsequent Events (�SFAS 165�). The
objective of SFAS 165 is to establish general standards of accounting for and disclosures of events that occur after the
balance sheet date but before financial statements are issued or are available to be issued. In particular, SFAS 165 sets
forth the period after the balance sheet date during which management of a reporting entity should evaluate events or
transactions that may occur for potential recognition or disclosure in the financial

6
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statements, the circumstances under which an entity should recognize events or transactions occurring after the
balance sheet date in its financial statements, and the disclosures that an entity should make about events or
transactions that occurred after the balance sheet date. The adoption of this statement has not had a material effect on
the Company�s consolidated financial statements.

The Company adopted the provisions of SFAS No. 161, Disclosures about Derivative Instruments and Hedging
Activities, an amendment of FASB Statement No. 133 (�SFAS 161�) during the first quarter of 2009 as discussed in Note
6.

As discussed in Note 5, effective January 31, 2009 the Company changed its accounting for fair value of its
nonfinancial assets and liabilities in connection with the adoption of SFAS No. 157, Fair Value Measurements (�SFAS
157�).

2.

Comprehensive income

Comprehensive income consists of the following:

13 Weeks
Ended

(in thousands)

July 31,
2009

August 1,
2008

Net income

$
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93,590

$

27,718

Unrealized net
gain on hedged
transactions,
net of income
tax expense of
$2,437 and
$3,817
respectively
(see Note 6)

3,802

6,308

Comprehensive
income

$

97,392

$

34,026
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26 Weeks
Ended

(in thousands)

July 31,
2009

August 1,
2008

Net income

$

176,596

$

33,634

Unrealized net
gain on hedged
transactions,
net of income
tax expense of
$1,514 and
$14,777
respectively
(see Note 6)

2,806

24,781
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Comprehensive
income

$

179,402

$

58,415

3.

Income taxes

The Company reports income taxes in accordance with SFAS No. 109, Accounting for Income Taxes (�SFAS 109�).
Under SFAS 109, the asset and liability method is used for computing the future income tax consequences of events
that have been recognized in the Company�s consolidated financial statements or income tax returns.

Income tax reserves are determined using the methodology established by FASB Interpretation 48, Accounting for
Uncertainty in Income Taxes � An Interpretation of FASB Statement 109 (�FIN 48�). FIN 48 requires companies to assess
each income tax position taken using a two step approach. A determination is first made as to whether it is more likely
than not that the position will be sustained, based upon the technical merits, upon examination by the taxing
authorities. If the tax position is expected to meet the more likely than not criteria, the benefit recorded for the tax
position equals the largest amount that is greater than 50% likely to be realized upon ultimate settlement of the
respective tax position.

7
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Subsequent to the February 3, 2007 adoption of FIN 48, the Company elected to record income tax related interest and
penalties as a component of the provision for income tax expense.

The Internal Revenue Service (�IRS�) is in the initial stages of an examination of the Company�s federal income tax
returns for fiscal year 2005. The 2004 and earlier fiscal years are not open for examination. The 2006, 2007 and 2008
fiscal years, while not currently under examination, are subject to examination at the discretion of the IRS. The
Company also has various state income tax examinations in progress. Generally, the Company�s 2005 and later tax
years remain open for examination by the various state taxing authorities. The results of these examinations could
result in changes, which changes could be material, to the Company�s income tax liability. The estimated liability
related to income tax examinations is included in the Company�s reserve for uncertain tax positions.

As of July 31, 2009, the total reserves for uncertain tax benefits, interest expense related to income taxes and potential
income tax penalties were $32.6 million, $8.1 million and $1.4 million, respectively, for a total of $42.1 million. Of
this amount, $0.9 million and $40.2 million are reflected in current liabilities as Accrued expenses and other and in
noncurrent Other liabilities, respectively, in the condensed consolidated balance sheet with the remaining $1.0 million
reducing deferred tax assets related to net operating loss carry forwards. The reserve for uncertain tax positions
decreased during the 26-week period ended July 31, 2009 by $26.5 million due principally to the reclassification, from
the uncertain tax benefits account to the income tax payable account, of a liability associated with an accounting
method utilized by the Company for income tax return filing purposes. Further, the Company believes it is reasonably
possible that the reserve for uncertain tax positions may be reduced by approximately $0.5 million in the coming
twelve months principally as a result of the settlement of currently ongoing state income tax examinations. The
reasonably possible change of $0.5 million is included in current liabilities in the condensed consolidated balance
sheet as of July 31, 2009. Also, as of July 31, 2009, approximately $32.0 million of the reserve for uncertain tax
positions would impact the Company�s effective income tax rate if the Company were to recognize the tax benefit for
these positions.

The effective income tax rates for the periods ended July 31, 2009 and August 1, 2008 were 35.8% and 37.8%,
respectively, for the 13-week periods, and 36.9% and 39.1%, respectively, for the 26-week periods. The respective
current and prior year periods included similar amounts of income tax-related interest, but because the 2009 pretax
income was higher, the effective rates were impacted to a lesser degree.  In addition, the 2009 periods benefited from
a reduction in a deferred tax valuation allowance related to state income tax credits that did not occur in 2008.

8
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4.

Current and long-term obligations

The Company has two senior secured credit facilities (the �Credit Facilities�) which provide financing of up to $3.331
billion. The Credit Facilities consist of a $2.3 billion senior secured term loan facility and a senior secured asset-based
revolving credit facility (�ABL Facility�), which was amended on July 31, 2009. Wells Fargo Retail Finance, LLC,
became the successor administrative agent, replacing CIT Group/Business Credit, Inc., whose $94 million in
commitments were also terminated. The total commitments under the ABL Facility subsequent to the amendment are
$1.031 billion.

5.

Assets and liabilities measured at fair value

On January 31, 2009, the Company adopted components of SFAS 157, which defines fair value, establishes a
framework for measuring fair value, and expands disclosures about fair value measurements. SFAS 157 applies to
reported balances that are required or permitted to be measured at fair value under existing accounting
pronouncements; accordingly, the standard does not require any new fair value measurements of reported balances.

SFAS 157 emphasizes that fair value is a market-based measurement, not an entity-specific measurement. Therefore, a
fair value measurement should be determined based on the assumptions that market participants would use in pricing
the asset or liability. As a basis for considering market participant assumptions in fair value measurements, SFAS 157
establishes a fair value hierarchy that distinguishes between market participant assumptions based on market data
obtained from sources independent of the reporting entity (observable inputs that are classified within Levels 1 and 2
of the hierarchy) and the reporting entity�s own assumptions about market participant assumptions (unobservable
inputs classified within Level 3 of the hierarchy).

The Company has determined that the majority of the inputs used to value its derivative financial instruments fall
within Level 2 of the fair value hierarchy. However, the credit valuation adjustments associated with its derivatives
utilize Level 3 inputs , such as estimates of current credit spreads to evaluate the likelihood of default by itself and its
counterparties. As of July 31, 2009, the Company has assessed the significance of the impact of the credit valuation
adjustments on the overall valuation of its derivative positions and has determined that the credit valuation
adjustments are not significant to the overall valuation of its derivatives. As a result, the Company has determined that
its derivative valuations in their entirety, as discussed in detail in Note 6, are classified in Level 2 of the fair value
hierarchy. The Company does not have any fair value measurements using significant unobservable inputs (Level 3)
as of July 31, 2009.

9
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(In thousands)

Quoted Prices
in Active
Markets

for Identical
Assets and
Liabilities
(Level 1)

Significant
Other

Observable
Inputs

(Level 2)

Significant
Unobservable

Inputs
(Level 3)

Balance at
July 31,

2009

Assets:
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Trading
securities (a)

$

8,969

$

-

$

-

$

8,969

Derivative
financial
instruments
(b)

-

2,288
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-

2,288

Liabilities:

Long-term
obligations (c)

4,227,480

16,317
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-

4,243,797

Derivative
financial
instruments
(d)

-

59,890

-

59,890
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(a)  Reflected
in the
condensed
consolidated
balance sheet
as Prepaid
expenses and
other current
assets of
$1,731 and
Other assets,
net of $7,239.

(b)  Reflected
in the
condensed
consolidated
balance sheet
as Prepaid
expenses and
other current
assets.

(c)  Reflected
in the
condensed
consolidated
balance sheet
as Current
portion of
long-term
obligations of
$24,822 and
Long-term
obligations of
$4,103,464.

(d)  Reflected
in the
condensed
consolidated
balance sheet
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as Other
liabilities.

6.

Derivatives and hedging activities

SFAS 161 amends and expands the disclosure requirements of FASB Statement No. 133 Accounting for Derivative
Instruments and Hedging Activities  (�SFAS 133�) with the intent to provide users of financial statements with an
enhanced understanding of: (a) how and why an entity uses derivative instruments, (b) how derivative instruments and
related hedged items are accounted for under SFAS 133 and its related interpretations, and (c) how derivative
instruments and related hedged items affect an entity�s financial position, financial performance, and cash flows. SFAS
161 requires qualitative disclosures about objectives and strategies for using derivatives, quantitative disclosures about
the fair value of and gains and losses on derivative instruments, and disclosures about credit-risk-related contingent
features in derivative instruments.

As required by SFAS 133, the Company records all derivatives on the balance sheet at fair value. The accounting for
changes in the fair value of derivatives depends on the intended use of the derivative, whether the Company has
elected to designate a derivative in a hedging relationship and apply hedge accounting and whether the hedging
relationship has satisfied the criteria necessary to apply hedge accounting. Derivatives designated and qualifying as a
hedge of the exposure to changes in the fair value of an asset, liability, or firm commitment attributable to a particular
risk, such as interest rate risk, are considered fair value hedges. Derivatives designated and qualifying as a hedge of
the exposure to variability in expected future cash flows, or other types of forecasted transactions, are considered cash
flow hedges. Derivatives may also be designated as hedges of the foreign currency exposure of a net investment in a
foreign operation. Hedge accounting generally provides for the matching of the timing of gain or loss recognition on
the hedging instrument with the recognition of the changes in the fair value of the hedged asset or liability that are
attributable to the hedged risk in a fair value hedge or the earnings effect of the hedged forecasted transactions in a
cash flow hedge. The Company may enter into derivative contracts that are intended to economically hedge a certain
portion of its
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risk, even though hedge accounting does not apply or the Company elects not to apply hedge accounting under SFAS
133.

Risk management objective of using derivatives

The Company is exposed to certain risks arising from both its business operations and economic conditions. The
Company principally manages its exposures to a wide variety of business and operational risks through management
of its core business activities. The Company manages economic risks, including interest rate, liquidity, and credit risk,
primarily by managing the amount, sources, and duration of its debt funding and the use of derivative financial
instruments. Specifically, the Company enters into derivative financial instruments to manage exposures that arise
from business activities that result in the receipt or payment of future known and uncertain cash amounts, the value of
which are determined primarily by interest rates. The Company�s derivative financial instruments are used to manage
differences in the amount, timing, and duration of the Company�s known or expected cash receipts and its known or
expected cash payments principally related to the Company�s borrowings.

In addition, the Company is exposed to certain risks arising from uncertainties of future market values caused by the
fluctuation in the prices of commodities. The Company enters into derivative financial instruments to protect against
future price changes related to transportation costs associated with forecasted distribution of inventory.

Cash flow hedges of interest rate risk

The Company�s objectives in using interest rate derivatives are to add stability to interest expense and to manage its
exposure to interest rate changes. To accomplish this objective, the Company primarily uses interest rate swaps as part
of its interest rate risk management strategy. Interest rate swaps designated as cash flow hedges involve the receipt of
variable-rate amounts from a counterparty in exchange for the Company making fixed-rate payments over the life of
the agreements without exchange of the underlying notional amount.

The effective portion of changes in the fair value of derivatives designated and that qualify as cash flow hedges is
recorded in Accumulated other comprehensive income (loss) (also referred to as �OCI�) and is subsequently reclassified
into earnings in the period that the hedged forecasted transaction affects earnings. During the 13-week and 26-week
periods ended July 31, 2009, such derivatives were used to hedge the variable cash flows associated with existing
variable-rate debt. The ineffective portion of the change in fair value of the derivatives is recognized directly in
earnings.

As of July 31, 2009, the Company had four interest rate swaps with a combined notional value of $1.47 billion that
were designated as cash flow hedges of interest rate risk. Amounts reported in Accumulated other comprehensive loss
related to derivatives will be reclassified to interest expense as interest payments are made on the Company�s
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variable-rate debt. The Company terminated an interest rate swap in October 2008 due to the bankruptcy declaration
of the counterparty bank. In accordance with Derivatives Implementation Group (DIG) Issue No. G3, the Company
continues to report the net gain or loss related to the discontinued cash flow
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hedge in OCI and such net gain or loss is expected to be reclassified into earnings during the original contractual
terms of the swap agreement as the hedged interest payments are expected to occur as forecasted. During the next
52-week period, the Company estimates that an additional $44.4 million will be reclassified as an increase to interest
expense for all of its interest rate swaps.

Non-designated hedges of commodity risk

Derivatives not designated as hedges are not speculative and are used to manage the Company�s exposure to
commodity price risk but do not meet the strict hedge accounting requirements of SFAS 133. In February 2009, the
Company entered into a commodity hedge related to diesel fuel to limit its exposure to variability in diesel fuel prices
and their effect on transportation costs. Changes in the fair value of derivatives not designated in hedging relationships
are recorded directly in earnings. As of July 31, 2009, the Company had one diesel fuel commodity swap hedging
monthly usage of diesel fuel through January 2010 with a total 7.6 million gallons notional during the remaining term
that was not designated as a hedge in a qualifying hedging relationship.

The table below presents the fair value of the Company�s derivative financial instruments as well as their classification
on the condensed consolidated balance sheet as of July 31, 2009:

Tabular
Disclosure of
Fair Values

of Derivative
Instruments

Asset
Derivatives

Liability
Derivatives

(in thousands)

As of July 31,
2009

As of July 31,
2009
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Balance Sheet
Classification

Fair Value

Balance Sheet
Classification

Fair Value

Derivatives
designated as
hedging
instruments
under SFAS
133

Interest rate
swaps
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Other
liabilities

$

59,890

Derivatives
not
designated as
hedging
instruments
under SFAS
133
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Commodity
hedges

Prepaid
expenses
and other

current assets

$

2,288

12

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

58



The tables below present the pre-tax effect of the Company�s derivative financial instruments on the condensed
consolidated statement of income (including OCI, see Note 2) for the 13-week and 26-week periods ended July 31,
2009:

Tabular
Disclosure of
the Effect of
Derivative

Instruments
on the

Consolidated
Statement of

Income
For the

13-weeks
ended July

31, 2009

(in thousands)

Derivatives in
SFAS 133
Cash Flow
Hedging
Relationships

Amount of
(Gain) or

Loss
Recognized in

OCI on
Derivative
(Effective
Portion)

Location of
Gain or

Loss
Reclassified

from
Accumulated

OCI into
Income
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(Effective
Portion)

Amount of
(Gain) or

Loss
Reclassified

from
Accumulated

OCI into
Income

(Effective
Portion)

Location of
Gain or

Loss
Recognized in

Income on
Derivative
(Ineffective

Portion
and Amount

Excluded
from

Effectiveness
Testing)

Amount of
(Gain)
or Loss

Recognized
in Income on

Derivative
(Ineffective

Portion
and Amount

Excluded
from

Effectiveness
Testing)

Interest Rate
Swaps
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$

5,652

Interest
expense

$

11,891

Other
(income)
expense

$

156

Derivatives
Not
Designated as
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Hedging
Instruments
Under SFAS
133

Location of
Gain or

Loss
Recognized in

Income on
Derivative

Amount of
(Gain) or

Loss
Recognized in

Income on
Derivative

Commodity
Hedges

Other
(income)
expense

$

(2,551)
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Tabular
Disclosure of
the Effect of
Derivative

Instruments
on the

Consolidated
Statement of

Income
For the

26-weeks
ended July

31, 2009

(in thousands)

Derivatives in
SFAS 133
Cash Flow
Hedging
Relationships

Amount of
(Gain) or

Loss
Recognized in

OCI on
Derivative
(Effective
Portion)

Location of
Gain or

Loss
Reclassified

from
Accumulated

OCI into
Income

(Effective
Portion)

Amount of
(Gain) or

Loss
Reclassified
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from
Accumulated

OCI into
Income

(Effective
Portion)

Location of
Gain or

Loss
Recognized in

Income on
Derivative
(Ineffective

Portion
and Amount

Excluded
from

Effectiveness
Testing)

Amount of
(Gain)
or Loss

Recognized
in Income on

Derivative
(Ineffective

Portion
and Amount

Excluded
from

Effectiveness
Testing)

Interest Rate
Swaps

$

19,469

Interest
expense
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$

23,789

Other
(income)
expense

$

314

Derivatives
Not
Designated as
Hedging
Instruments
Under SFAS
133

Location of
Gain or

Loss
Recognized in
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Income on
Derivative

Amount of
(Gain) or

Loss
Recognized in

Income on
Derivative

Commodity
Hedges

Other
(income)
expense

$

(1,043)

Credit-risk-related contingent features

The Company has agreements with all of its interest rate swap counterparties that contain a provision providing that
the Company could be declared in default on its derivative obligations if repayment of the underlying indebtedness is
accelerated by the lender due to the Company's default on such indebtedness.
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As of July 31, 2009, the fair value of interest rate swaps in a net liability position, which includes accrued interest but
excludes any adjustment for nonperformance risk related to these
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agreements, was $62.7 million. As of July 31, 2009, the Company had not posted any collateral related to these
agreements. If the Company had breached any of these provisions at July 31, 2009, it would have been required to
settle its obligations under the agreements at their termination value of $62.7 million.

As of July 31, 2009, the fair value of commodity hedges in a net asset position was $2.3 million, which excludes any
adjustment for nonperformance risk related to the agreements.

7.

Commitments and contingencies

Legal proceedings

On August 7, 2006, a lawsuit entitled Cynthia Richter, et al. v. Dolgencorp, Inc., et al. was filed in the United States
District Court for the Northern District of Alabama (Case No. 7:06-cv-01537-LSC) (�Richter�) in which the plaintiff
alleges that she and other current and former Dollar General store managers were improperly classified as exempt
executive employees under the Fair Labor Standards Act (�FLSA�) and seeks to recover overtime pay, liquidated
damages, and attorneys� fees and costs. On August 15, 2006, the Richter plaintiff filed a motion in which she asked the
court to certify a nationwide class of current and former store managers. The Company opposed the plaintiff�s motion.
On March 23, 2007, the court conditionally certified a nationwide class of individuals who worked for Dollar General
as store managers since August 7, 2003. The number of persons who will be included in the class has not been
determined.

On May 30, 2007, the court stayed all proceedings in the case, including the sending of the Notice, to evaluate, among
other things, certain appeals pending in the Eleventh Circuit involving claims similar to those raised in this action.
That stay has been extended on several occasions, most recently through October 31, 2009.  During the stay, the
statute of limitations has been tolled for potential class members. If the court ultimately permits Notice to issue, the
Company will have an opportunity at the close of the discovery period to seek decertification of the class, and the
Company expects to file such a motion if necessary.

The Company believes that its store managers are and have been properly classified as exempt employees under the
FLSA and that this action is not appropriate for collective action treatment. The Company intends to vigorously
defend this action. However, at this time, it is not possible to predict whether the court ultimately will permit this
action to proceed collectively, and no assurances can be given that the Company will be successful in the defense on
the merits or otherwise. If the Company is not successful in its efforts to defend this action, the resolution could have a
material adverse effect on the Company�s financial statements as a whole.

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

68



On May 18, 2006, the Company was served with a lawsuit entitled Tammy Brickey, Becky Norman, Rose Rochow,
Sandra Cogswell and Melinda Sappington v. Dolgencorp, Inc. and Dollar General Corporation (Western District of
New York, Case No. 6:06-cv-06084-DGL, originally filed on February 9, 2006 and amended on May 12, 2006
(�Brickey�)). The Brickey plaintiffs seek to proceed collectively under the FLSA and as a class under New York, Ohio,
Maryland and North Carolina wage and hour statutes on behalf of, among others, assistant store
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managers who claim to be owed wages (including overtime wages) under those statutes. At this time, it is not possible
to predict whether the court will permit this action to proceed collectively or as a class. However, the Company
believes that this action is not appropriate for either collective or class treatment and that the Company�s wage and
hour policies and practices comply with both federal and state law. The Company plans to vigorously defend this
action; however, no assurances can be given that the Company will be successful in the defense on the merits or
otherwise, and, if it is not successful, the resolution of this action could have a material adverse effect on the
Company�s financial statements as a whole.

On March 7, 2006, a complaint was filed in the United States District Court for the Northern District of Alabama (
Janet Calvert v. Dolgencorp, Inc., Case No. 2:06-cv-00465-VEH (�Calvert�)), in which the plaintiff, a former store
manager, alleged that she was paid less than male store managers because of her sex, in violation of the Equal Pay Act
and Title VII of the Civil Rights Act of 1964, as amended (�Title VII�). The complaint subsequently was amended to
include additional plaintiffs, who also allege to have been paid less than males because of their sex, and to add
allegations that the Company�s compensation practices disparately impact females. Under the amended complaint,
Plaintiffs seek to proceed collectively under the Equal Pay Act and as a class under Title VII, and request back wages,
injunctive and declaratory relief, liquidated damages, punitive damages and attorney�s fees and costs.

On July 9, 2007, the plaintiffs filed a motion in which they asked the court to approve the issuance of notice to a class
of current and former female store managers under the Equal Pay Act. The Company opposed plaintiffs� motion. On
November 30, 2007, the court conditionally certified a nationwide class of females under the Equal Pay Act who
worked for Dollar General as store managers between November 30, 2004 and November 30, 2007. The notice was
issued on January 11, 2008, and persons to whom the notice was sent were required to opt into the suit by March 11,
2008. Approximately 2,100 individuals have opted into the lawsuit. The Company will have an opportunity at the
close of the discovery period to seek decertification of the Equal Pay Act class, and the Company expects to file such
motion.

The plaintiffs have not yet moved for class certification relating to their Title VII claims. The Company expects such
motion to be filed within the next several months and will strenuously oppose such a motion.

At this time, it is not possible to predict whether the court ultimately will permit the Calvert action to proceed
collectively under the Equal Pay Act or as a class under Title VII. However, the Company believes that the case is not
appropriate for class or collective treatment and that its policies and practices comply with the Equal Pay Act and Title
VII. The Company intends to vigorously defend the action; however, no assurances can be given that the Company
will be successful in the defense on the merits or otherwise. If the Company is not successful in defending the Calvert
action, its resolution could have a material adverse effect on the Company�s financial statements as a whole.

On July 30, 2008, the Company was served with a complaint filed in the District Court for Dallas County, Iowa ( Julie
Cox, et al. v. Dolgencorp, Inc., et al � Case No. LACV-034423 (�Cox�)) in which the plaintiff, a former store manager,
alleges that the Company discriminates
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against pregnant employees on the basis of sex and retaliates against employees in violation of the Iowa Civil Rights
Act. Cox seeks to represent a class of �all current, former and future employees from the State of Iowa who are
employed by Dollar General who suffered from, are currently suffering from or in the future may suffer from� alleged
sex/pregnancy discrimination and retaliation and seeks declaratory and injunctive relief as well as equitable,
compensatory and punitive damages and attorneys� fees and costs.

At this time, it is not possible to predict whether the court ultimately will permit the Cox action to proceed as a class.
However, the Company believes that the case is not appropriate for class treatment and that its policies and practices
comply with the Iowa Civil Rights Act. The Company intends to vigorously defend the action; however, no
assurances can be given that the Company will be successful in the defense on the merits or otherwise. If the
Company is not successful in defending this action, its resolution could have a material adverse effect on the
Company�s financial statements as a whole.

On December 4, 2008, a complaint was filed in the United States District Court for the Western District of Tennessee
( Tressa Holt, et al v. Dollar General Corporation, et al., Case No.1:08-cv-01298 JDB) in which the plaintiff, on
behalf of herself and a putative class of non-exempt store employees, alleges that the Company violated the Fair Labor
Standards Act by failing to pay for all hours worked, including overtime hours. The Company has reached an
agreement to resolve this matter for an amount that is not material, and the matter is expected to be concluded within
the next 30 days.

On November 24, 2008, the Company and all defendants, including the Company�s directors, reached an agreement in
principle to settle the lawsuit pending in the Sixth Circuit Court for Davidson County, Twentieth Judicial District, at
Nashville, captioned �In re: Dollar General,� Case No. 07MD-1, in which the plaintiffs alleged that the Company�s
directors engaged in �self-dealing� by agreeing to recommend the Company�s 2007 merger to shareholders and that the
consideration available to such shareholders in the transaction was unfairly low.  The Company determined that the
agreement would be in the best interest of the Company to avoid costly and time-consuming litigation. Based on the
agreement in principle, the Company recorded a charge of $32.0 million in the third and fourth quarters of 2008 in
connection with the proposed settlement, which was net of insurance proceeds of $10.0 million which were collected
in the fourth quarter of 2008. On February 2, 2009, the Company funded the $40.0 million settlement and on February
11, 2009, the court approved the terms of the settlement.

From time to time, the Company is a party to various other legal actions involving claims incidental to the conduct of
its business, including actions by employees, consumers, suppliers, government agencies, or others through private
actions, class actions, administrative proceedings, regulatory actions or other litigation, including under federal and
state employment laws and wage and hour laws. The Company believes, based upon information currently available,
that such other litigation and claims, both individually and in the aggregate, will be resolved without a material
adverse effect on the Company�s financial statements as a whole. However, litigation involves an element of
uncertainty. Future developments could cause these actions or claims to have a material adverse effect on the
Company�s results of operations, cash flows, or financial position. In addition, certain of these lawsuits, if decided
adversely to the
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Company or settled by the Company, may result in liability material to the Company�s financial position or may
negatively affect operating results if changes to the Company�s business operation are required.

Other

In August 2008, the Consumer Product Safety Improvement Act of 2008 was signed into law. This law addresses,
among other things, the permissible levels of lead and listed phthalates in certain products. The first tier of new
standards for permissible levels of lead and phthalates became effective in February 2009; the second tier became
effective in August 2009. To ensure compliance, the Company undertook a process to identify, mark down and cease
the sale of any remaining inventory that would be impacted by the new law. The impact of this process was not
material to the Company�s consolidated financial statements.

8.

Segment reporting

The Company manages its business on the basis of one reportable segment. As of July 31, 2009, all of the Company�s
operations were located within the United States, with the exception of a Hong Kong subsidiary, the assets and
revenues of which are not material. The following net sales data is presented in accordance with SFAS No. 131,
Disclosures about Segments of an Enterprise and Related Information.

13 Weeks
Ended

26 Weeks
Ended

( I n
thousands)

July 31,
2009

August 1,
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2008

July 31,
2009

August 1,
2008

C l a s s e s  o f
s i m i l a r
products:

Consumables

$

2,053,196 

$

1,796,015
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$

4,049,005 

$

3,476,910 

Seasonal

423,297 

384,520

779,749 

706,646 

H o m e
products

212,194 

219,542
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429,077 

424,035 

Apparel

213,220 

209,307

424,013 

405,291 

Net sales

$

2,901,907 

$

2,609,384

$
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5,681,844 

$

5,012,882 

9.

Related party transactions

 KKR and GS Capital Partners VI Fund, L.P. and affiliated funds (affiliates of Goldman, Sachs & Co.), indirectly own
a substantial portion of the Company�s common stock through their investments in Buck Holdings, L.P.

Affiliates of KKR and Goldman Sachs (among other entities) are lenders under the Company�s $2.3 billion senior
secured term loan facility. The amount of principal outstanding under this term loan facility at all times since the
Company�s 2007 merger was $2.3 billion, and the Company paid no principal and approximately $39.8 million and
$70.7 million of interest on this term loan during the 26-week periods ended July 31, 2009 and August 1, 2008,
respectively.

Goldman, Sachs & Co. is a counterparty to an amortizing interest rate swap totaling $420.0 million as of July 31,
2009, entered into in connection with the Company�s senior secured term loan facility. The Company paid Goldman,
Sachs & Co. approximately $8.3 million and
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$5.1 million in the 26-week periods ended July 31, 2009 and August 1, 2008, respectively pursuant to this swap.

The Company is party to a monitoring agreement with an affiliate of KKR and with Goldman Sachs & Co. pursuant to
which those entities provide management and advisory services to the Company. Under the terms of the monitoring
agreement, among other things, the Company is obligated to pay to those entities an aggregate annual management fee
payable in arrears at the end of each calendar quarter plus all reasonable out of pocket expenses incurred in connection
with the provision of services under the agreement upon request. The fees incurred for the 26-week periods ended July
31, 2009 and August 1, 2008 totaled $2.7 million and $4.1 million, respectively. The management fee is scheduled to
be $5.4 million in 2009 and increase at a rate of 5% per year. In connection with a proposed initial public offering of
the Company�s common stock as further discussed in Note 10, the parties intend to terminate the monitoring agreement
in accordance with its terms which will include the payment of a termination fee.

From time to time the Company may use the services of Capstone Consulting, LLC, a team of executives who work
exclusively with KKR portfolio companies providing certain consulting services. The Chief Executive Officer of
Capstone (who also is a Partner of KKR) served on the Company�s Board of Directors until March 2009. Although
neither KKR nor any entity affiliated with KKR owns any of the equity of Capstone, prior to January 1, 2007 KKR
had provided financing to Capstone. The aggregate fees incurred for Capstone services for the 26-week periods ended
July 31, 2009 and August 1, 2008 totaled $0.2 million and $1.7 million, respectively.

A Member and a Director of KKR and a Managing Director of Goldman, Sachs & Co. serve on the Company�s Board
of Directors.

10.

Subsequent events

On August 20, 2009, the Company filed with the SEC a registration statement on Form S-1 relating to a proposed
initial public offering of its common stock. The Company intends to use the net proceeds it receives from the offering
to redeem a portion of its 10.625%  senior notes due 2015 and its 11.875%/12.625% senior subordinated toggle notes
due 2017. Upon the completion of the offering, and in connection with the Company�s termination of the monitoring
agreement with KKR and Goldman, Sachs & Co., the Company will be required to pay a fee to KKR and Goldman,
Sachs & Co. (which amount will include a transaction fee equal to 1% of the estimated proceeds from the offering).

On September 8, 2009, the Company�s Board of Directors declared a special dividend on the Company�s outstanding
common stock (including shares of restricted stock) of $0.43 per share, or approximately $239.3 million in the
aggregate, payable on or before September 11, 2009 to shareholders of record on September 8, 2009.  The special
dividend will be paid with cash generated from operations. Pursuant to the terms of the Company�s stock option plans,
holders of stock options will receive either a pro-rata adjustment to the terms of their share-based awards or a cash
payment in substitution for such adjustment as a result of the dividend.
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Subsequent events pertaining to the Company have been evaluated through the time of filing this document with the
SEC on September 10, 2009, which is the date these financial statements were issued.

11.

Guarantor subsidiaries

Certain of the Company�s subsidiaries (the �Guarantors�) have fully and unconditionally guaranteed on a joint and
several basis the Company's obligations under certain outstanding debt obligations. Each of the Guarantors is a direct
or indirect wholly-owned subsidiary of the Company. The following consolidating schedules present condensed
financial information on a combined basis, in thousands.
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July 31, 2009

DOLLAR
GENERAL

CORPORATION

GUARANTOR
SUBSIDIARIES

OTHER
SUBSIDIARIES

ELIMINATIONS

CONSOLIDATED
TOTAL

BALANCE
SHEET:
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ASSETS
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Current assets:
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Cash and cash

    equivalents

$

320,562 

$

156,735

$

38,078

$

- 

$

515,375 

Merchandise
inventories
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- 

1,552,586

-

- 

1,552,586 

Income taxes
receivable

- 

5,450
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-

- 

5,450 

Deferred income
taxes

- 

-

2,998
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(2,998)

- 

Prepaid expenses
and other current
assets

701,556 

2,279,048

6,838

(2,915,074)
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72,368 

Total current assets

1,022,118 

3,993,819

47,914

(2,918,072)

2,145,779 

Net property and
equipment
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78,739 

1,194,563

150

- 

1,273,452 

Goodwill

4,338,589 
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-

-

- 

4,338,589 

Intangible assets, net

1,203,445 

99,751

-
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- 

1,303,196 

Deferred income
taxes

- 

-

23,133

(23,133)
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- 

Other assets, net

3,799,867 

8,169

272,348

(4,001,456)

78,928 
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Total assets

$

10,442,758 

$
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5,296,302

$

343,545

$

(6,942,661)

$

9,139,944 
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LIABILITIES AND
SHAREHOLDERS�
EQUITY
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Current liabilities:
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Current portion of
long-term
obligations

$

24,822 

$

1,975

$

-

$

- 

$

26,797 

Accounts payable

2,493,428 
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1,166,687

46,564

(2,906,371)

800,308 

Accrued expenses
and other

40,549 

221,434
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51,104

(8,703)

304,384 

Income taxes
payable

14,373 

-

4,931
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- 

19,304 

Deferred income
taxes

5,838 

12,192

-

(2,998)

15,032 
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Total current
liabilities

2,579,010 

1,402,288

102,599

(2,918,072)

1,165,825 

Long-term
obligations

4,334,047 
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2,515,240

13,178

(2,751,442)

4,111,023 

Deferred income
taxes

395,716 

177,968
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-

(23,133)

550,551 

Other liabilities

102,166 

27,498

151,062
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- 

280,726 
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Redeemable
common stock

15,281 

-

-

- 

15,281 
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Shareholders� equity:
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Preferred stock

- 

-

-
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- 

- 

Common stock

278,217 

23,855

100

(23,955)
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278,217 

Additional paid-in
capital

2,494,984 

431,253

19,900

(451,153)

2,494,984 

Retained earnings

279,960 
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718,200

56,706

(774,906)

279,960 

Accumulated other
comprehensive loss

(36,623)

-
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-

- 

(36,623)

Total shareholders�
equity

3,016,538 

1,173,308

76,706
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(1,250,014)

3,016,538 
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Total liabilities and
shareholders� equity

$

10,442,758 

$

5,296,302

$

343,545

$

(6,942,661)

$

9,139,944 

20
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January 30, 2009

DOLLAR
GENERAL

CORPORATION

GUARANTOR
SUBSIDIARIES

OTHER
SUBSIDIARIES

ELIMINATIONS

CONSOLIDATED

TOTAL

BALANCE
SHEET:
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Current assets:
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Cash and cash
equivalents

$

292,637 

$

64,404 

$

20,954

$

- 

$

377,995 

Merchandise
inventories
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- 

1,414,955 

-

- 

1,414,955 

Income tax
receivable

50,601 

- 
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-

(44,209)

6,392 

Deferred income
taxes

5,892 

- 

2,560
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(3,852)

4,600 

Prepaid expenses
and other current
assets

462,572 

2,016,712 

5,894

(2,418,995)
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66,183 

Total current assets

811,702 

3,496,071 

29,408

(2,467,056)

1,870,125 

Net property and
equipment
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82,616 

1,186,125 

219

- 

1,268,960 

Goodwill

4,338,589 
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- 

-

- 

4,338,589 

Intangible assets, net

1,205,667 

119,891 

-
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- 

1,325,558 

Deferred income
taxes

- 

- 

3,518

(3,518)
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- 

Other assets, net

3,384,089 

130,100 

280,204

(3,708,426)

85,967 
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Total assets

$

9,822,663 

$
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4,932,187 

$

313,349

$

(6,179,000)

$

8,889,199 
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LIABILITIES AND
SHAREHOLDERS�
EQUITY
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Current liabilities:
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Current portion of
long-term
obligations

$

11,500 

$

2,658 

� mortgages on any property acquired from a corporation that is merged with or into us or a subsidiary, or mortgages outstanding at the
time any corporation becomes a subsidiary;

� mortgages in favor of us or any subsidiary; and

� any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of any mortgage
listed above; provided, however, that the principal amount of debt secured thereby shall not exceed the principal amount of debt so
secured at the time of such extension, renewal or replacement, and that such extension, renewal or replacement shall be limited to all
or a part of the property which secured the mortgage so extended, renewed or replaced (plus improvements on such property).

The following types of transactions, among others, will not be deemed to create debt secured by a mortgage:

� the sale, mortgage or other transfer of timber in connection with an arrangement under which we are, or a subsidiary is, obligated to
cut such timber or a portion of such timber to provide the transferee with a specified amount of money however determined; and

� the mortgage of any of our property or any subsidiary in favor of the United States or any state thereof, or any department, agency or
instrumentality or political subdivision of the United States or any state thereof, to secure partial, progress, advance or other
payments pursuant to any contract or statute or to secure any indebtedness incurred for the purpose of refinancing all or any part of
the purchase price or the cost of constructing or improving the property subject to such mortgages.

However, we or any of our subsidiaries may, without securing the notes, issue, assume or guarantee secured debt which would otherwise be
subject to the foregoing restrictions; provided, that the aggregate amount of secured debt that we may issue, assume or guarantee will not exceed
10% of the net tangible assets of us and our consolidated subsidiaries as of the latest fiscal year-end, when considered together with all other
such secured debt and attributable debt (as defined below) then existing in respect of sale and lease-back transactions (as defined below) of us
and our subsidiaries, other than sale or lease-back transactions whose proceeds were applied to the retirement of funded debt (as defined below).

The term �net tangible assets� means the aggregate amount of assets (less applicable reserves and other properly deductible items) after deducting
therefrom (a) all current liabilities, excluding current maturities of
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long-term debt, commercial paper and other short-term indebtedness, and (b) all goodwill, trade names, trademarks, patents, unamortized debt
discount and expense (to the extent included in such aggregate amount of assets) and other like intangibles, all as set forth on the most recent
consolidated balance sheet of us and our consolidated subsidiaries and computed in accordance with accounting principles generally accepted in
the United States of America.

Limitation on Sale and Lease-Back Transactions

We will not, nor will we permit any subsidiary to, lease from any Person any forestlands or principal manufacturing facility (except for
temporary leases for a term of not more than three years) which was owned (and in the case of any such principal manufacturing facility, placed
in commercial operation by us or a subsidiary for more than 180 days) and then sold or transferred to that Person by us or a subsidiary (a �sale
and lease-back transaction�), unless either:

� we or the subsidiary would be entitled to incur debt secured by a mortgage on the property to be leased, in an amount equal to the
attributable debt regarding such sale and lease-back transaction, without equally and ratably securing the notes pursuant to the
covenant described above under �� Limitation on Liens�; or

� we apply, or covenant that we will apply, an amount equal to the fair value of the leased property, as determined by our board of
directors, to the retirement, within 180 days of the effective date of any such sale and lease-back transaction, of the notes or our
funded debt which ranks on a parity with the notes.

The term �forestlands� means at any time property in the United States which contains standing timber which is, or is expected upon completion of
a growth cycle then in process to become, of a commercial quantity and merchantable quality. However, this does not include any land which at
the time is held by, or has been, or after the date of this prospectus is, transferred to a subsidiary primarily for development and/or sale rather
than for the production of lumber or other timber products.

The term �principal manufacturing facility� means any paperboard, paper or pulp mill, or paper converting plant of IP or any subsidiary which is
located within the United States, other than any mill or plant or portion thereof which:

� is financed by obligations issued by a state, territory, or possession of the United States, any political subdivision, or the District of
Columbia, the interest on which is excludible from its holders� gross income pursuant to the provisions of Section 103(a) of the
Internal Revenue Code or any successor to such provision, as in effect at the time the obligations are issued; or

� is not, in the opinion of our board of directors, of material importance to the total business conducted by us and our subsidiaries as an
entirety.

The term �subsidiary� means any corporation of which at least a majority of the outstanding stock having by its terms the ordinary voting power to
elect a majority of its board of directors is at the time directly or indirectly owned or controlled by us, by any one or more subsidiaries, or by us
and one or more subsidiaries, irrespective of whether any other class or classes of the corporation�s stock has or might have voting power by
reason of the happening of any contingency.

The term �attributable debt� means the present value at the time of determination of the lessee�s net rental payment obligation over the term,
including any extensions, of any lease entered into in connection with a sale and lease-back transaction. The present value will be determined by
using a discount rate equal to the weighted average yield to maturity of the notes then outstanding, compounded semiannually. The average will
be weighted by the principal amount of the notes.

The term �funded debt� means debt which by its terms matures at, or is extendible or renewable at the option of the obligor to, a date more than
twelve months after the date the debt is created.
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Consolidation, Merger and Sale of Assets

We shall not consolidate or merge with or into any other Person or sell, lease, transfer or otherwise dispose of our assets substantially as an
entirety to any Person, and we shall not permit any Person to consolidate or merge with or into us or to sell, lease, transfer or otherwise dispose
of its assets substantially as an entirety to us, unless:

� in case we consolidate or merge with or into another Person or sell, lease, transfer or otherwise dispose of our assets substantially as
an entirety to any Person, the Person formed by such consolidation or into which we are merged or the Person which acquires by
sale, lease, transfer or otherwise, our assets substantially as an entirety shall be a corporation, limited liability company, partnership
or trust, shall be organized and validly existing under the laws of the United States, any state thereof or the District of Columbia and
shall expressly assume, by an indenture supplemental to the indenture, executed and delivered to the trustee, in form satisfactory to
the trustee, the due and punctual payment of the principal of and any premium and interest (including all additional amounts, if any,
payable pursuant to the indenture) on all the notes and the performance of every covenant of the indenture on our part to be
performed or observed;

� immediately after giving effect to such transaction and treating any indebtedness which becomes our or our subsidiary�s obligation as
a result of such transaction as having been incurred by us or our subsidiary at the time of such transaction, no event of default, and no
event which, after notice or lapse of time or both, would become an event of default, shall have happened and be continuing;

� if as a result of any such consolidation or merger or such sale, lease, transfer or other disposition our assets would become subject to
a mortgage, pledge, lien, security interest or other encumbrance which would not be permitted by the indenture, we or such successor
Person, as the case may be, shall take such steps as shall be necessary effectively to secure the notes equally and ratably with (or
prior to) all indebtedness secured thereby; and

� we have delivered to the trustee an officers certificate and an opinion of counsel, each stating that such consolidation, merger,
conveyance, sale, lease, transfer or other disposition and, if a supplemental indenture is required in connection with such transaction,
such supplemental indenture complies with the applicable section of the indenture and that all conditions precedent herein provided
for relating to such transaction have been complied with.

Modification

The indenture will provide that modifications and amendments of the indenture may be made by us and the trustee under the indenture only with
the consent of the holders of not less than a majority in aggregate principal amount of the notes issued under the indenture and affected by such
modification or amendment. However, without the consent of any holders of notes, we and the trustee may supplement the indenture in respect
of the matters described in the accompanying prospectus under �Description of Debt Securities � Meetings, Modification and Waiver.�

No such modification or amendment may, without the consent of each holder of the notes affected thereby:

� change the maturity of the principal of, or any installment of principal of or interest on, any such note,

� reduce the principal amount of, or any premium or interest on, any such note,

� change the coin or currency in which any such note or any premium or interest thereon is payable,

�
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impair the right to institute suit for the enforcement of any payment on or regarding the notes on or after the stated maturity of the
notes (or, in the case of redemption, on or after the redemption date as described in the indenture),

� reduce the percentage in principal amount of outstanding notes, the consent of whose holders is required for modification or
amendment of the indenture or for waiver of compliance with certain provisions of the indenture or for waiver of certain defaults,
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� change any obligations of ours to maintain an office or agency in the places and for the purposes required by the indenture, or

� modify any of the above provisions.
Defeasance

The notes are subject to our ability to defease and/or discharge as described under the caption �Description of the Debt Securities � Defeasance� in
the accompanying prospectus.

Book-Entry System

All interests in the notes will be subject to the operations and procedures of The Depository Trust Company (�DTC�), Euroclear Bank, S.A./N.V.
(�Euroclear�) and Clearstream Luxembourg, société anonyme (�Clearstream Luxembourg�). The descriptions of the operations and procedures of
DTC, Euroclear and Clearstream Luxembourg set forth below are provided solely as a matter of convenience. These operations and procedures
are solely within the control of the respective settlement systems and are subject to change by them from time to time. We obtained the
information in this section and elsewhere in this prospectus supplement concerning DTC, Euroclear and Clearstream Luxembourg and their
respective book-entry systems from sources that we believe are reliable, but we take no responsibility for the accuracy of any of this information.

The Depository Trust Company, New York, NY, will act as securities depository for the notes. The notes will be issued as fully-registered
securities registered in the name of Cede & Co. (DTC�s nominee) or such other name as may be requested by an authorized representative of
DTC. One fully-registered note certificate will be issued for each issue of the notes, each in the aggregate principal amount of such issue, and
will be deposited with DTC. If, however, the aggregate principal amount of any issue exceeds $500 million, one certificate will be issued with
respect to each $500 million of principal amount and an additional certificate will be issued with respect to any remaining principal amount of
such issue.

DTC, the world�s largest depository, is a limited-purpose trust company organized under the New York Banking Law, a �banking organization�
within the meaning of the New York Banking Law, a member of the Federal Reserve System, a �clearing corporation� within the meaning of the
New York Uniform Commercial Code, and a �clearing agency� registered pursuant to the provisions of Section 17A of the Exchange Act. DTC
holds and provides asset servicing for over 3.5 million issues of U.S. and non-U.S. equity, corporate and municipal debt issues, and money
market instruments from over 100 countries that DTC�s participants (�Direct Participants�) deposit with DTC. DTC also facilitates the post-trade
settlement among Direct Participants of sales and other securities transactions in deposited securities through electronic computerized
book-entry transfers and pledges between Direct Participants� accounts. This eliminates the need for physical movement of securities certificates.
Direct Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing corporations, and certain
other organizations. DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation (�DTCC�). DTCC is the holding
company for DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others such as both U.S. and
non-U.S. securities brokers and dealers, banks, trust companies, and clearing corporations that clear through or maintain a custodial relationship
with a Direct Participant, either directly or indirectly (�Indirect Participants�). DTC has Standard & Poor�s highest rating: AAA. The DTC Rules
applicable to its Participants are on file with the Securities and Exchange Commission. More information about DTC can be found at
www.dtcc.com and www.dtc.org.

Purchases of notes under the DTC system must be made by or through Direct Participants, which will receive a credit for the notes on DTC�s
records. The ownership interest of each actual purchaser of each note (�Beneficial Owner�) is in turn to be recorded on the Direct and Indirect
Participants� records. Beneficial Owners will not receive written confirmation from DTC of their purchase. Beneficial Owners are, however,
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expected to receive written confirmations providing details of the transaction, as well as periodic statements of their holdings, from the Direct or
Indirect Participant through which the Beneficial Owner entered into the transaction. Transfers of ownership interests in the notes are to be
accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of Beneficial Owners. Beneficial Owners will not
receive certificates representing their ownership interests in notes, except in the event that use of the book-entry system for the notes is
discontinued.

To facilitate subsequent transfers, all notes deposited by Direct Participants with DTC are registered in the name of DTC�s partnership nominee,
Cede & Co., or such other name as may be requested by an authorized representative of DTC. The deposit of notes with DTC and their
registration in the name of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the notes; DTC�s records reflect only the identity of the Direct Participants to whose accounts the notes are credited,
which may or may not be the Beneficial Owners. The Direct and Indirect Participants will remain responsible for keeping account of their
holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to Direct Participants, by Direct Participants to Indirect Participants, and by Direct
Participants and Indirect Participants to Beneficial Owners will be governed by arrangements among them, subject to any statutory or regulatory
requirements as may be in effect from time to time.

Redemption notices shall be sent to DTC. If less than all of the notes within an issue are being redeemed, DTC�s practice is to determine by lot
the amount of the interest of each Direct Participant in such issue to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the notes unless authorized by a Direct
Participant in accordance with DTC�s MMI Procedures. Under its usual procedures, DTC mails an Omnibus Proxy to us as soon as possible after
the record date. The Omnibus Proxy assigns Cede & Co.�s consenting or voting rights to those Direct Participants to whose accounts the notes are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

Redemption proceeds, distributions, and dividend payments on the notes will be made to Cede & Co., or such other nominee as may be
requested by an authorized representative of DTC. DTC�s practice is to credit Direct Participants� accounts upon DTC�s receipt of funds and
corresponding detail information from us or our agent on payable date in accordance with their respective holdings shown on DTC�s records.
Payments by Participants to Beneficial Owners will be governed by standing instructions and customary practices, as is the case with securities
held for the accounts of customers in bearer form or registered in �street name,� and will be the responsibility of such Participant and not of DTC,
our agent or us, subject to any statutory or regulatory requirements as may be in effect from time to time. Payment of redemption proceeds,
distributions, and dividend payments to Cede & Co. (or such other nominee as may be requested by an authorized representative of DTC) is the
responsibility of IP, disbursement of such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments
to the Beneficial Owners will be the responsibility of Direct and Indirect Participants.

DTC may discontinue providing its services as securities depository with respect to the notes at any time by giving reasonable notice to us.
Under such circumstances, in the event that a successor securities depository is not obtained, note certificates are required to be printed and
delivered.

We may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor securities depository). In that event,
note certificates will be printed and delivered to DTC.

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
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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.

The Euroclear Operator is regulated and examined by the Belgian Banking Commission. Distributions of principal and interest with respect to
notes held through Euroclear will be credited to the cash accounts of Euroclear participants in accordance with the relevant system�s rules and
procedures, to the extent received by such system�s depositary.

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

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

Links have been established among DTC, Clearstream Luxembourg and Euroclear to facilitate the initial issuance of the notes and cross-market
transfers of the notes associated with secondary market trading. DTC will be linked indirectly to Clearstream Luxembourg and Euroclear
through the DTC accounts of their respective U.S. depositaries.

Global Clearance and Settlement Procedures. Initial settlement for the notes will be made in immediately available funds. Transfers between
participants in DTC will be effected in accordance with DTC�s procedures, and will be settled in same-day funds. Transfers between participants
in Euroclear or Clearstream Luxembourg will be effected in the ordinary way in accordance with their respective rules and operating procedures.

Cross-market transfers between participants in DTC, on the one hand, and Euroclear or Clearstream Luxembourg participants, on the other hand,
will be effected through DTC in accordance with DTC�s rules on behalf of Euroclear or Clearstream Luxembourg, as the case may be, by its
respective depositary. However, those cross-market transactions will require delivery of instructions to Euroclear or Clearstream Luxembourg,
as the case may be, by the counterparty in that system in accordance with the rules and procedures and within the established deadlines (Brussels
time) of that system. Euroclear or Clearstream Luxembourg, as the case may be,
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will, if the transaction meets its settlement requirements, deliver instructions to its respective depositary to take action to effect final settlement
on its behalf by delivering or receiving interests in the relevant notes in DTC, and making or receiving payment in accordance with normal
procedures for same-day funds settlement applicable to DTC. Euroclear Participants and Clearstream Luxembourg Participants may not deliver
instructions directly to the depositaries for Euroclear or Clearstream Luxembourg.

Because of time zone differences, the securities account of a Euroclear or Clearstream Luxembourg participant purchasing an interest in a note
from a participant in DTC will be credited, and any such crediting will be reported to the relevant Euroclear or Clearstream Luxembourg
participant, during the securities settlement processing day (which must be a business day for Euroclear and Clearstream Luxembourg)
immediately following the settlement date of DTC. DTC has advised us that cash received in Euroclear or Clearstream Luxembourg as a result
of sales of interests in a note by or through a Euroclear or Clearstream Luxembourg participant to a participant in DTC will be received with
value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream Luxembourg cash account only as of the
business day for Euroclear or Clearstream Luxembourg following DTC�s settlement date.

Although we understand that DTC, Euroclear and Clearstream Luxembourg have agreed to the foregoing procedures to facilitate transfers of
interests in the notes among participants in DTC, Euroclear and Clearstream Luxembourg, they are under no obligation to perform or to continue
to perform those procedures, and those procedures may be discontinued at any time. Neither we nor the trustee will have any responsibility for
the performance by DTC, Euroclear or Clearstream Luxembourg or their respective participants or indirect participants of their respective
obligations under the rules and procedures governing their operations.

Notices

Notices to holders of registered securities will be given by mail to the holder�s address as it appears in our security register.

Governing Law

The indenture and the notes will be governed by and construed in accordance with the laws of the State of New York without regard to conflicts
of laws.

Regarding the Trustee

The indenture contains specific limitations on the rights of the trustee, should it become a creditor of ours, to obtain payment of claims in
specific cases, or to realize on specific property received in respect of a claim as security or otherwise. The trustee will be permitted to engage in
other transactions. However, if the trustee acquires any conflicting interest when the notes are in default under specified circumstances, it must
eliminate the conflict within 90 days or resign unless it satisfies specified conditions.

The Bank of New York Mellon acts as trustee under various indentures of ours. We and some of our subsidiaries at various times maintain
deposit accounts and conduct our banking transactions with The Bank of New York Mellon in the ordinary course of business.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of certain U.S. federal income tax considerations relating to the purchase, ownership and disposition of
notes to holders who purchase notes at their original offering price and hold the notes as capital assets. This discussion is based upon the Internal
Revenue Code of 1986, as amended, which we refer to as the Code, Treasury Regulations (including proposed Treasury Regulations) issued
thereunder, Internal Revenue Service, which we refer to as the IRS, rulings and pronouncements and judicial decisions now in effect, all of
which are subject to change, possibly with retroactive effect.

This discussion does not address all aspects of U.S. federal income taxation that may be relevant to a holder in light of its particular
circumstances, or to holders subject to special tax rules such as (1) banks, regulated investment companies, insurance companies, dealers in
securities or currencies or tax-exempt organizations, (2) persons holding notes as part of a straddle, hedge, conversion or other integrated
transaction, (3) persons who mark their securities to market for U.S. federal income tax purposes or whose functional currency is not the U.S.
dollar, (4) U.S. expatriates, (5) persons subject to alternative minimum taxes or (6) persons treated as partnerships for U.S. federal income tax
purposes. If an entity that is treated as a partnership for U.S. federal income tax purposes holds a note, the U.S. federal income tax treatment of a
partner will generally depend on the status and the activities of the partner and the partnership. Holders that are treated as partnerships for
U.S. federal income tax purposes should consult their own advisors regarding the U.S. federal income tax consequences to them and
their partners of the purchase, ownership and disposition of notes.

This discussion also does not address estate taxes or state, local or foreign taxes. Prospective investors are urged to consult their own tax
advisors with respect to the tax consequences of the purchase, ownership and disposition of notes in light of their own circumstances.

U.S. Holders

As used in this discussion, the term �U.S. holder� means a beneficial owner of the notes that is, for U.S. federal income tax purposes, (1) an
individual citizen or resident of the United States, (2) a corporation, or other entity taxable as a corporation, created or organized in or under the
laws of the United States or any state thereof or the District of Columbia, (3) an estate the income of which is subject to U.S. federal income tax
regardless of its source or (4) a trust with respect to which a court within the United States is able to exercise primary supervision over its
administration and one or more U.S. persons have the authority to control all of its substantial decisions, or an electing trust that was in existence
on August 19, 1996, and was treated as a domestic trust on that date.

Interest Income and Original Issue Discount

The notes will not be issued with an issue price that is less than their stated redemption price at maturity by more than the statutory de minimis
amount. As a result, the notes will not be subject to the original issue discount rules, which we refer to as the OID rules, so that, except as
provided below, a U.S. holder will generally be taxed on the stated interest on the notes as ordinary income at the time it is paid or accrued in
accordance with the U.S. holder�s regular method of accounting for U.S. federal income tax purposes.

Sale, Exchange, Retirement or Other Taxable Disposition of the Notes

Except as provided below, upon the sale, exchange, retirement or other taxable disposition of notes, a U.S. holder will generally recognize
taxable gain or loss in an amount equal to the difference between the amount realized by such U.S. holder and such U.S. holder�s adjusted tax
basis in the notes. Any gain or loss so recognized will generally be capital gain or loss and will be long-term capital gain or loss if the U.S.
holder has held the notes for more than one year at the time of disposition. A reduced tax rate on long-term capital gain may apply to individual
holders. The deductibility of capital losses is subject to limitations.
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Interest Rate Adjustment

In certain circumstances, if the rating on the notes changes, we may be obligated to pay additional interest. See �Description of the Notes � Interest
Rate Adjustment.� Under Treasury Regulations, if a debt instrument provides for alternative payment schedules applicable upon the occurrence of
a contingency (other than a remote or incidental contingency), if the timing and amount of the payments that comprise each payment schedule
are known as of the issue date, and if one of such schedules is significantly more likely than not to apply, the yield and maturity of the debt
instrument are determined by assuming that the payments will be made according to that payment schedule. We intend to take the position that it
is significantly more likely than not that interest payments on the notes will be made at the original issue interest rates. Therefore, we do not
intend to treat the potential payment of additional interest as part of the yield to maturity of the notes. Our determination is not, however, binding
on the IRS, which could challenge this position. If such challenge were successful, a U.S. holder might be required to accrue income on the
notes in excess of stated interest, and to treat as ordinary income rather than capital gain any income realized on the taxable disposition of a note
before the resolution of the contingencies. In the event a contingent payment actually occurs, it would affect the amount and timing of the
income that a U.S. holder will recognize.

Repurchase Upon a Change of Control

It is possible that the IRS could assert that our redemption of the notes for an amount equal to 101% of the principal amount of the notes, under
the circumstances described above under the heading �Description of the Notes � Change of Control,� results in a �contingent payment.� Under
Treasury Regulations, the possibility that any �contingent payment� will be made will not affect the amount or timing of interest income a U.S.
holder will recognize if there is only a remote or incidental likelihood as of the date the notes were issued that such payment will be made. We
intend to take the position for U.S. federal income tax purposes that the likelihood that the notes will be so redeemed is remote or incidental.
Therefore, the possibility that such payments may be made should not affect the amount or timing of income a U.S. holder will recognize unless
the U.S. holder actually becomes entitled to such payments. Our determination that these contingencies are remote or incidental is not, however,
binding on the IRS, which could challenge this position. If such challenge were successful, a U.S. holder might be required to accrue income on
the notes in excess of stated interest, and to treat as ordinary income rather than capital gain any income realized on the taxable disposition of a
note before the resolution of the contingencies. In the event a contingent payment actually occurs, it would affect the amount and timing of the
income that a U.S. holder will recognize.

Non-U.S. Holders

As used herein, a �non-U.S. holder� is a beneficial owner of a note that is, for U.S. federal income tax purposes, (i) an individual who is classified
as a nonresident alien, (ii) a foreign corporation or (iii) a foreign estate or trust.

Subject to the discussion of backup withholding below, payments of principal and interest (including OID, if any) on a note to, or on behalf of, a
non-U.S. holder will not be subject to U.S. federal withholding tax, provided, that, in the case of interest:

� the non-U.S. holder does not actually or constructively own 10% or more of the total combined voting power of all classes of our
stock that are entitled to vote;

� the non-U.S. holder is not a �controlled foreign corporation� that is related to us directly or constructively through stock ownership for
U.S. federal income tax purposes; and

� the non-U.S. holder certifies, under penalties of perjury, that it is not a U.S. person and provides its name and address and certain
other information (generally on IRS Form W-8BEN or a suitable substitute form).
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The Treasury Regulations provide alternative methods for satisfying the requirement referred to in the third bullet above, as well as special rules
for certain types of entities, including foreign partnerships. President Obama has recently proposed changes to these certification requirements.

If a non-U.S. holder cannot satisfy the requirements described above, payments of interest to such holder will be subject to 30% U.S. federal
withholding tax, unless such holder provides us with a properly executed (1) IRS Form W-8BEN (or successor form) claiming an exemption
from or reduction in withholding under the benefit of an applicable tax treaty or (2) IRS Form W-8ECI (or successor form) stating that interest
paid on the note is not subject to withholding tax because it is effectively connected with such holder�s conduct of a trade or business in the
United States. If a non-U.S. holder is engaged in a trade or business in the United States and interest on a note is effectively connected with the
conduct of that trade or business, such holder will be subject to U.S. federal income tax on that interest on a net income basis (although such
holder will be exempt from the 30% withholding tax, provided such holder satisfies the certification requirements described above) in the same
manner as if such holder were a U.S. person as defined under the Code.

Any capital gain realized by a non-U.S. holder upon the sale, exchange, redemption or other disposition of a note generally will not be subject to
U.S. federal income or withholding taxes if such gain is not effectively connected with a U.S. trade or business of the non-U.S. holder and, in the
case of an individual, such non-U.S. holder is not present in the United States for 183 days or more in the taxable year of the sale or other
disposition. Any capital gain effectively connected with the conduct of a U.S. trade or business of the non-U.S. holder is taxed in the same
manner as if such person were a U.S. person as defined under the Code.

If a non-U.S. holder is engaged in a trade or business in the United States and is a foreign corporation, such holder may be subject to a branch
profits tax equal to 30% (or lower applicable treaty rate) of its earnings and profits for the taxable year, subject to adjustments, that are
effectively connected with such holder�s conduct of a trade or business in the United States.

Backup Withholding and Information Reporting

U.S. Holders. A U.S. holder of a note may be subject to backup withholding at applicable rates with respect to interest or principal paid on a
note, unless the holder (a) is an entity (including corporations, tax-exempt organizations and certain qualified nominees) that is exempt from
withholding and, when required, demonstrates this fact, or (b) provides its taxpayer identification number, which we refer to as a TIN (which for
an individual would be the holder�s Social Security number), certifies that the TIN provided is correct and that the holder has not been notified by
the IRS that it is subject to backup withholding due to underreporting of interest or dividends, and otherwise complies with applicable
requirements of the backup withholding rules. In addition, such payments of principal and interest to U.S. holders that are not corporations,
tax-exempt organizations or qualified nominees may be subject to information reporting requirements.

Non-U.S. Holders. Under Treasury Regulations, backup withholding and information reporting on IRS Form 1099 do not apply to payments
made to a non-U.S. holder if such non-U.S. holder has provided the required certification that it is a non-U.S. holder and the payor does not have
actual knowledge that the holder is a U.S. holder. If the foreign office of a foreign �broker� (as defined in applicable Treasury Regulations) pays
the proceeds of the sale of a note to the seller thereof, backup withholding and information reporting will not apply. Information reporting
requirements (but not backup withholding) will apply, however, to any such payments by a foreign office of a broker that is, for U.S. federal
income tax purposes, a U.S. person, or a foreign person that derives 50% or more of its gross income for certain periods from the conduct of a
trade or business in the United States, or a �controlled foreign corporation� (generally, a foreign corporation controlled by certain U.S.
shareholders) with respect to the United States, unless the broker has documentary evidence in its records that the holder is a non-U.S. holder
and certain other conditions are met, or the holder otherwise establishes an exemption. Any such payments by a U.S. office of a custodian,
nominee or agent of a U.S. office of a broker are
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subject to both backup withholding at applicable rates and information reporting unless the holder certifies under penalties of perjury that it is a
non-U.S. holder or otherwise establishes an exemption and the payor does not have actual knowledge or reason to know that the beneficial
owner is a U.S. person. Each non-U.S. holder should consult such holder�s tax advisor regarding the application to such holder of the backup
withholding and reporting rules.

Backup withholding is not an additional tax. The amount of any backup withholding from a payment to a holder will be allowed as a credit
against such holder�s U.S. federal income tax liability and may entitle such holder to a refund, provided that the required information is timely
furnished to the IRS.
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UNDERWRITING

We and the underwriters named below have entered into an underwriting agreement relating to the offer and sale of the notes. In the
underwriting agreement, we have agreed to sell to each underwriter severally, and each underwriter has agreed severally to purchase from us, the
principal amount of notes that appears opposite the name of that underwriter below:

Underwriter
Principal Amount

of Notes
Banc of America Securities LLC $
J.P. Morgan Securities Inc.
BNP Paribas Securities Corp.
UBS Securities LLC

Total $

The obligations of the underwriters under the underwriting agreement, including their agreement to purchase the notes from us, are several and
not joint. Those obligations are also subject to the satisfaction of certain conditions in the underwriting agreement. The underwriters have agreed
to purchase all of the notes if any are purchased.

The underwriters have advised us that they propose to offer the notes to the public at the applicable public offering price that appears on the
cover page of this prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering price minus a selling
concession of up to             % of the principal amount of the notes. In addition, the underwriters may allow, and those selected dealers may
reallow, a selling concession of up to             % of the principal amount of the notes to certain other dealers. After the initial public offering, the
underwriters may change the public offering price and any other selling terms.

In the underwriting agreement, we have agreed that:

� we will pay our expenses related to this offering, which we estimate will be approximately $900,000; and

� we will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933 or make
contribution with respect to payments which the underwriters may be required to make in respect thereof.

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), each underwriter has represented and agreed that with effect from and including the date on which the Prospectus Directive is
implemented in that Relevant Member State it has not made and will not make an offer of the notes which are the subject of the offering
contemplated by this prospectus supplement to the public in that Relevant Member State other than:

� to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose
corporate purpose is solely to invest in securities;

� to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial year; (2) a total
balance sheet of more than �43,000,000; and (3) an annual net turnover of more than �50,000,000, as shown in its last annual or
consolidated accounts;

� to fewer than 100 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) subject to obtaining
the prior consent of the underwriters; or
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� in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided, that no such offer of the notes shall
require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive.
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For the purposes of this provision, the expression �an offer of the notes to the public in relation to any notes in any Relevant Member State� means
the communication in any form and by any means of sufficient information on the terms of the offer and the notes to be offered so as to enable
an investor to decide to purchase or subscribe the notes, as the same may be varied in that Member State by any measure implementing the
Prospectus Directive in that Member State and the expression Prospectus Directive means Directive 2003/71/EC and includes any relevant
implementing measure in each Relevant Member State.

The notes are a new issue of securities with no established trading market. In addition, we have not applied and do not intend to apply to list the
notes on any securities exchange or to have the notes quoted on a quotation system. The underwriters have advised us that they intend to make a
market in the notes. However, they are not obligated to do so and may discontinue any market-making in the notes at any time in their sole
discretion. Therefore, we cannot assure you that a liquid trading market for the notes will develop, that you will be able to sell your notes at a
particular time or that the price you receive when you sell will be favorable.

In connection with this offering of the notes, the underwriters may engage in overallotment, stabilizing transactions, syndicate covering
transactions and penalty bids in accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering
size, which create a short position for the underwriters. Stabilizing transactions involve bids to purchase the notes in the open market for the
purpose of pegging, fixing or maintaining the price of the notes. Syndicate covering transactions involve purchases of the notes in the open
market after the distribution has been completed in order to cover short positions. Stabilizing transactions, syndicate covering transactions and
penalty bids may cause the price of the notes to be higher than it would otherwise be in the absence of those transactions. Penalty bids permit the
managing underwriter to reclaim a selling concession from a syndicate member when the notes originally sold by that syndicate member are
purchased in a syndicate covering transaction to cover syndicate short positions. If the underwriters engage in stabilizing transactions, syndicate
covering transactions or penalty bids, they may discontinue them at any time.

From time to time in the ordinary course of their respective businesses, certain of the underwriters and their affiliates have engaged in and may
in the future engage in commercial banking, derivatives and/or financial advisory, investment banking and other commercial transactions and
services with us and our affiliates, for which they have received and expect to continue to receive customary compensation. Certain of the
underwriters and/or their affiliates are agents, arrangers and/or lenders under various of our credit facilities. We intend to use a portion of the net
proceeds remaining from this offering, if any, including if the Tender Offers are not consummated, to make payments, including payments prior
to scheduled due dates, on term loan borrowings under our term loan A facility due 2013 entered into in connection with the CBPR Acquisition.
Affiliates of certain of the underwriters are lenders under this credit facility and, accordingly, may receive a portion of the net proceeds of this
offering. If affiliates of the underwriters receive more than 10% of the net proceeds of this offering, this offering will be conducted in
accordance with Rule 5110(h) of the Financial Industry Regulatory Authority.

We expect to deliver the notes against payment by the underwriters on or about the date specified in the last paragraph on the cover page of this
prospectus supplement, which will be the fifth business day following the date of the pricing of the notes (such settlement being referred to as
�T+5�). Since trades in the secondary market generally settle in three business days, purchasers who wish to trade notes on the date of pricing or
the next succeeding business day will be required, by virtue of the fact the notes initially will settle on T+5, to specify alternative settlement
arrangements to prevent a failed settlement.
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VALIDITY OF NOTES

The validity of the notes will be passed upon for us by Debevoise & Plimpton LLP, New York, New York. Cahill Gordon & Reindel LLP, New
York, New York, will pass upon certain legal matters for the underwriters.

EXPERTS

The consolidated financial statements, incorporated in this prospectus supplement by reference from our Current Report on Form 8-K dated
May 13, 2009, the related financial statement schedule, incorporated in this prospectus supplement by reference from our Annual Report on
Form 10-K dated February 26, 2009, and the effectiveness of our internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such
consolidated financial statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.

The combined financial statements of Weyerhaeuser Containerboard, Packaging and Recycling Business (a Business Unit of Weyerhaeuser
Company) as of December 30, 2007 and December 31, 2006, and for each of the years in the three-year period ended December 30, 2007,
included in our Current Report on Form 8-K dated May 28, 2008, have been incorporated by reference herein in reliance upon the report of
KPMG LLP, independent registered public accounting firm, and upon the authority of said firm as experts in accounting and auditing.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

With respect to the unaudited interim financial information of Weyerhaeuser Containerboard, Packaging and Recycling Business (a Business
Unit of Weyerhaeuser Company) for the thirteen-week and twenty-six week periods ended June 29, 2008 and July 1, 2007, KPMG LLP has
reported that they have applied limited procedures in accordance with professional standards for a review of such information. However, their
separate report dated August 7, 2008, included in our Current Report on Form 8-K dated February 27, 2009, incorporated by reference herein,
states that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on
their report on such information should be restricted in light of the limited nature of the review procedures applied. KPMG LLP is not subject to
the liability provisions of Section 11 of the Securities Act of 1933, as amended (the �1933 Act�), for their report on the unaudited interim financial
information because that report is not a �report� or a �part� of this registration statement of which this prospectus supplement is a part prepared or
certified by KPMG LLP within the meaning of Sections 7 and 11 of the 1933 Act.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the SEC under the Exchange Act. You may read and
copy any of this information at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information
on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains a web site that contains reports,
proxy statements, information statements and other information about issuers who file electronically with the SEC. The address of the web site is
http://www.sec.gov.

This prospectus supplement is part of a registration statement that we have filed with the SEC relating to the securities to be offered. This
prospectus supplement does not contain all of the information we have included in the registration statement and the accompanying exhibits and
schedules in accordance with the rules and regulations of the SEC and we refer you to the omitted information. The statements this prospectus
supplement

S-38

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

Table of Contents 147



Table of Contents

makes pertaining to the content of any contract, agreement or other document that is an exhibit to the registration statement necessarily are
summaries of their material provisions and do not describe all exceptions and qualifications contained in those contracts, agreements or
documents. You should read those contracts, agreements or documents for information that may be important to you. The registration statement,
exhibits and schedules are available at the SEC�s public reference room or through its web site.

We �incorporate by reference� into this prospectus supplement information we file with the SEC, which means that we can disclose important
information to you by referring you to those documents. The information incorporated by reference is deemed to be part of this prospectus
supplement and later information that we file with the SEC will automatically update and supersede that information. This prospectus
supplement incorporates by reference the documents set forth below that we have previously filed with the SEC. These documents contain
important information about us and our financial condition.

The following documents listed below that we have previously filed with the SEC (Commission File Number: 001-03157) are incorporated by
reference:

� Annual Report on Form 10-K for the year ended December 31, 2008 filed on February 26, 2009 (except for items 6, 7 and 8 of Part
II thereof and Exhibits 11 and 12 thereto, which have been updated by our Current Report on Form 8-K filed on May 13, 2009),

� Quarterly Report on Form 10-Q for the quarter ended March 31, 2009, filed on May 7, 2009,

� Current Report on Form 8-K filed on May 13, 2009,

� Current Report on Form 8-K filed on May 12, 2009,

� Current Report on Form 8-K filed on May 11, 2009,

� Current Report on Form 8-K filed on March 24, 2009,

� Current Report on Form 8-K filed on March 16, 2009,

� Current Report on Form 8-K filed on March 2, 2009,

� Current Report on Form 8-K filed on February 27, 2009,

� Current Report on Form 8-K filed on February 26, 2009,

� Current Report on Form 8-K filed on January 28, 2009,

� Current Report on Form 8-K/A filed on January 28, 2009,
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� Current Report on Form 8-K/A filed on October 17, 2008,

� Exhibit 99.1 of Current Report on Form 8-K filed on May 28, 2008, and

� Registration Statement on Form 8-A (as amended) filed on July 20, 1976.
All documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus supplement and prior to
the termination of the offering of the notes shall also be deemed to be incorporated herein by reference; provided, that information furnished and
not filed by us under any item of any Current Report on Form 8-K, including the related exhibits, is not incorporated herein by reference.

You can obtain any of the filings incorporated by reference herein through us or from the SEC through the SEC�s web site or at the addresses
listed above. You may request orally or in writing, without charge, a copy of any or all of the documents which are incorporated herein by
reference, other than exhibits to such documents (unless such exhibits are specifically incorporated by reference into such documents). Requests
for such copies should be directed to International Paper Company, 6400 Poplar Avenue, Memphis, Tennessee 38197. The telephone number is:
(901) 419-9000.
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PROSPECTUS

International Paper Company
Debt Securities

Common Stock

Preferred Stock

Depositary Shares

Warrants

Stock Purchase Contracts

Stock Purchase Units

International Paper Capital Trust IV

International Paper Capital Trust VI
Trust Preferred Securities Fully and Unconditionally

Guaranteed by International Paper Company

By this prospectus, we may offer from time to time the securities described in this prospectus separately or together in any combination, and the
trusts may offer from time to time trust preferred securities.

We will provide specific terms of any securities to be offered in a supplement to this prospectus. You should read this prospectus and any
applicable prospectus supplement carefully before you invest.

Our common stock is listed on the New York Stock Exchange under the symbol �IP.�

We may offer and sell these securities to or through one or more agents, underwriters, dealers or other third parties or directly to one or more
purchasers, on a continuous or delayed basis.

Investing in our securities involves risks. See �Risk Factors� on page 1 and any risk factors described in any
accompanying prospectus supplement and in our Securities and Exchange Commission filings that are
incorporated by reference into this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is February 27, 2009.
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This prospectus is part of a registration statement filed by International Paper Company and the trusts with the Securities and Exchange
Commission using a �shelf� registration process. Under this shelf process, we are registering an unspecified amount of each class of the securities
described in this prospectus, and we may sell any combination of the securities described in this prospectus in one or more offerings. In addition,
selling security holders may sell securities under our shelf registration statement. This prospectus provides you with a general description of the
securities we, the trusts or any selling security holders may offer. Each time we, the trusts or any selling security holders sell securities, we will
provide a prospectus supplement that will contain specific information about the terms of that offering. The prospectus supplement may also
add, update or change information contained in this prospectus. If there is any inconsistency between the information in this prospectus and any
applicable prospectus supplement, you should rely on the information in the applicable prospectus supplement. You should read both this
prospectus and any applicable prospectus supplement, together with additional information described under the heading �Where You Can Find
More Information.�

The registration statement containing this prospectus, including the exhibits to the registration statement, provides additional information about
us, the trusts and the securities to be offered. The registration statement, including the exhibits, can be read at the SEC web site or at the SEC
offices mentioned under the heading �Where You Can Find More Information.�

You should rely only on the information contained in this prospectus and the information to which we have referred you. We have not
authorized anyone to provide you with information that is different. This prospectus may only be used where it is legal to sell these securities.
The information in this prospectus may only be accurate on the date of this document.

All references to �we,� �us,� �our,� or �International Paper� in this prospectus are to International Paper Company.
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DISCLOSURE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including the documents that we incorporate by reference, contains both historical and forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the �Exchange Act�). These
forward-looking statements are not historical facts, but only predictions and generally can be identified by use of statements that include phrases
such as �will,� �may,� �should,� �continue,� �anticipate,� �believe,� �expect,� �plan,� �appear,� �project,� �estimate,� �intend,� or other words or phrases of similar
import. Similarly, statements that describe our objectives, plans or goals also are forward-looking statements. These forward-looking statements
are subject to risks and uncertainties which could cause actual results to differ materially from those currently anticipated. Factors that could
materially affect these forward-looking statements can be found in our periodic reports filed with the SEC. Potential investors and other readers
are urged to consider these factors carefully in evaluating the forward-looking statements and are cautioned not to place undue reliance on these
forward-looking statements. The forward-looking statements included in this prospectus are made only as of the date of this prospectus, and we
undertake no obligation to update publicly these forward-looking statements to reflect new information, future events or otherwise. In light of
these risks, uncertainties and assumptions, the forward-looking events might or might not occur. We cannot assure you that projected results or
events will be achieved.

RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risks described under �Risk Factors� in Item 1A of our Annual Report
on Form 10-K for the year ended December 31, 2008 and in the other documents incorporated by reference into this prospectus, as well as the
other information contained or incorporated by reference in this prospectus or in any prospectus supplement hereto before making a decision to
invest in our securities. See �Where You Can Find More Information� below.

INTERNATIONAL PAPER COMPANY

We are a global paper and packaging company that is complemented by an extensive North American merchant distribution system, with
primary markets and manufacturing operations in North America, Europe, Latin America, Russia, Asia and North Africa. We are a New York
corporation, incorporated in 1941 as the successor to the New York corporation of the same name organized in 1898. The address of our
principal executive offices is 6400 Poplar Avenue, Memphis, Tennessee 38197 and our main telephone number is 901-419-7000.

USE OF PROCEEDS

Unless otherwise indicated in an applicable prospectus supplement, we will use the net proceeds from the sale of the offered securities for
general corporate purposes. Unless otherwise indicated in an applicable prospectus supplement, the trusts will use all proceeds from the sale of
trust preferred securities to purchase our debt securities. We may provide additional information on the use of the net proceeds from the sale of
securities in an applicable prospectus supplement.

1
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges on a historical basis for each of the five years in the period ended
December 31, 2008.

Year Ended December 31,
2008 2007 2006 2005 2004

Ratio of earnings to fixed charges �  (1) 3.77 5.27 1.41 1.42

(1) Our deficiency in earnings necessary to cover fixed charges was approximately $1.1 billion.
For purposes of computing the ratio of earnings to fixed charges, earnings include pre-tax earnings before extraordinary items and the
cumulative effect of accounting changes, interest expense, the estimated interest factor in rent expense (which, we believe, approximates
one-third of rent expense), preferred dividends of subsidiaries, adjustments for undistributed equity earnings and the amortization of capitalized
interest. Fixed charges include interest incurred (including amounts capitalized), amortized premiums, discounts and capitalized expenses related
to indebtedness, the estimated interest factor in rent expense and preferred dividends of subsidiaries.

DESCRIPTION OF DEBT SECURITIES

We may issue, from time to time, debt securities directly to the public, to the trusts or as part of a stock purchase unit. The debt securities offered
by this prospectus and any applicable prospectus supplement will be our unsecured obligations and will be either senior or subordinated debt.
Senior debt will be issued under a senior debt indenture. Subordinated debt will be issued under a subordinated debt indenture. The senior debt
indenture and the subordinated debt indenture are sometimes referred to in this prospectus individually as an �indenture� and collectively as the
�indentures.� Forms of the indentures have been filed as exhibits to, or incorporated by reference in, the registration statement of which this
prospectus is part.

We have summarized the material provisions of the indentures and the debt securities. You should read the more detailed provisions of the
applicable indenture, including the defined terms, for provisions that may be important to you. You should also read the particular terms of a
series of debt securities, which will be described in more detail in an applicable prospectus supplement. Copies of the indentures may be
obtained from us or the applicable trustee. So that you may easily locate the more detailed provisions, the numbers in parentheses below refer to
sections in the applicable indenture or, if no indenture is specified, to sections in each of the indentures. Wherever particular sections or defined
terms of the applicable indenture are referred to, the sections or defined terms are incorporated by reference into this prospectus.

General

The indentures do not limit the amount of debt securities that we may issue under the indentures, nor do they limit us from incurring or issuing
other secured or unsecured debt.

Unless otherwise specified in an applicable prospectus supplement, the debt securities issued under the senior indenture will rank equally with
all of our other unsecured and unsubordinated obligations. The debt securities issued under the subordinated indenture will be subordinate and
junior in right of payment, as more fully described in the subordinated indenture, to all of our senior indebtedness. See �� Subordination of
Subordinated Debt Securities.�

The applicable prospectus supplement will describe the following terms and provisions as they relate to the particular series of debt securities:

� the title of the debt securities;

2
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� whether the debt securities are senior debt securities or subordinated debt securities;

� any limit on the aggregate principal amount of the debt securities of that series;

� whether the debt securities are to be issuable as registered securities or bearer securities, or both;

� whether any of the debt securities will be issuable, in whole or in part, in temporary or permanent global form or in the form of
book-entry securities and, if so, the circumstances under which a global security or securities or book-entry securities may be
exchanged for debt securities registered in the name of, or any transfer of a global or book-entry securities may be registered to, a
person other than the depositary for such temporary or permanent global securities or book-entry securities or its nominee;

� the price or prices, expressed as a percentage of the aggregate principal amount, at which the debt securities will be issued;

� the date or dates on which the debt securities will mature;

� the rate or rates per year at which the debt securities will bear interest, if any, and the date from which any interest will accrue and
any conditions under which such interest payments may be deferred;

� the dates on which interest payments on the debt securities are due, the regular record date for any interest payable on any debt
securities which are registered securities on any interest payment date, and the extent to and the manner in which interest on a
temporary global security is to be paid on the interest payment dates, if other than as described under �� Global and Book-Entry Debt
Securities�;

� any mandatory or optional sinking fund or analogous provisions;

� each office or agency where the principal, premium, if any, and interest on the debt securities will be payable, or the debt securities
may be presented for registration of transfer or exchange;

� the date, if any, after which and price or prices at which the debt securities may be redeemed, in whole or in part, pursuant to any
optional or mandatory redemption provisions;

� a detailed description of the terms of any optional or mandatory redemption provisions regarding a particular series of debt securities
within a series or a redemption option of holders upon the conditions defined in the applicable indenture;

� the denominations in which any debt securities, which are registered securities, will be issuable, if other than denominations of
$1,000 and any integral multiple of $1,000, and the denomination or denominations in which any debt securities which are bearer
securities will be issuable, if other than the denomination of $5,000 and any integral multiple of $5,000;

� the currency or currency units of payment of principal of and any premium, if any, and interest on the debt securities;
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� any index used to determine the amount of payments of principal of and any premium, if any, and interest on the debt securities and
the manner in which the amounts will be determined;

� the terms and conditions, if any, pursuant to which the debt securities are convertible or exchangeable into a security or securities of
ours;

� any other terms of the debt securities consistent with the provisions of the applicable indenture; and

� descriptions of any special provisions for the payment of additional amounts regarding the debt securities. (Section 3.1)
We may also issue debt securities under the indentures upon the exercise of warrants. See �Description of Warrants.�
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We may also issue debt securities as original issue discount securities, which are securities, including zero-coupon securities, which are issued at
a price significantly lower than the amount payable upon their stated maturity. These securities provide that upon redemption or acceleration of
the stated maturity, an amount less than the amount payable upon the stated maturity, determined in accordance with the terms of the debt
securities, will become due and payable. Specific United States federal income tax considerations applicable to original issue discount securities
will be described in any applicable prospectus supplement.

In addition, specific United States federal income tax or other considerations applicable to any debt securities denominated other than in United
States dollars, and to any debt securities which provide for application of an index to determine principal and interest, will be described in any
applicable prospectus supplement.

We may, in certain circumstances, without notice to or consent of the holders of the debt securities, issue additional debt securities having the
same terms and conditions as the debt securities issued under this prospectus and any applicable prospectus supplement, so that such additional
debt securities and the debt securities offered under this prospectus and any applicable prospectus supplement, form a single series, and
references in this prospectus and any applicable prospectus supplement to the debt securities shall include, unless the context otherwise requires,
any further debt securities issued as described in this paragraph. We refer to such issuance of additional debt securities as a further issue.

Form, Exchange, Registration and Transfer

We may issue debt securities of a series in definitive form solely as registered securities, solely as bearer securities, or both. Interest coupons
will be attached to bearer securities, unless otherwise indicated in an applicable prospectus supplement. (Section 2.1) The applicable indenture
may also provide that debt securities of a series may be issued in temporary or permanent global form or as book-entry securities that will be
deposited with, or on behalf of, The Depository Trust Company, or DTC, or another depositary named by us and identified in an applicable
prospectus supplement for such series. (Sections 2.1 and 2.4)

Any bearer security, including any debt security that is exchangeable for a bearer security or that is in global form and is either a bearer security
or exchangeable for bearer securities, will not be mailed or otherwise delivered to any location in the United States (as defined under �Limitations
on Issuance of Bearer Securities�). A bearer security, other than temporary global debt securities and bearer securities that satisfy the
requirements of United States Treasury Regulations Section 1.163-5(c)(2)(i)(D)(3)(iii), may not be delivered in definitive form, and no interest
will be paid on them, unless the person entitled to receive it furnishes written certification of the beneficial ownership of the bearer security, as
required by Treasury Regulation Sections 1.163-5(c)(2)(i)(D)(3)(i) or an electronic certificate described in Treasury Regulations
Section 1.163-5(c)(2)(i)(D)(3)(ii). For bearer securities issued in permanent global form, certification must be given in connection with notation
of a beneficial owner�s interest in it upon the original issuance of the debt security. (Section 3.3) See �� Global and Book-Entry Debt Securities� and
�Limitations on Issuance of Bearer Securities� below.

Registered securities of any series will be exchangeable for other registered securities of the same series and of a like aggregate principal amount
and tenor of different authorized denominations. In addition, if debt securities of any series are issuable as both registered securities and bearer
securities, at the option of the holder, upon request confirmed in writing, and subject to the terms of the applicable indenture, bearer securities
(with all unmatured coupons, except as provided below, and all matured coupons in default) of such series will be exchangeable into registered
securities of the same series of any authorized denominations and of a like aggregate principal amount and tenor.

Bearer securities surrendered in exchange for registered securities between a regular or special record date and the relevant date for payment of
interest will be surrendered without the coupon relating to that interest
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payment. Interest accrued at the time the bearer securities are exchanged for the registered security will be payable only to the holder of the
applicable coupon when due, in accordance with the terms of the applicable indenture. Accrued interest will not be payable in respect of the
registered security that is exchanged for the bearer security. Bearer securities will not be issued in exchange for registered securities. (Section
3.5)

Each bearer security, other than a temporary global bearer security, and any coupon attached thereto, will bear the following legend:

�Any United States person who holds this obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in sections 165(j) and 1287(a) of the Internal Revenue Code.�

A book-entry security may not be registered for transfer or exchange, other than as a whole by DTC to a nominee or by a nominee to the
depositary, unless:

� DTC or its nominee notifies us that it is unwilling or unable to continue as depositary;

� DTC ceases to be qualified as required by the applicable indenture;

� we instruct the trustee, in accordance with the applicable indenture, that the book-entry securities will be so registrable and
exchangeable;

� an event of default has occurred and is continuing regarding the series of debt securities evidenced by the book-entry securities; or

� other circumstances exist as are specified in an applicable prospectus supplement. (Section 3.5)
Debt securities may be presented for exchange as provided above, and registered securities may be presented for registration of transfer (with the
form of transfer endorsed thereon duly executed), at the office of the security registrar or at the office of any transfer agent designated by us for
such purposes regarding any series of debt securities and referred to in an applicable prospectus supplement, without service charge and upon
payment of any taxes and other governmental charges as described in the applicable indenture. Such transfer or exchange will be effected upon
the security registrar or transfer agent, as the case may be, being satisfied with the documents of title and identity of the person making the
request.

We have appointed the trustee as security registrar. (Section 3.5) If an applicable prospectus supplement refers to any transfer agents, in addition
to the security registrar, initially designated by us regarding any series of debt securities, we may at any time rescind the designation or may
change the location through which the transfer agent acts. However, if debt securities of a series are issuable solely as registered securities, we
must maintain a transfer agent in each place of payment for such series. If debt securities of a series are issuable as bearer securities, we must
maintain, in addition to the security registrar, a transfer agent in a place of payment for such series that is located outside of the United States.
We may at any time designate additional transfer agents regarding any series of debt securities. (Section 10.2)

Upon any redemption in part, unless otherwise indicated in an applicable prospectus supplement, we will not be required to:

� issue, register the transfer of, or exchange debt securities of any series during the period beginning at the opening of business 15 days
before selection of any debt securities of such series for redemption, and ending at the close of business on:

� the day the relevant notice of redemption is mailed, if debt securities of the series are issuable only as registered securities;
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� the day the relevant notice of redemption is mailed, if debt securities of the series may be issued as either bearer or registered
securities and there is no publication;

� register the transfer of, or exchange, any registered security or portion of a registered security that is called for redemption, except for
the unredeemed portion of any registered security that is partially redeemed; or

� exchange any bearer security called for redemption, unless exchanged for a registered security of the same series and a like tenor,
and which is immediately surrendered for redemption. (Section 3.5)

Payment and Paying Agents

Unless otherwise indicated in an applicable prospectus supplement, payment of any principal, premium, if any, and interest on bearer securities
will be made, subject to any applicable laws and regulations, at the offices of the paying agents located outside the United States that we
designate at various times. The paying agent may make payment by check, or by transfer to an account maintained by the payee with a bank
located outside of the United States.

Unless otherwise indicated in an applicable prospectus supplement, payment of interest on bearer securities at any interest payment date will be
made only upon surrender of the applicable coupon to the paying agent. (Section 10.1) No payment regarding any bearer security will be made
at any of our offices or agencies in the United States, by check mailed to any address in the United States, or by transfer to an account
maintained with a bank located in the United States. However, payments of any principal, premium, if any, and interest on bearer securities
denominated and payable in U.S. dollars must be made at the office of our paying agent in the Borough of Manhattan, The City of New York,
but only if full payment in U.S. dollars is illegal or effectively precluded by exchange controls or similar restrictions at all offices or agencies
located outside the United States. (Section 10.2)

Unless otherwise indicated in an applicable prospectus supplement:

� payment of any principal, premium, if any, and interest on registered securities will be made at the office of the paying agent or
paying agents designated by us, but we or the paying agent may make any interest payment by check mailed to the address described
in the security register for the person entitled to the interest payment;

� payment of any interest installments on registered securities will be made to the person in whose name the security is registered at
the close of business on the regular record date for the interest payment; (Section 3.7)

� the corporate trust office of the trustee in The City of New York will be designated as a paying agent for us for payments regarding
debt securities which are issuable solely as registered securities; and

� we will maintain, subject to the limitations described above in the case of bearer securities, a paying agent outside of the United
States for payments regarding debt securities which are issuable solely as bearer securities or as both registered and bearer securities.

An applicable prospectus supplement will specify the name of any other paying agent located within the United States and any paying agent
located outside the United States and initially designated by us for the debt securities. We may at any time designate additional paying agents,
rescind the designation of any paying agent, or approve a change in the office through which any paying agent acts.

If a series of debt securities are issuable solely as registered securities, we will maintain a paying agent in each place of payment for such series.

6

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

Table of Contents 159



Table of Contents

If a series of debt securities are issuable as bearer securities we will maintain:

� a paying agent in the Borough of Manhattan, The City of New York for payments regarding any registered securities of the series,
and for payments regarding bearer securities of the series but only in the circumstances described above; and

� a paying agent in a place of payment located outside the United States where debt securities of such series and any coupons
pertaining to such series may be presented and surrendered for payment.

However, if the debt securities of such series are listed on The Stock Exchange of the United Kingdom and the Republic of Ireland, the
Luxembourg Stock Exchange or any other stock exchange located outside the United States, and that stock exchange requires, we will maintain
a paying agent in London, Luxembourg, or any other required city located outside the United States, as the case may be, for the debt securities of
such series. (Section 10.2)

Payment of any principal, premium, if any, and interest on book-entry securities registered in the name of any depositary or its nominee will be
made to the depositary or nominee as the registered owner of the global security representing the book-entry securities. We expect the
depositary, upon receipt of any payment of principal, premium, or interest, to immediately credit the participants� accounts in an amount
proportionate to their respective beneficial interests as shown on the records of the depositary or its nominee.

Neither we, the trustee, the securities registrar nor any paying agent for the debt securities 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 book-entry securities, nor will we or they have
any responsibility or liability for maintaining, supervising or reviewing any records relating to beneficial ownership interests.

All moneys paid by us to a paying agent in respect of any principal, premium, if any, or interest on any debt security and which is unclaimed for
two years after the amount becomes due and payable will be repaid to us. After that time the holder of the debt security or coupon can look only
to us for payment. (Section 10.3)

Global and Book-Entry Debt Securities

If so specified in an applicable prospectus supplement, the portion of a series of debt securities which are issuable as bearer securities will
initially be represented by one or more temporary or permanent global debt securities, without interest coupons, to be deposited with a common
depositary in London for the Euroclear System and Clearstream Banking, S.A. for credit to the designated accounts. Unless otherwise indicated
in an applicable prospectus supplement, each temporary global debt security, on or after 40 days following its issuance, may be exchanged for
definitive bearer securities, definitive registered securities, all or a portion of a permanent global debt security, or any combination thereof, as
specified in an applicable prospectus supplement and upon written certification in the form and to the effect described under �� Form, Exchange,
Registration and Transfer.� No bearer security, including a debt security in permanent global form, that is delivered in exchange for a portion of a
temporary or permanent global debt security will be mailed or otherwise delivered in connection with the exchange to any location in the United
States. (Sections 3.4 and 3.5)

If debt securities to be sold in the United States are designated by us in an applicable prospectus supplement as book-entry securities, a global
security representing the book-entry securities will be deposited in the name of Cede & Co. as nominee for DTC representing the debt securities
to be sold in the United States. Upon deposit of the book-entry securities, DTC will credit an account maintained or designated by an institution
to be named by us or any purchaser of the debt securities represented by the book-entry securities with an aggregate amount of debt securities
equal to the total number of debt securities that have been so purchased. An applicable prospectus supplement will describe the specific terms of
any depositary arrangement regarding any portion of a series of debt securities to be represented by one or more global securities. Beneficial
interests in the debt securities will only be evidenced by, and transfers of the debt securities will only be effected through, records maintained by
DTC and the institutions that are its participants.
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Certain Covenants

Limitations on Liens

We have covenanted in the senior indenture that with regard to the senior debt securities, we will not, nor will we permit any subsidiary (as
defined below) to, issue, assume or guarantee any debt for money borrowed that is secured by a mortgage, pledge, security interest or lien (a
�mortgage� or �mortgages�) upon any forestlands or principal manufacturing facility (each as defined below) owned or hereafter acquired, without in
any such case effectively providing, concurrently with the issuance, assumption or guarantee of such debt, that the senior debt securities are
secured equally and ratably with, or with preference to, that debt. The foregoing restrictions will not apply to the following:

� mortgages on any property acquired, constructed or improved by us or any subsidiary after April 12, 1999 which are created or
assumed contemporaneously with, or within 180 days after such acquisition (or, in the case of property constructed or improved,
after the completion and commencement of commercial operation of such property, whichever is later) to secure or provide for the
payment of any part of the purchase price of such property or the cost of such construction or improvement, or mortgages on any
property existing at the time of acquisition thereof; provided, that in the case of any such construction or improvement the mortgage
shall not apply to any property theretofore owned by us or any subsidiary other than any theretofore unimproved real property on
which the property so constructed, or the improvement, is located;

� mortgages on any property acquired from a corporation that is merged with or into us or a subsidiary, or mortgages outstanding at the
time any corporation becomes a subsidiary;

� mortgages in favor of us or any subsidiary; and

� any extension, renewal or replacement (or successive extensions, renewals or replacements) in whole or in part, of any mortgage
listed above; provided, however, that the principal amount of debt secured thereby shall not exceed the principal amount of debt so
secured at the time of such extension, renewal or replacement, and that such extension, renewal or replacement shall be limited to all
or a part of the property which secured the mortgage so extended, renewed or replaced (plus improvements on such property).

The following types of transactions, among others, will not be deemed to create debt secured by a mortgage:

� the sale, mortgage or other transfer of timber in connection with an arrangement under which we are, or a subsidiary is, obligated to
cut such timber or a portion of such timber to provide the transferee with a specified amount of money however determined; and

� the mortgage of any of our property or any subsidiary in favor of the United States or any state thereof, or any department, agency or
instrumentality or political subdivision of the United States or any state thereof, to secure partial, progress, advance or other
payments pursuant to any contract or statute or to secure any indebtedness incurred for the purpose of refinancing all or any part of
the purchase price or the cost of constructing or improving the property subject to such mortgages. (Section 10.7 of senior indenture)

However, we or any of our subsidiaries may, without securing the senior debt securities, issue, assume or guarantee secured debt which would
otherwise be subject to the foregoing restrictions; provided, that the aggregate amount of secured debt that we may issue, assume or guarantee
will not exceed 10% of the net tangible assets of us and our consolidated subsidiaries as of the latest fiscal year-end, when considered together
with all other such secured debt and attributable debt (as defined below) then existing in respect of sale and lease-back transactions (as defined
below) of us and our subsidiaries, other than sale or lease-back transactions whose proceeds were applied to the retirement of funded debt (as
defined below). (Section 10.7 of senior indenture)

The term �net tangible assets� means the aggregate amount of assets (less applicable reserves and other properly deductible items) after deducting
therefrom (a) all current liabilities, excluding current maturities of
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long-term debt, commercial paper and other short-term indebtedness, and (b) all goodwill, trade names, trademarks, patents, unamortized debt
discount and expense (to the extent included in such aggregate amount of assets) and other like intangibles, all as set forth on the most recent
consolidated balance sheet of us and our consolidated subsidiaries and computed in accordance with generally accepted accounting principles.

Limitation on Sale and Lease-Back Transactions

We will not, nor will we permit any subsidiary to, lease from any Person any forestlands or principal manufacturing facility (except for
temporary leases for a term of not more than three years) which was owned (and in the case of any such principal manufacturing facility, placed
in commercial operation by us or a subsidiary for more than 180 days) and then sold or transferred to that Person by us or a subsidiary (a �sale
and lease-back transaction�), unless either:

� we or the subsidiary would be entitled to incur debt secured by a mortgage on the property to be leased, in an amount equal to the
attributable debt regarding such sale and lease-back transaction, without equally and ratably securing the senior debt securities
pursuant to the covenant described above under �� Limitation on Liens�; or

� we apply, or covenant that we will apply, an amount equal to the fair value of the leased property, as determined by our board of
directors, to the retirement, within 180 days of the effective date of any such sale and lease-back transaction, of the senior debt
securities or our funded debt which ranks on a parity with the senior debt securities. (Section 10.8 of senior indenture)

The term �forestlands� means at any time property in the United States which contains standing timber which is, or is expected upon completion of
a growth cycle then in process to become, of a commercial quantity and merchantable quality. However, this does not include any land which at
the time is held by, or has been, or after the date of this prospectus is, transferred to a subsidiary primarily for development and/or sale rather
than for the production of lumber or other timber products. (Section 1.1 of senior indenture)

The term �Person� means any individual, corporation, partnership, joint venture, trust, unincorporated organization or government or any agency
or political subdivision thereof. (Section 1.1 of senior indenture)

The term �principal manufacturing facility� means any paperboard, paper or pulp mill, or paper converting plant of ours or any subsidiary which is
located within the United States, other than any mill or plant or portion thereof which:

� is financed by obligations issued by a state, territory, or possession of the United States, any political subdivision, or the District of
Columbia, the interest on which is excludible from its holders� gross income pursuant to the provisions of Section 103(a) of the
Internal Revenue Code or any successor to such provision, as in effect at the time the obligations are issued; or

� is not, in the opinion of our board of directors, of material importance to the total business conducted by us and our subsidiaries as an
entirety. (Section 1.1 of senior indenture)

The term �subsidiary� means any corporation of which at least a majority of the outstanding stock having by its terms the ordinary voting power to
elect a majority of its board of directors is at the time directly or indirectly owned or controlled by us, by any one or more subsidiaries, or by us
and one or more subsidiaries, irrespective of whether any other class or classes of the corporation�s stock has or might have voting power by
reason of the happening of any contingency. (Section 1.1 of senior indenture)

The term �attributable debt� means the present value at the time of determination of the lessee�s net rental payment obligation over the term,
including any extensions, of any lease entered into in connection with a sale and leaseback transaction. The present value will be determined by
using a discount rate equal to the weighted average yield to maturity of the senior debt securities then outstanding, compounded semiannually.
The average
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will be weighted by the principal amount of the senior debt securities of each series or, in the case of original issue discount securities, the
amount to be determined as provided in the definition of �outstanding� in the applicable senior indenture. (Section 1.1 of senior indenture)

The term �funded debt� means debt which by its terms matures at, or is extendible or renewable at the option of the obligor to, a date more than
twelve months after the date the debt is created. (Section 1.1 of senior indenture)

Consolidation, Merger and Sale of Assets

Unless otherwise indicated in an applicable prospectus supplement, we shall not consolidate or merge with or into any other Person or sell, lease,
transfer or otherwise dispose of our assets substantially as an entirety to any Person, and we shall not permit any Person to consolidate or merge
with or into us or to sell, lease, transfer or otherwise dispose of its assets substantially as an entirety to us, unless:

� in case we consolidate or merge with or into another Person or sell, lease, transfer or otherwise dispose of our assets substantially as
an entirety to any Person, the Person formed by such consolidation or into which we are merged or the Person which acquires by
sale, lease, transfer or otherwise, our assets substantially as an entirety shall be a corporation, partnership or trust, shall be organized
and validly existing under the laws of the United States, any state thereof or the District of Columbia and shall expressly assume, by
an indenture supplemental to the indenture, executed and delivered to the trustee, in form satisfactory to the trustee, the due and
punctual payment of the principal of and any premium and interest (including all additional amounts, if any, payable pursuant to the
indenture) on all the notes and the performance of every covenant of the indenture on our part to be performed or observed;

� immediately after giving effect to such transaction and treating any indebtedness which becomes our or our subsidiary�s obligation as
a result of such transaction as having been incurred by us or our subsidiary at the time of such transaction, no event of default, and no
event which, after notice or lapse of time or both, would become an event of default, shall have happened and be continuing;

� if as a result of any such consolidation or merger or such sale, lease, transfer or other disposition our assets would become subject to
a mortgage, pledge, lien, security interest or other encumbrance which would not be permitted by the indenture, we or such successor
Person, as the case may be, shall take such steps as shall be necessary effectively to secure the notes equally and ratably with (or
prior to) all indebtedness secured thereby; and

� we have delivered to the trustee an officers� certificate and an opinion of counsel, each stating that such consolidation, merger,
conveyance, sale, lease, transfer or other disposition and, if a supplemental indenture is required in connection with such transaction,
such supplemental indenture complies with the applicable section of the indenture and that all conditions precedent herein provided
for relating to such transaction have been complied with.

Subordination of Subordinated Debt Securities

Unless otherwise indicated in an applicable prospectus supplement, the following provisions will apply to the subordinated debt securities.

The subordinated debt securities will, to the extent described in the subordinated indenture, be subordinate in right of payment to the prior
payment in full of all senior indebtedness (as defined below). Upon any payment or distribution of assets to creditors pursuant to any liquidation,
dissolution, winding up, reorganization, assignment for the benefit of creditors, marshaling of assets or any bankruptcy, insolvency, debt
restructuring or similar proceedings in connection with any insolvency or bankruptcy proceeding of ours, the holders of senior indebtedness will
be entitled to payment in full of any principal, premium, if any, and interest on such senior indebtedness, before the holders of the subordinated
debt securities will be entitled to any payment in respect of
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any principal, premium, if any, or interest on the subordinated debt securities. (Section 16.2 of subordinated indenture) Because of the
subordination, our creditors may ratably recover less than the holders of senior indebtedness, and more than the holders of the subordinated debt
securities, upon liquidation or insolvency.

If the maturity of any subordinated debt securities is accelerated, the holders at that time of all senior indebtedness then outstanding will first be
entitled to receive payment in full of all amounts due thereon, before the holders of the subordinated debt securities will be entitled to receive
any payment of any principal, premium, if any, and interest on the subordinated debt securities. (Section 16.3 of subordinated indenture)

No principal, premium, or interest payments may be made in respect of the subordinated debt securities if:

� a default in any payment has occurred and is continuing regarding any senior indebtedness;

� an event of default resulting in the acceleration of the maturity of any senior indebtedness has occurred and is continuing; or

� any judicial proceeding is pending regarding any such default. (Section 16.4 of subordinated indenture)
For purposes of the subordination provisions of the subordinated indenture, the payment, issuance and delivery of cash, property or securities,
other than stock and our specified subordinated securities, upon conversion of a subordinated debt security, is a principal payment in respect of
the subordinated debt security.

The subordinated indenture does not limit or prohibit the incurrence of additional senior indebtedness, including indebtedness that is senior to
the subordinated debt securities, but subordinate to our other obligations. The senior debt securities constitute senior indebtedness under the
subordinated indenture.

The term �senior indebtedness� includes all amounts due on and obligations incurred in connection with any of the following, whether outstanding
at the date the subordinated indenture is executed or incurred or created after the subordinated indenture is executed, unless the instrument
creating or evidencing the obligation provides that it is not senior in right of payment to the subordinated debt securities, or is equally senior
with or junior to the subordinated debt securities: (Section 1.1 of subordinated indenture)

� our indebtedness, obligations and other liabilities, contingent or otherwise, incurred for money borrowed or evidenced by bonds,
debentures, notes or similar instruments;

� our reimbursement obligations and other liabilities, contingent or otherwise, regarding letters of credit, bankers� acceptances issued
for our account, interest rate protection agreements or currency exchange or purchase agreements;

� obligations and liabilities, contingent or otherwise, in respect of leases by us as lessee which are accounted for as capitalized lease
obligations on our balance sheet in accordance with generally accepted accounting principles;

� all direct or indirect guarantees or similar agreements in respect of, and obligations or liabilities (contingent or otherwise) to purchase
or otherwise acquire or assure a creditor against our loss in respect of, indebtedness, obligations or liabilities of another person
described in any of the three immediately preceding provisions;

� any indebtedness described in any of the four immediately preceding provisions and which is secured by any mortgage, pledge, lien
or other encumbrance existing on property owned or held by us, regardless of whether the indebtedness secured thereby has been
assumed by us; and

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

Table of Contents 165



� any deferrals, renewals, extensions and refunds of, or amendments, modifications or supplements to, any indebtedness, obligation or
liability described in any of the five immediately preceding provisions.

The applicable prospectus supplement may further describe the provisions, if any, applicable to the subordination of the subordinated debt
securities of a particular series.

11

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

Table of Contents 166



Table of Contents

Conversion Rights

If applicable, the terms pursuant to which debt securities of any series are convertible into or exchangeable for our common stock or our other
securities will be described in an applicable prospectus supplement. These terms will describe whether conversion or exchange is mandatory, at
the option of the holder, or at our option. These terms may include provisions pursuant to which the number of shares of our common stock or
our other securities to be received by the holders of debt securities would be subject to adjustment.

Events of Default

Each of the follow events is an event of default under the applicable indenture, regarding debt securities of any series, unless otherwise indicated
in an applicable prospectus supplement:

� failure to pay any interest on a debt security of such series when due, continuing for 30 days, and in the case of the
subordinated indenture, whether or not the payment is prohibited by the subordination provisions;

� failure to pay any principal of or premium on any debt security of such series when due, and in the case of the subordinated
indenture, whether or not the payment is prohibited by the subordination provisions;

� failure to deposit any sinking fund payment when due, in respect of any debt security of such series, and in the case of the
subordinated indenture whether or not the deposit is prohibited by the subordination provisions;

� our failure to perform any other covenant under the applicable indenture or debt security, other than one included solely for the
benefit of a series of debt securities other than such series, and continuing for 60 days after written notice has been provided in
accordance with the applicable indenture;

� specific events in bankruptcy, insolvency or reorganization involving us; and

� any other event of default regarding the debt securities of such series. (Section 5.1)
If an event of default regarding the outstanding debt securities of any series occurs and is continuing, either the trustee or the holders of at least
25% in aggregate principal amount of the outstanding debt securities of such series may declare, by notice as provided in the applicable
indenture, the principal amount of the debt securities of such series to be due and immediately payable.

For any debt security that is an original issue discount security or whose principal amount is not then determinable, the amount due and
immediately payable is that portion of the principal amount of the debt security (or other amount in lieu of the principal amount) as is specified
in the terms of the debt security. At any time after a declaration of acceleration regarding debt securities of any series has been made, but before
a judgment or decree for payment of money has been obtained by the trustee, the holders of a majority in aggregate principal amount of the
outstanding debt securities of such series may, under specific circumstances, rescind and annul such acceleration. (Section 5.2)

The indentures provide that, subject to the trustee�s duty to act with the required standard of care during default, the trustee has no obligation to
exercise any of its rights or powers under the applicable indenture at the request or direction of any of the holders, unless the holders have
offered reasonable indemnity to the trustee. (Sections 6.1) Subject to the trustee indemnification provisions, the holders of a majority in
aggregate principal amount of the outstanding debt securities of any series may direct the time, method and place of conducting any proceeding
for any remedy available to the trustee, or of exercising any trust or power conferred upon the trustee, regarding the debt securities of such
series. (Section 5.12)

We will annually furnish to the applicable trustee a statement as to the performance of obligations under the applicable indenture and as to any
default in performance.
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Defeasance

We may, if so specified regarding any particular series of debt securities, discharge our indebtedness and certain of our obligations under the
applicable indenture, by depositing with the applicable trustee funds or obligations issued or guaranteed by the United States, unless an
applicable prospectus supplement indicates otherwise.

Defeasance and Discharge. The indentures provide that, if so specified regarding the debt securities of any series, we will be discharged from all
obligations in respect of the debt securities of such series upon deposit in trust of cash and/or U.S. government obligations with the applicable
trustee, the payment of interest and principal upon which will provide sufficient cash to pay any principal, premium, each installment of interest,
and any sinking fund payments on the debt securities of such series at the stated maturity of such payments and in accordance with the terms of
the applicable indenture and debt securities of such series. This will include, in the case of subordinated debt securities, the subordination
provisions described under �� Subordination of Subordinated Debt Securities.�

The term �U.S. government obligations� means direct obligations of the United States or of an agency or instrumentality of the United States that
is, or is unconditionally guaranteed as, a full faith and credit obligation of the United States and that is not callable or redeemable at the option of
the issuer thereof. The term also includes certain depository receipts with respect to such obligations.

Such a deposit in trust may be made only if, among other things, the following conditions are met:

� we have delivered to the applicable trustee an opinion of counsel to the effect that the holders of such series of debt securities will
not recognize income, gain or loss for United States federal income tax purposes as a result of such deposit, defeasance and
discharge, and will be subject to United States federal income tax as if no deposit, defeasance and discharge had occurred, which
opinion will be based upon either of the following:

� we having received a ruling from the Internal Revenue Service, or the Internal Revenue Service having published such a
ruling; or

� there having been a change in applicable United States federal income tax law since the date of the applicable indenture; and

� we have delivered to the applicable trustee an opinion of counsel to the effect that such deposit, defeasance and discharge will not
result in the delisting of the debt securities of such series, if then listed on any domestic or foreign securities exchange; and

� in the case of the subordinated debt securities:

� no default in the payment of any principal, premium, if any, or interest on any senior indebtedness will have occurred and be
continuing; or

� no other default regarding any senior indebtedness will have occurred and be continuing and have caused the acceleration of
the senior indebtedness. (Section 4.3)

The restrictions within this provision will not apply to specific obligations relating to:

� temporary debt securities and exchange of debt securities,
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� registration of transfer or exchange of debt securities of such series,

� replacement of stolen, lost or mutilated debt securities of such series,

� maintenance of paying agencies to hold monies for payment in trust, and

� payment of any additional amounts required as a result of United States withholding taxes imposed on payments to non-United
States persons.
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Defeasance of Certain Obligations. The senior indenture provides that, if so specified regarding the senior debt securities of any series, we may
omit compliance with the covenants described under �� Certain Covenants� and any other covenants applicable to the senior debt securities which
are subject to covenant defeasance, and that such omission will not be an event of default regarding the debt securities of such series, upon a
deposit in trust with the trustee. Such deposit in trust must be of cash and/or U.S. government obligations, which through the scheduled payment
of interest and principal thereon will provide sufficient cash to pay any principal, premium, each installment of interest, and any sinking fund
payments on the senior debt securities of such series at the stated maturity of such payments in accordance with the senior indenture and senior
debt securities of such series. Our obligations under the senior indenture and senior debt securities of such series, other than regarding such
covenant, will remain in full force and effect.

Such a trust may be established only if, among other things, we have delivered to the trustee an opinion of counsel to the effect that:

� the holders of the senior debt securities of such series will not recognize income, gain or loss for United States federal income tax
purposes as a result of such deposit and defeasance of specific obligations and will be subject to United States federal income tax on
the same amounts, in the same manner and at the same times as would have been the case if the deposit and defeasance had not
occurred; and

� the senior debt securities of such series, if then listed on any domestic or foreign securities exchange, will not be delisted as a result
of the deposit and defeasance. (Section 10.11 of senior indenture)

In the event we exercise our option to omit compliance with the covenants described under �� Certain Covenants� regarding the senior debt
securities of any series, as described above, and the senior debt securities of such series are declared due and payable because of the occurrence
of any event of default, then the amount of money and U.S. government obligations on deposit with the trustee must be sufficient to pay amounts
due on the senior debt securities of such series at the time of their stated maturity, but may be insufficient to pay amounts due on the senior debt
securities of such series at the time of the acceleration resulting from the default. We will in any event remain liable for the payments as
provided in the senior indenture.

Meetings, Modification and Waiver

Unless otherwise indicated in an applicable prospectus supplement, modifications of and amendments to the indentures may be made by us and
the trustee under the applicable indenture only with the consent of the holders of not less than 66 2/3% of the aggregate principal amount of the
outstanding debt securities issued under the applicable indenture and affected by such modification or amendment.

No such modification or amendment may, without the consent of each holder of the outstanding debt security affected thereby, do any of the
following:

� change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security;

� reduce the principal amount of, premium, if any, or interest on, any debt security;

� change any obligation of ours to pay additional amounts;

� reduce the amount of principal of an original issue discount security or any other debt security payable upon acceleration of the
maturity thereof;

� change the coin or currency in which any debt security or any premium or interest thereon is payable;
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of the debt securities (or, in the case of redemption, on or after the redemption date as described in the indenture);
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� adversely change the right to convert or exchange, including decreasing the conversion rate or increasing the conversion price of, the
debt security, if applicable;

� modify the subordination provisions in a manner adverse to the holders of the subordinated debt securities, in the case of the
subordinated indenture;

� reduce the percentage of the holders, in principal amount, of any series of outstanding debt securities whose consent is required to
either modify or amend the applicable indenture, to waive compliance with specific provisions of the applicable indenture, or to
waive specific defaults;

� reduce the requirements contained in the applicable indenture for quorum or voting;

� change any obligations of ours to maintain an office or agency in the places and for the purposes required by the indentures; or

� modify any of the above provisions. (Section 9.2)
However, without the consent of any holders of debt securities, we and the trustee may supplement the indentures to, among other things:

� reflect that another entity has succeeded us and assumed our covenants under the applicable indenture and any debt securities;

� add to our covenants for the benefit of the holders of debt securities (and if the covenants are to be for the benefit of less than all
series of debt securities, stating which series are entitled to benefit) or to surrender any right or power conferred upon us;

� add any additional events of default;

� provide additional provisions for bearer debt securities so long as the action does not adversely affect the interests of holders of any
debt securities in any material respect;

� change or eliminate any of the provisions of the applicable indenture, provided that any change or elimination will become effective
only when there are no outstanding debt securities of any series created prior to the execution of the supplemental indenture which is
entitled to the benefit of that provision;

� establish the form or terms of any series of debt securities and any related coupons provided by the applicable indenture;

� make provision with respect to the conversion rights of holders pursuant to the applicable indenture, including providing for the
conversion of the debt securities into any security or property (other than our common stock);

� secure the notes pursuant to the requirements described above under �� Certain Covenants�;
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� change the trustee or provide for any additional trustee; or

� cure any ambiguity or correct or supplement any inconsistency in the indenture or in the notes or make any other provisions
necessary or desirable, as long as the action shall not adversely affect the interest of the holders of the notes in any material respect.

The holders of at least a majority in aggregate principal amount of the outstanding debt securities of each series may, on behalf of all holders of
such series of debt securities, waive, insofar as such series is concerned, compliance by us with specific restrictive provisions of the applicable
indenture, unless a greater percentage is specified in the applicable prospectus supplement. (Section 10.10 of senior indenture) The holders of at
least a majority in aggregate principal of the outstanding debt securities of each series may, on behalf of all holders of such series of debt
securities and any coupons pertaining thereto, waive any past default under the applicable indenture, except a default:

� in any payment of principal, premium, if any, or interest on any debt security of such series; and
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� in respect of a covenant or provision of the applicable indenture and the debt securities, if applicable, which cannot be modified or
amended without the consent of the holder of each outstanding debt security of the series affected. (Section 5.13)

The applicable indenture provides that in determining whether the holders of the requisite principal amount of outstanding debt securities have
given any request, demand, authorization, direction, notice, consent or waiver thereunder, or are present at a meeting of holders of debt securities
for quorum purposes, the following will apply:

� the outstanding principal amount of an original issue discount security will be the amount of the principal of the security that would
be due and payable as of the date of determination, upon acceleration of the maturity thereof;

� the principal amount of a debt security denominated in a foreign currency or currency units will be the U.S. dollar equivalent,
determined on the date the debt security was originally issued, of the principal amount of the debt security;

� the principal amount of an original issue discount security denominated in a foreign currency or currency units will be the U.S. dollar
equivalent, determined on the date of original issuance of the debt security, of the amount that would be due and payable as of the
date of determination, upon acceleration of the maturity thereof. (Section 1.1)

The applicable indenture will contain provisions for convening meetings of the holders of debt securities of a series if debt securities of such
series are issuable as bearer securities. (Section 13.1) A meeting may be called at any time by the trustee, or upon request, by us or the holders of
at least 10% in principal amount of the outstanding debt securities of such series. In either case, notice of the meeting must be given in
accordance with �� Notices� below. (Section 13.2)

Unless otherwise provided in an applicable prospectus supplement, except for any consent which must be given by the holder of each
outstanding debt security affected thereby, as described above, any resolution presented at a meeting or adjourned meeting at which a quorum is
present may be adopted by the affirmative vote of the holders of a majority in principal amount of the outstanding debt securities of such series.

Additionally, any resolution regarding any request, demand, authorization, direction, notice, consent, waiver or other action which the indenture
expressly provides may be made, given or taken by the holders of a specified percentage which is less than a majority in principal amount of the
outstanding debt securities of a series, may be adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present.
Adoption of a resolution is accomplished by the affirmative vote of the holders of the specified percentage in the principal amount of the
outstanding debt securities of such series, except for any consent which must be given by the holder of each outstanding debt security affected
thereby, as described above.

Any resolution passed or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the applicable
indenture will be binding on all holders of debt securities of such series and the related coupons. The quorum at any meeting that is called to
adopt a resolution, and at any reconvened meeting, will be persons entitled to vote a majority in principal amount of the outstanding debt
securities of a series. (Section 13.4)

Notices

Except as otherwise provided in the applicable indenture, notices to holders of bearer securities will be given by publication at least twice in a
daily newspaper in the City of New York and in any other city or cities specified in the debt securities. Notices to holders of registered securities
will be given by mail to the holder�s address as it appears in the Security Register. (Sections 1.1, 1.6)
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Title

Title to any temporary global debt security, any bearer securities, including bearer securities in permanent global form, and any coupons
appertaining to the securities will pass by delivery. We, the trustee and any agent of ours or the trustee�s may treat the bearer of any bearer
security and the bearer of any coupon and the registered owner of any registered security as the absolute owner (whether or not the debt security
or coupon will be overdue and notwithstanding any notice to the contrary) for the purpose of making payment and for all other purposes.
(Section 3.8)

Replacement of Debt Securities and Coupons

Any mutilated debt security or a debt security with a mutilated coupon appertaining thereto will be replaced by us at the expense of the holder
upon surrender of the debt security to the trustee. Debt securities or coupons that became destroyed, stolen or lost will be replaced by us at the
expense of the holder upon delivery of the trustee of the debt security and coupons or evidence of the destruction, loss or theft satisfactory to us
and the trustee; in the case of any coupon which becomes destroyed, stolen or lost, the coupon will be replaced by issuance of a new debt
security in exchange for the debt security to which the coupon appertains. In the case of a destroyed, lost or stolen debt security or coupon, an
indemnity satisfactory to the trustee and us may be required at the expense of the holder of the debt security or coupon before a replacement debt
security will be issued. (Section 3.6)

Governing Law

The indentures, the debt securities and the coupons will be governed by and construed in accordance with the laws of the State of New York
without regard to conflicts of laws. (Section 1.13)

Regarding the Trustee

The indentures contain specific limitations on the rights of the trustee, should it become a creditor of ours, to obtain payment of claims in
specific cases, or to realize on specific property received in respect of a claim as security or otherwise. The trustee will be permitted to engage in
other transactions. However, if the trustee acquires any conflicting interest, it must eliminate the conflict within 90 days and apply to the SEC for
permission to continue or resign.

The Bank of New York Mellon (formerly known as The Bank of New York) acts as trustee under various indentures. We and some of our
subsidiaries at various times maintain deposit accounts and conduct our banking transactions with The Bank of New York Mellon in the
ordinary course of their business. The applicable prospectus supplement will describe the relationships between us and/or certain of our
subsidiaries and any other trustee named in the applicable prospectus supplement.
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LIMITATIONS ON ISSUANCE OF BEARER SECURITIES

In compliance with United States federal tax laws and regulations, bearer securities (including debt securities that are exchangeable for bearer
securities and debt securities in permanent global form that are either bearer securities or exchangeable for bearer securities) may not be offered,
sold, resold or delivered, directly or indirectly, in connection with their original issuance in the United States or to United States persons, each as
defined below, except as otherwise permitted by Treasury Regulations Section 1.163-5(c) (2) (i) (D) including offers and sales to offices of
United States financial institutions (as defined in Treasury Regulations Section 1.165-12(c) (1) (iv)) located outside the United States and which
agree in writing to comply with the requirements of Section 165(j) (3) (A),(B) or (C) of the Internal Revenue Code and the regulations
thereunder. Any underwriters, agents and dealers participating in the offering of debt securities, directly or indirectly, must agree in writing that
they will not offer, sell or resell any bearer securities to persons within the United States or to United States persons (except as described above)
or deliver bearer securities within the United States other than as permitted by the applicable Treasury Regulations described above. In addition,
any underwriters, agents and dealers must represent in writing that they have in effect, in connection with the offer and sale of the debt
securities, procedures reasonably designed to ensure that their employees or agents who are directly engaged in selling the debt securities are
aware that bearer securities cannot be offered or sold to a person who is within the United States or is a United States person except as otherwise
permitted by Treasury Regulation Section 1.163-5(c) (2) (i) (D). Furthermore, the owner of the obligation, or the financial institution or clearing
organization through which the owner holds the obligation, must certify to us that the owner is not a United States person.

Bearer securities and any coupons attached thereto will bear the following legend:

�Any United States person who holds this obligation will be subject to limitations under the United States income tax laws, including the
limitations provided in sections 165(j) and 1287 (a) of the United States Internal Revenue Code.�

The sections referred to in the above legend provide that, with exceptions, a United States person who holds the bearer security or coupon will
not be permitted to deduct any loss, and will not be eligible for capital gain treatment with respect to any gain realized on the sale, exchange or
redemption of the bearer security or coupon.

Purchasers of bearer securities may be affected by limitations under United States tax laws. The applicable prospectus supplement will describe
the limitations for any bearer securities relating thereto.

For purposes of the laws and regulations described in this section, �United States person� means:

� an individual who is, for United States federal income tax purposes, a citizen or resident of the United States;

� a corporation, partnership or other entity created or organized in or under the laws of the United States or of any political
subdivision;

� an estate the income of which is subject to United States federal income taxation regardless of its source; or

� a trust with respect to which a court within the United States is able to exercise primary supervision over its administration and one
or more United States persons have the authority to control all of its substantial decisions, or certain electing trusts that were in
existence on August 19, 1996 and were treated as domestic trusts on that date.

�United States� means the United States of America, including the States and the District of Columbia, its territories and its possessions.
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DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock at December 31, 2008 consisted of 990,850,000 shares of common stock, $1 par value; 400,000 shares of
cumulative $4 preferred stock, without par value (stated value $100 per share); and 8,750,000 shares of serial preferred stock, $1 par value.

Common Stock

Subject to the rights of the holders of any shares of our preferred stock or $4 preferred stock, which may at the time be outstanding, common
stock holders are entitled to receive dividends as may be declared at various times by the board of directors out of legally available funds.

The common stock holders are entitled to one vote per share on all matters submitted to a vote of shareholders and do not have cumulative
voting rights. Common stock holders are entitled to receive, upon any liquidation of International Paper, all remaining assets available for
distribution to shareholders after satisfaction of our liabilities and the preferential rights of any preferred stock that may then be issued and
outstanding. The outstanding shares of common stock are, and the shares offered pursuant to any applicable prospectus supplement will be, fully
paid and nonassessable. The common stock holders have no preemptive, conversion or redemption rights. The common stock is listed on the
New York Stock Exchange. The registrar and transfer agent for the common stock is BNY Mellon Shareowner Services.

Our restated certificate of incorporation, which previously provided for three classes of directors with each class being elected for the term of
three years, was amended on May 12, 2008 to eliminate classes of directors and implement the annual election of our directors beginning at our
annual meeting in 2009 for those directors to be elected at such meeting. The directors elected at or prior to our annual meeting on May 12, 2008
will serve a term of three years.

Serial Preferred Stock

The following summarizes briefly some general terms of our preferred stock. You should read the terms of any series of preferred stock, which
will be described in more detail in an applicable prospectus supplement. If indicated in an applicable prospectus supplement, the terms of any
series may differ from the terms described below. You should also read the more detailed provisions of our restated certificate of incorporation
and the certificate of designation relating to each particular series of preferred stock, which will be filed or incorporated by reference as an
exhibit to the registration statement of which this prospectus is a part, for provisions that may be important to you.

General

Under our restated certificate of incorporation, our board of directors is authorized, without further stockholder action, to provide for the
issuance of up to 8,750,000 shares of preferred stock. The preferred stock may be issued in one or more series, with specific designations of:

� titles;

� dividend rates;

� any redemption provisions;

� special or relative rights in the event of the liquidation, dissolution, distribution or winding up of International Paper;

� any sinking fund provisions;

� any conversion provisions;
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� any voting rights; and

� any other preferences, privileges, powers, rights, qualifications, limitations and restrictions, as will be described as and when
established by our board of directors.

The shares of each series of preferred stock will be, when issued, fully paid and non-assessable and holders will have no preemptive rights in
connection with the shares.

So long as any shares of $4 preferred stock are outstanding, the preferences, privileges and voting powers, if any, of the shares of preferred stock
of any series, and the restrictions or qualifications thereof will be subject to the preferences, privileges and voting powers, if any, of the shares of
$4 preferred stock and the restrictions and qualifications of those shares.

Rank

Each series of preferred stock will, regarding rights on liquidation, winding up and dissolution, rank:

� senior to all classes of common stock and to all equity securities issued by us, the terms of which specifically provide that the equity
securities will rank junior to each series of preferred stock. We refer to these securities as the junior liquidation securities;

� on a parity with all equity securities issued by us, the terms of which specifically provide that the equity securities will rank on a
parity with each series of preferred stock. We refer to these securities as parity liquidation securities; and

� junior to all equity securities issued by us, the terms of which specifically provide that the equity securities will rank senior to each
series of preferred stock, including the $4 preferred stock.

In addition, each series of preferred stock will, regarding dividend rights, rank:

� senior to all equity securities issued by us, the terms of which specifically provide that the equity securities will rank junior to each
series of preferred stock and, to the extent provided in the applicable certificate of designation, to common stock;

� on a parity with all equity securities issued by us, the terms of which specifically provide that the equity securities will rank on a
parity with each series of preferred stock and, to the extent provided in the applicable certificate of designation, to common stock
parity dividend securities; and

� junior to all equity securities issued by us, the terms of which specifically provide that the equity securities will rank senior to each
series of preferred stock, including the $4 preferred stock. As used in any certificate of designation for these purposes, the term
equity securities will not include debt securities convertible into or exchangeable for equity securities.

Dividends

Preferred stock holders will be entitled to receive, when and if declared by our board of directors out of legally available funds, cash dividends at
the rates and on the dates described in an applicable prospectus supplement. Dividends will be payable to holders of record of preferred stock as
they appear on our books, or if applicable, the records of the depositary referred to below under the caption �� Description of Depositary Shares,�
on the record dates fixed by our board of directors. Dividends on any series of preferred stock may be cumulative or non-cumulative.

No full dividends may be declared or paid on funds set apart for the payment of dividends on any series of preferred stock, unless dividends will
have been paid or set apart for the payment on the parity dividend securities. If full dividends are not so paid, each series of preferred stock will
share dividends pro rata with the parity dividend securities.
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Conversion and Exchange

The applicable prospectus supplement for each series of preferred stock will state the terms, if any, that shares of such series are convertible into
shares of another series of preferred stock or common stock or exchangeable for another series of preferred stock, common stock or debt
securities of ours. Our common stock is described above under the caption �� Common Stock.�

Redemption

A series of preferred stock may be redeemable at any time, in whole or in part, at our option or the option of the holders of the shares and may be
subject to mandatory redemption pursuant to a sinking fund or otherwise upon terms and at the redemption prices described in the applicable
prospectus supplement relating to the series.

In the event of partial redemptions of preferred stock, whether by mandatory or optional redemption, the shares to be redeemed will be
determined by lot or pro rata, as may be determined by our board of directors, or by any other method determined by our board of directors to be
equitable. On and after a redemption date, unless we default in the payment of the redemption price, dividends will cease to accrue on shares of
preferred stock that are called for redemption, and all rights of the holders of the shares will end except for the right to receive the redemption
price.

Liquidation Preference

Upon any voluntary or involuntary liquidation, dissolution or winding up of International Paper, holders of each series of preferred stock that
ranks senior to the junior liquidation securities will be entitled to receive, out of our assets available for distribution to shareholders, before any
distribution is made on any junior liquidation securities (including common stock), distributions upon liquidation in the amount described in an
applicable prospectus supplement relating to each series of preferred stock, plus any accrued and unpaid dividends.

If, upon any voluntary or involuntary liquidation, dissolution or winding up of International Paper, the amounts payable regarding the preferred
stock of any series and any other parity liquidation securities are not paid in full, the holders of the preferred stock of the series and the parity
liquidation securities will share ratably in any distribution of our assets, in proportion to the full liquidation preferences to which each is entitled.
After payment of the full amount of the liquidation preference to which they are entitled, the holders of each series of preferred stock will not be
entitled to any further participation in any distribution of our assets.

Voting Rights

Except as indicated below or in an applicable prospectus supplement relating to a particular series of preferred stock or except as expressly
required by applicable law, the holders of shares of preferred stock will have no voting rights.

Our $4 Preferred Stock

Our $4 preferred stock is senior to the common stock and the preferred stock as to the payment of dividends and distributions of assets on
liquidation, dissolution or winding up of International Paper. The $4 preferred stock bears a dividend of $4.00 per share per annum from our
surplus or net profits, but only when and as declared by our board of directors. Dividends on the $4 preferred stock are cumulative. Such
dividends are payable quarterly in each year on the dates as at various times may be fixed by our board of directors. Accumulated dividends do
not bear interest.

If dividends on all outstanding shares of the $4 preferred stock for all past quarterly dividend periods and the then current quarterly period have
not been paid in full or declared and set apart for payment, no dividends,
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other than those dividends payable in stock ranking junior to the $4 preferred stock, will be declared or paid or set apart for payment on, nor will
any distribution be made to, any class of stock ranking junior to the $4 preferred stock.

Holders of the $4 preferred stock have no general voting rights but have the right to vote in specified circumstances.

If at the time of any annual meeting of shareholders, dividends have not been paid on the shares of the $4 preferred stock in an aggregate amount
equal to four full quarterly dividends, whether consecutive or not, then at the annual meeting, the holders of the $4 preferred stock will have the
sole right, to the exclusion of all other classes of stock, to vote for and elect one-third, or the nearest whole number thereto, of the total number
of directors to be elected at the annual meeting and thereafter at all meetings for the election of directors until all arrearages of dividends
accumulated on the $4 preferred stock for all preceding dividend periods have been paid or declared and set apart for payment. Whenever all
arrearages of dividends have been paid or declared and set apart for payment, all powers of the holders of the $4 preferred stock to vote for
directors will end, and the tenure of all directors elected by them will automatically end.

So long as any shares of the $4 preferred stock are outstanding, we may not, without first obtaining a majority vote of the holders of the
outstanding shares of the $4 preferred stock:

� increase the authorized number of shares of $4 preferred stock;

� authorize, create or issue stock of any class ranking on a parity with the $4 preferred stock as to the payment of dividends or
distributions upon dissolution, liquidation or winding up; or

� sell, lease or otherwise dispose of all or substantially all of our assets, otherwise than by merger or consolidation.
In addition, so long as any shares of $4 preferred stock are outstanding, we may not, without first obtaining the vote of holders of at least
two-thirds of the outstanding shares of $4 preferred stock, authorize, create or issue stock of any class ranking, as to the payment of dividends or
distribution upon dissolution, liquidation or winding up, senior to the $4 preferred stock.

Our restated certificate of incorporation, as amended, provides that for so long as any shares of preferred stock are outstanding, we will not issue
any shares of $4 preferred stock without first obtaining the affirmative vote of the holders of at least a majority of the outstanding shares of
preferred stock.

Upon the dissolution, liquidation or winding up of International Paper, the holders of the $4 preferred stock will be entitled to receive out of our
net assets, whether represented by capital or surplus, the following:

� if the dissolution, liquidation or winding up is voluntary, cash in an amount per share of $105; and

� if the dissolution, liquidation or winding up is involuntary, cash in the amount of $100 per share.
In addition, holders will be entitled to receive, in either case, an amount equal to all dividends accrued and unpaid on shares up to and including
the date fixed for distribution, whether or not earned or declared and, in either case, before any distribution of the assets to be distributed is made
to the holders of stock ranking junior to the $4 preferred stock.

22

Edgar Filing: DOLLAR GENERAL CORP - Form 424B3

Table of Contents 183



Table of Contents

DESCRIPTION OF DEPOSITARY SHARES

The following summarizes briefly the material provisions of the deposit agreement and the depositary shares and depositary receipts. You should
read the particular terms of any depositary shares and any depositary receipts that are offered by us, and any deposit agreement relating to a
particular series of preferred stock, which will be described in more detail in an applicable prospectus supplement. A copy of the form of deposit
agreement, including the form of depositary receipt, is incorporated by reference as an exhibit in the registration statement of which this
prospectus is a part.

General

We may, at our option, elect to offer fractional shares of preferred stock, rather than full shares of preferred stock. In the event we exercise this
option, we will issue receipts for depositary shares, each of which will represent a fraction, to be described in an applicable prospectus
supplement, of a share of a particular series of preferred stock as described below.

The shares of each series of preferred stock represented by depositary shares will be deposited under a deposit agreement between us and a bank
or trust company selected by us and having its principal office in the United States and having a combined capital and surplus of at least
$50,000,000. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled to all of the rights and preferences
of the preferred stock in proportion to the applicable fraction of a share of preferred stock represented by the depositary share, including
dividend, voting, redemption, conversion and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to those persons purchasing the fractional shares of preferred stock in accordance with the terms of the offering.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, execute and deliver temporary depositary
receipts which are substantially identical to, and which entitle the holders to all the rights pertaining to, the definitive depositary receipts.
Depositary receipts will be prepared thereafter without unreasonable delay, and temporary depositary receipts will be exchangeable for definitive
depositary receipts at our expense.

Dividends and Other Distributions

The depositary will distribute all cash dividends and other cash distributions received in respect of the deposited preferred stock to the record
holders of depositary shares relating to the preferred stock, in proportion to the numbers of the depositary shares owned by such holders.

In the event of a non-cash distribution, the depositary will distribute property it receives to the appropriate record holders of depositary shares. If
the depositary determines that it is not feasible to make a distribution, it may, with our approval, sell the property and distribute the net proceeds
from the sale to the holders.

Redemption of Stock

If a series of preferred stock represented by depositary shares is to be redeemed, the depositary shares will be redeemed from the proceeds
received by the depositary resulting from the redemption, in whole or in part, of each series of preferred stock held by the depositary. The
depositary shares will be redeemed by the depositary at a price per depositary share equal to the applicable fraction of the redemption price per
share payable in respect of the shares of preferred stock so redeemed. Whenever we redeem shares of preferred stock held by the depositary, the
depositary will redeem, as of the same date, the number of depositary shares representing shares of preferred stock redeemed. If fewer than all
the depositary shares are to be redeemed, the depositary shares to be redeemed will be selected by the depositary by lot or pro rata or by any
other equitable method as may be determined by the depositary.
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Withdrawal of Stock

Any holder of depositary shares may, upon surrender of the depositary receipts at the corporate trust office of the depositary, unless the related
depositary shares have previously been called for redemption, receive the number of whole shares of the related series of preferred stock and any
money or other property represented by the depositary receipts. Holders of depositary shares making withdrawals will be entitled to receive
whole shares of preferred stock on the basis described in an applicable prospectus supplement for such series of preferred stock, but holders of
whole shares of preferred stock will not thereafter be entitled to deposit the preferred stock under the deposit agreement or to receive depositary
receipts therefor. If the depositary shares surrendered by the holder in connection with a withdrawal exceed the number of depositary shares that
represent the number of whole shares of preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a new
depositary receipt evidencing the excess number of depositary shares.

Voting Deposited Preferred Stock

Upon receipt of notice of any meeting at which the holders of any series of deposited preferred stock are entitled to vote, the depositary will mail
the information contained in the notice of meeting to the record holders of the depositary shares relating to such series of preferred stock. Each
record holder of the depositary shares on the record date, which will be the same date as the record date for the relevant series of preferred stock,
will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the amount of the preferred stock represented by the
holder�s depositary shares.

The depositary will attempt, insofar as practicable, to vote the amount of such series of preferred stock represented by the depositary shares in
accordance with the instructions, and we will agree to take all reasonable actions that may be deemed necessary by the depositary to enable the
depositary to do so. The depositary will refrain from voting shares of the preferred stock to the extent it does not receive specific instructions
from the holder of depositary shares representing the preferred stock.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any time be amended by
agreement between us and the depositary. However, any amendment which materially and adversely alters the rights of the holders of the
depositary shares representing preferred stock of any series will not be effective unless the amendment has been approved by the holders of at
least the amount of the depositary shares then outstanding representing the minimum amount of preferred stock of such series necessary to
approve any amendment that would materially and adversely affect the rights of the holders of the preferred stock of such series. Every holder of
an outstanding depositary receipt at the time any of the amendment becomes effective, or any transferee of the holder, will be deemed, by
continuing to hold the depositary receipt, or by reason of the acquisition thereof, to consent and agree to the amendment and to be bound by the
deposit agreement as amended thereby. The deposit agreement may be terminated by us or the depositary only after:

� all outstanding depositary shares have been redeemed; or

� a final distribution in respect of the preferred stock has been made to the holders of depositary shares in connection with any
liquidation, dissolution or winding up of International Paper.

Charges of Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
all charges of the depositary in connection with the initial deposit of the relevant series of preferred stock and any redemption of the preferred
stock. Holders of depositary receipts will pay other transfer and other taxes and governmental charges and other charges or expenses as are
expressly provided in the deposit agreement.
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Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may at any time remove the depositary, any
resignation or removal to take effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor
depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having
its principal office in the United States and having a combined capital and surplus of at least $50,000,000.

Miscellaneous

The depositary will forward all reports and communications from us which are delivered to the depositary and which we are required to furnish
to the holders of the deposited preferred stock.

Neither we nor the depositary will be liable if we are or it is prevented or delayed by law or any circumstances beyond our or its control in
performing any obligations under the deposit agreement. Our and its obligations under the deposit agreement will be limited to performance in
good faith of our and its duties under the deposit agreement and neither we nor it will be obligated to prosecute or defend any legal proceeding in
respect of any depositary shares, depositary receipts or shares of preferred stock unless satisfactory indemnity is furnished. The depositary and
we may rely upon written advice of counsel or accountants, or upon information provided by holders of depositary receipts or other persons
believed to be competent and on documents believed to be genuine.

DESCRIPTION OF WARRANTS

We may issue warrants, including warrants to purchase debt securities, as well as other types of warrants to purchase securities. Warrants may
be issued independently or together with any securities and may be attached to or separate from the securities. The warrants are to be issued
under warrant agreements to be entered into between us and a bank or trust company, as warrant agent. You should read the particular terms of
the warrants, which will be described in more detail in the applicable prospectus supplement. The applicable prospectus supplement will also
state whether any of the general provisions summarized below do not apply to the warrants being offered.

Debt Warrants

The applicable prospectus supplement will describe the terms of debt warrants offered thereby, the warrant agreement relating to the debt
warrants and the certificates representing the debt warrants, including the following:

� the title of the debt warrants;

� the aggregate number of debt warrants;

� the price or prices at which the debt warrants will be issued;

� the currency or currencies, including composite currencies or currency units, in which the price of the debt warrants may be payable;

� the designation, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants, and the
procedures and conditions relating to the exercise of the debt warrants;

� the designation and terms of any related debt securities with which the debt warrants are issued, and the number of the debt warrants
issued with each debt security;
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� the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;

� the principal amount of debt securities purchasable upon exercise of each debt warrant, and the price at which and the currency or
currencies, including composite currencies or currency units, in which the principal amount of debt securities may be purchased upon
exercise;

� the date on which the right to exercise the debt warrants will commence, and the date on which the right will expire;

� the maximum or minimum number of the debt warrants which may be exercised at any time;

� a discussion of any material United States federal income tax considerations; and

� any other terms of the debt warrants and terms, procedures and limitations relating to the exercise of the debt warrants.
Certificates representing debt warrants will be exchangeable for new certificates representing debt warrants of different denominations, and debt
warrants may be exercised at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement.
Before the exercise of their debt warrants, holders of debt warrants will not have any of the rights of holders of the debt securities issuable upon
exercise and will not be entitled to payment of principal of or any premium or interest on the debt securities issuable upon exercise.

Other Warrants

The applicable prospectus supplement will describe the following terms of any other warrants that we may issue:

� the title of the warrants;

� the securities (which may include common stock, preferred stock or depositary shares) for which the warrants are exercisable;

� the price or prices at which the warrants will be issued;

� the currency or currencies, including composite currencies or currency units, in which the price of the warrants may be payable;

� if applicable, the designation and terms of the common stock, preferred stock or depositary shares with which the warrants are
issued, and the number of the warrants issued with each share of common stock or preferred stock or each depositary share;

� if applicable, the date on and after which the warrants and the related common stock, preferred stock or depositary shares will be
separately transferable;

� if applicable, a discussion of any material United States federal income tax considerations; and
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� any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
Exercise of Warrants

Each warrant will entitle the holder to purchase for cash the principal amount of debt securities or the number of shares of common stock or
preferred stock or depositary shares at the exercise price as will in each case be described in, or can be determined from, the applicable
prospectus supplement relating to the offered warrants. Warrants may be exercised at any time up to the close of business on the expiration date
described in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.
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Warrants may be exercised as described in the applicable prospectus supplement. Upon receipt of payment and the certificate representing the
warrant properly completed and duly executed at the corporate trust office of the warrant agent or any other offices indicated in the applicable
prospectus supplement, we will, as soon as practicable, forward the securities issuable upon exercise. If less than all of the warrants represented
by the certificate are exercised, a new certificate will be issued for the remaining warrants.

THE TRUSTS

We created two Delaware statutory trusts, each pursuant to a declaration of trust executed by us as sponsor for each trust and their respective
trustees. The trusts are named International Paper Capital Trust IV and International Paper Capital Trust VI. We refer to the trusts, collectively,
as the trusts. We have filed, as an exhibit to the registration statement of which this prospectus is a part, a form of Amended and Restated
Declaration of Trust for each trust which contains the terms and conditions under which the trusts will issue and sell their preferred securities
and common securities. We refer to each Amended and Restated Declaration of Trust as a declaration with respect to that trust.

Unless an applicable prospectus supplement provides otherwise, each trust exists solely to:

� issue and sell preferred securities, which we refer to as trust preferred securities. The proceeds of the trust preferred securities will be
invested in a specified series of our debt securities;

� issue and sell common securities, which we refer to as trust common securities. The trust common securities will be issued and sold
to us in exchange for cash. The proceeds from the sale will be invested in additional series of our debt securities; and

� engage in other activities only as are necessary, convenient or incidental to the above two purposes.
Neither trust will borrow money, issue debt, reinvest proceeds derived from investments, pledge any of its assets, nor otherwise undertake or
permit to be undertaken any activity that would cause it to not be classified as a grantor trust for United States federal income tax purposes.

We will own all of the trust common securities. The holder of the trust common securities will receive payments that will be made on a ratable
basis with the trust preferred securities. However, the right of the holder of the trust common securities to payment in respect of distributions and
payments upon liquidation, redemption or otherwise will be subordinated to the right of the trust preferred securities holders if there is a
continuing event of default under the declaration. We will acquire trust common securities having an aggregate liquidation amount equal to the
percentage set forth in the applicable prospectus supplement of the total capital of each trust.

Each trust will have a term of 40 years, but may end earlier if its declaration so provides. We will pay all fees and expenses related to each trust
and the offering of the trust preferred securities by each trust. The principal place of business of each trust is c/o International Paper Company,
6400 Poplar Avenue Memphis, Tennessee 38197. The telephone number is: (901) 419-9000.

The trustees of each trust will conduct the business and affairs of their respective trusts. The trustees� duties and obligations will be governed by
the declaration of their respective trust. Each trust�s trust common securities holders will be entitled to appoint, remove, replace, or change the
number of trustees for their respective trust.

Each trust will include the following trustees:

� at least one regular trustee, which is a person who is an employee or officer of or who is affiliated with us;

� at least one property trustee, which is a financial institution that is not affiliated with us and which will act as property trustee and
indenture trustee for the purposes of the Trust Indenture Act of 1939, as amended, pursuant to the terms described in an applicable
prospectus supplement; and
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� at least one Delaware trustee, which is an individual resident of, or a legal entity with a principal place of business in, the State of
Delaware, unless the trust�s property trustee maintains a principal place of business in the State of Delaware and otherwise meets the
requirements of applicable law.

The trustees of each trust are collectively referred to as the trustees. Unless otherwise indicated in an applicable prospectus supplement, the
property trustee will be The Bank of New York Mellon and the Delaware trustee will be BNY Mellon Trust of Delaware, with its Delaware
office located at 100 White Clay Center Drive, Newark, Delaware 19711.

DESCRIPTION OF TRUST PREFERRED SECURITIES AND TRUST GUARANTEES

Trust Preferred Securities

Each declaration will authorize the trustees of each trust to issue on behalf of the trust one series of trust preferred securities and one series of
trust common securities. We collectively refer to the trust preferred securities and the trust common securities as the trust securities. The trust
preferred securities will be issued to the public pursuant to the registration statement of which this prospectus is a part, and the trust common
securities will be issued directly or indirectly to us.

The trust preferred securities will be guaranteed by us as described below under �� Trust Guarantees� and will have the terms, including dividends,
redemption, voting, conversion, liquidation rights and other preferred, deferred or other special rights or restrictions as are described in the
applicable declaration or made part of the declaration by the Trust Indenture Act.

Refer to the applicable prospectus supplement relating to the trust preferred securities of each trust for specific terms, including:

� the distinctive designation of trust preferred securities;

� the number of trust preferred securities issued by the trust;

� the annual distribution rate, or method of determining the rate, for trust preferred securities issued by the trust and the date or dates
upon which the distributions will be payable and any right to defer payment thereof;

� whether distributions on trust preferred securities issued by the trust will be cumulative, and, in the case of trust preferred securities
having cumulative distribution rights, the date or dates or method of determining the date or dates from which distributions on trust
preferred securities issued by the trust will be cumulative;

� the amount or amounts which will be paid out of the assets of the trust to the trust preferred securities holders upon voluntary or
involuntary dissolution, winding-up or termination of the trust;

� the terms and conditions, if any, under which trust preferred securities may be converted into shares of our capital stock, including
the conversion price per share and the circumstances, if any, under which the conversion right will expire;

� the terms and conditions, if any, upon which the related series of our debt securities may be distributed to trust preferred securities
holders;

� the obligation, if any, of the trust to purchase or redeem trust preferred securities issued by the trust and the price or prices at which,
the period or periods within which and the terms and conditions upon which trust preferred securities issued by the trust will be
purchased or redeemed, in whole or in part, pursuant to the obligation;
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� the voting rights, if any, of trust preferred securities issued by the trust in addition to those required bylaw, including the number of
votes per trust preferred security and any requirement for the approval by the trust preferred securities holders, as a condition to
specified action or amendments to the applicable declaration; and

� any other relevant rights, preferences, privileges, limitations or restrictions of trust preferred securities issued by the trust that are
consistent with the applicable declaration or applicable law.

Pursuant to the applicable declaration, the property trustee will own our debt securities purchased by the applicable trust for the benefit of the
trust preferred securities holders and the trust common securities holders. The payment of dividends out of money held by the applicable trust,
and payments upon redemption of trust preferred securities or liquidation of any trust, will be guaranteed by us to the extent described below
under �� Trust Guarantees.�

Specific United States federal income tax considerations applicable to an investment in trust preferred securities will be described in the
applicable prospectus supplement.

In connection with the issuance of trust preferred securities, each trust will also issue one series of trust common securities. Each declaration will
authorize the regular trustees of a trust to issue on behalf of the trust one series of trust common securities having the terms, including dividends,
conversion, redemption, voting, liquidation rights or the restrictions described in the applicable declaration. Except as otherwise provided in the
applicable prospectus supplement, the terms of the trust common securities issued by the trust will be substantially identical to the terms of the
trust preferred securities issued by the trust, and the trust common securities will rank on equal terms with, and payments will be made on a
ratable basis with, the trust preferred securities. However, upon an event of default under the applicable declaration, the rights of the holders of
the trust common securities to payment in respect of dividends and payments upon liquidation, redemption and otherwise will be subordinated to
the rights of the trust preferred securities holders. Except in limited circumstances, the trust common securities will also carry the right to vote
and appoint, remove or replace any of the trustees of the related trust. All of the trust common securities of each trust will be directly or
indirectly owned by us.

The applicable prospectus supplement will describe whether we and/or certain of our subsidiaries maintain deposit accounts and conduct other
banking transactions, including borrowings in the ordinary course of business, with the property trustee.

In the future, we may form additional Delaware statutory trusts or other entities similar to the trusts, and those other trusts or entities could issue
securities similar to the trust securities described in this section. In that event, we may issue debt securities to those other trusts or entities and
guarantees under a guarantee agreement with respect to the securities they may issue. The debt securities and guarantees we may issue in those
cases would be similar to those described in this prospectus, with such modifications as may be described in the applicable prospectus
supplement.

Trust Guarantees

Below is a summary of information concerning the trust guarantees which will be executed and delivered by us, at various times, for the benefit
of the holders of the trust preferred securities or similar securities of other issuers similar to the trusts. The applicable prospectus supplement will
describe any significant differences between the actual terms of the trust guarantees and the summary below. This summary does not describe all
exceptions and qualifications contained in the indenture or all of the terms of the trust guarantees. You should read the trust guarantees for
provisions that may be important to you. Copies of the trust guarantees have been filed with the Securities and Exchange Commission and
incorporated by reference as an exhibit to the registration statement of which this prospectus is a part.
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General. We will irrevocably and unconditionally agree, to the extent described in the trust guarantees, to pay in full, to The Bank of New York
Mellon, as Guarantee Trustee and for the benefit of the trust preferred securities holders of each trust, the trust guarantee payments (as defined
below), except to the extent paid by the trust, as and when due, regardless of any defense, right of set-off or counterclaim which the trust may
have or assert. Our obligation to make a trust guarantee payment may be satisfied by direct payment of the required amounts by us to the trust
preferred securities holders or by causing the applicable trust to pay the required amounts to the holders.

The following payments regarding the trust preferred securities, which we refer to as the trust guarantee payments, to the extent not paid by the
applicable trust, will be subject to the trust guarantees, without duplication:

� any accrued and unpaid distributions which are required to be paid on the trust preferred securities, to the extent the trust will have
funds legally available;

� the redemption price, including all accrued and unpaid distributions, payable out of legally available funds, regarding any trust
preferred securities called for redemption by the trust; and

� upon a liquidation of the trust, other than in connection with the distribution of our debt securities to the trust preferred securities
holders or the redemption of all of the trust preferred securities issued by the trust, the lesser of:

� the aggregate of the liquidation preference and all accrued and unpaid distributions on the trust preferred securities to the date of
payment; and

� the amount of assets of the trust remaining available for distribution to the holders of the trust�s trust preferred securities in liquidation
of the trust.

Covenants of International Paper. In each trust guarantee, we will covenant that, so long as any trust preferred securities issued by the
applicable trust remain outstanding, and if there will have occurred any event that would constitute an event of default under the trust guarantee
or the declaration, we will not do any of the following:

� declare or pay any dividend on, make any distributions regarding, or redeem, purchase or acquire or make a liquidation payment
regarding, any of our capital stock;

� make any payment of the principal of and any premium and interest on or repay, repurchase or redeem any debt securities issued by
us which rank junior to or pari passu with the debt securities owned by the trust; and

� make any guarantee payments regarding the trust preferred securities, other than pursuant to the trust guarantees.
However, even during such circumstances, we may:

� purchase or acquire our capital stock in connection with the satisfaction by us of our obligations under any employee benefit plans or
pursuant to any contract or security outstanding on the first day of any such event requiring us to purchase our capital stock;

�
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reclassify our capital stock or exchange or convert one class or series of our capital stock for another class or series of our capital
stock;

� purchase fractional interests in shares of our capital stock pursuant to the conversion or exchange provisions of such capital stock or
the security being converted or exchanged;

� declare dividends or distributions in our capital stock, including stock dividends paid by us which consist of the stock of the same
class as that on which any dividend is being paid;

� redeem or repurchase any rights pursuant to a rights agreement; and

� make payments under the trust guarantee related to the trust preferred securities.
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Amendment and Assignment. Except regarding any changes which do not adversely affect the rights of trust preferred securities holders of any
trust, in which case no vote will be required, the trust guarantees regarding the trust preferred securities may be changed only with the prior
approval of the holders of at least 66 2/3% in liquidation preference of the outstanding trust preferred securities. The manner of obtaining the
approval of trust preferred securities holders will be as described in the applicable prospectus supplement. All guarantees and agreements
contained in the trust guarantees will bind our successors, assigns, receivers, trustees and representatives and for the benefit of the holders of the
outstanding trust preferred securities.

Termination of the Trust Guarantees. Each trust guarantee will end as to the trust preferred securities issued by the applicable trust upon any of
the following:

� full payment of the redemption price of all trust preferred securities;

� distribution of our debt securities held by the trust to the trust preferred securities holders; or

� full payment of the amounts payable in accordance with the declaration upon liquidation of the trust.
Each trust guarantee will continue to be effective or will be reinstated, as the case may be, if at any time any holder of trust preferred securities
issued by the applicable trust must restore payment of any sums paid under the trust preferred securities or the trust guarantee.

Each trust guarantee represents a guarantee of payment and not of collection. Each trust guarantee will be deposited with the property trustee to
be held for the benefit of the trust preferred securities of the applicable trust. The property trustee will have the right to enforce the trust
guarantees on behalf of the trust preferred securities holders of the applicable trust. The holders of not less than a majority in aggregate
liquidation preference of the trust preferred securities of the applicable trust will have the right to direct the time, method and place of
conducting any proceeding for any remedy available in respect of the applicable trust guarantee, including the giving of directions to the
property trustee.

If the property trustee fails to enforce a trust guarantee as provided above, any holder of trust preferred securities of the applicable trust may
institute a legal proceeding directly against us to enforce its rights under the trust guarantee, without first instituting a legal proceeding against
the applicable trust, or any other person or entity. Each trust guarantee will not be discharged except by payment of the trust guarantee payments
in full to the extent not paid by the applicable trust, and by complete performance of all obligations under the trust guarantee.

Governing Law. Each trust guarantee will be governed by, and construed in accordance with, the laws of the State of New York.

The applicable prospectus supplement will set out the status of the trust guarantee.

Expenses of the Trusts

We will agree to pay all of the costs, expenses or liabilities of the trusts, other than obligations of the trusts to pay to the holders of any trust
preferred securities or trust common securities the amounts due pursuant to the terms of the trust preferred securities or trust common securities.
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DESCRIPTION OF STOCK PURCHASE CONTRACTS AND STOCK PURCHASE UNITS

We may issue stock purchase contracts representing contracts obligating holders to purchase from us, and us to sell to the holders, a specified or
varying number of shares of our common stock, preferred stock or depositary shares at a future date or dates. Alternatively, the stock purchase
contracts may obligate us to purchase from holders, and obligate holders to sell to us, a specified or varying number of shares of common stock,
preferred stock or depositary shares. The price per share of our common stock, preferred stock or depositary shares and number of shares of our
common stock may be fixed at the time the stock purchase contracts are entered into or may be determined by reference to a specific formula set
forth in the stock purchase contracts. The stock purchase contracts may be entered into separately or as a part of a stock purchase unit that
consists of (a) a stock purchase contract; (b) warrants; and/or (c) debt securities, trust preferred securities or debt obligations of third parties
(including United States treasury securities, other stock purchase contracts or common stock), that would secure the holders�s obligations to
purchase or to sell, as the case may be, common stock, preferred stock or depositary shares under the stock purchase contract. The stock
purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice-versa. These payments may be
unsecured or prefunded and may be paid on a current or on a deferred basis. The stock purchase contracts may require holders to secure their
obligations under the contracts in a specified manner.

The applicable prospectus supplement will describe the terms of any stock purchase contract or stock purchase unit and will contain a discussion
of the material United States federal income tax considerations applicable to the stock purchase contracts and stock purchase units. The
description in the applicable prospectus supplement will not necessarily be complete, and reference will be made to the stock purchase contracts,
and, if applicable, collateral or depositary arrangements, relating to the stock purchase contracts or stock purchase units.

PLAN OF DISTRIBUTION

We and/or the trusts may sell securities from time to time in one or more transactions separately or as units with other securities. We and/or the
trusts may sell the securities of or within any series to or through agents, underwriters, dealers, remarketing firms or other third parties or
directly to one or more purchasers or through a combination of any of these methods. In addition, selling security holders may sell securities
under this prospectus in any of these ways. In some cases, we and/or the trusts or dealers acting with us and/or the trusts or on our behalf and/or
the trusts� behalf may also purchase securities and reoffer them to the public. We and/or the trusts may also offer and sell, or agree to deliver,
securities pursuant to, or in connection with, any option agreement or other contractual arrangement.

The applicable prospectus supplement will set forth the terms of the offering of the securities covered by this prospectus, including:

� the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or purchased by each of them;

� the initial public offering price of the securities and the proceeds to us and any discounts, commissions or concessions allowed or
reallowed or paid to dealers; and

� any securities exchanges on which the securities may be listed.
Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be changed from time to time.

Underwriters or the third parties described above may offer and sell the offered securities from time to time in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale. If underwriters are used in
the sale of any securities, the securities will be acquired
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by the underwriters for their own account and may be resold from time to time in one or more transactions described above. The securities may
be either offered to the public through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally, the
underwriters� obligations to purchase the securities will be subject to certain conditions precedent. The underwriters will be obligated to purchase
all of the securities if they purchase any of the securities.

If indicated in an applicable prospectus supplement, we and/or the trusts may sell the securities through agents from time to time. The applicable
prospectus supplement will name any agent involved in the offer or sale of the securities and any commissions we and/or the trusts pay to them.
Generally, any agent will be acting on a best efforts basis for the period of its appointment.

We and/or the trusts may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) of the Securities
Act.

We and/or the trusts may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase the securities from us and/or
the trusts at the public offering price set forth in the applicable prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. The delayed delivery contracts will be subject only to those conditions set forth in the
applicable prospectus supplement, and the applicable prospectus supplement will set forth any commissions we and/or the trusts pay for
solicitation of these delayed delivery contracts.

Each underwriter, dealer and agent participating in the distribution of any offered securities which are issuable in bearer form will agree that it
will not offer, sell, resell or deliver, directly or indirectly, offered securities in bearer form in the United States or to United States persons except
as otherwise permitted by Treasury Regulations Section 1.163-5(c)(2)(i)(D).

Offered securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection with a remarketing upon
their purchase, in accordance with a redemption or repayment pursuant to their terms, or otherwise, by one or more remarketing firms, acting as
principals for their own accounts or as agents for us. Any remarketing firm will be identified and the terms of its agreements, if any, with us and
its compensation will be described in the applicable prospectus supplement.

Agents, underwriters and other third parties described above may be entitled to indemnification by us and/or the trusts against certain civil
liabilities under the Securities Act, or to contribution with respect to payments which the agents or underwriters may be required to make in
respect thereof. Agents, underwriters and such other third parties may be customers of, engage in transactions with, or perform services for us
and/or the trusts in the ordinary course of business.

We and/or the trusts may enter into derivative or other hedging transactions involving the securities with third parties, or sell securities not
covered by the prospectus to third parties in privately-negotiated transactions. If we and/or the trusts so indicate in the applicable prospectus
supplement, in connection with those derivative transactions, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions, or may lend securities in order to facilitate short sale transactions by others. If so, the
third party may use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open borrowings of
securities, and may use securities received from us in settlement of those derivative or hedging transactions to close out any related open
borrowings of securities. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus
supplement (or a post-effective amendment to the registration statement of which this prospectus is a part).

We and/or the trusts may effect sales of securities in connection with forward sale, option or other types of agreements with third parties. Any
distribution of securities pursuant to any forward sale agreement may be effected from time to time in one or more transactions that may take
place through a stock exchange, including
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block trades or ordinary broker�s transactions, or through broker-dealers acting either as principal or agent, or through privately-negotiated
transactions, or through an underwritten public offering, or through a combination of any such methods of sale, at market prices prevailing at the
time of sale, at prices relating to such prevailing market prices or at negotiated or fixed prices.

We and/or the trusts may loan or pledge securities to third parties that in turn may sell the securities using this prospectus and the applicable
prospectus supplement or, if we default in the case of a pledge, may offer and sell the securities from time to time using this prospectus and the
applicable prospectus supplement. Such third parties may transfer their short positions to investors in our securities or in connection with a
concurrent offering of other securities offered by this prospectus and the applicable prospectus supplement or otherwise.

We may from time to time offer debt securities directly to the public, with or without the involvement of agents, underwriters or dealers, and
may utilize the Internet or another electronic bidding or ordering system for the pricing and allocation of such debt securities. Such a system may
allow bidders to directly participate, through electronic access to an auction site, by submitting conditional offers to buy that are subject to
acceptance by us, and which may directly affect the price or other terms at which such securities are sold.

Such a bidding or ordering system may present to each bidder, on a so-called �real-time� basis, relevant information to assist you in making a bid,
such as the clearing spread at which the offering would be sold, based on the bids submitted, and whether a bidder�s individual bids would be
accepted, prorated or rejected. Typically the clearing spread will be indicated as a number of basis points above an index treasury note. Other
pricing methods may also be used. Upon completion of such an auction process securities will be allocated based on prices bid, terms of bid or
other factors.

The final offering price at which debt securities would be sold and the allocation of debt securities among bidders, would be based in whole or in
part on the results of the Internet bidding process or auction. Many variations of Internet auction or pricing and allocation systems are likely to
be developed in the future, and we may utilize such systems in connection with the sale of debt securities. The specific rules of such an auction
would be distributed to potential bidders in an applicable prospectus supplement.

If an offering is made using such bidding or ordering system you should review the auction rules, as described in the prospectus supplement, for
a more detailed description of such offering procedures.

In compliance with the guidelines of the Financial Industry Regulatory Authority (�FINRA�), the aggregate maximum discount, commission,
agency fees, or other items constituting underwriting compensation to be received by any FINRA member or independent broker-dealer will not
exceed 8% of any offering pursuant to this prospectus and any applicable prospectus supplement; however, we anticipate that the maximum
commission or discount to be received in any particular offering of securities will be significantly less than this amount.

If more than 10% of the net proceeds of any offering of securities made under this prospectus will be received by FINRA members participating
in the offering or affiliates or associated persons of such FINRA members, the offering will be conducted in accordance with FINRA
Rule 5110(h).
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special reports, proxy statements and other information with the Securities and Exchange Commission under the
Exchange Act. You may read and copy any of this information at the SEC�s Public Reference Room at 100 F Street, N.E., Washington, D.C.
20549. You may obtain information on the operation of the Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also
maintains a web site that contains reports, proxy statements, information statements and other information about issuers who file electronically
with the SEC. The address of the web site is http://www.sec.gov.

This prospectus is part of a registration statement that we have filed with the SEC relating to the securities to be offered. This prospectus does
not contain all of the information we have included in the registration statement and the accompanying exhibits and schedules in accordance
with the rules and regulations of the SEC and we refer you to the omitted information. The statements this prospectus makes pertaining to the
content of any contract, agreement or other document that is an exhibit to the registration statement necessarily are summaries of their material
provisions and does not describe all exceptions and qualifications contained in those contracts, agreements or documents. You should read those
contracts, agreements or documents for information that may be important to you. The registration statement, exhibits and schedules are
available at the SEC�s public reference room or through its web site.

We �incorporate by reference� into this prospectus information we file with the SEC, which means that we can disclose important information to
you by referring you to those documents. The information incorporated by reference is deemed to be part of this prospectus and later information
that we file with the SEC will automatically update and supercede that information. This prospectus incorporates by reference the documents set
forth below that we have previously filed with the SEC. These documents contain important information about us and our financial condition.

The following documents listed below that we have previously filed with the SEC (Commission File Number: 001-03157) are incorporated by
reference:

� Annual Report on Form 10-K for the year ended December 31, 2008 filed on February 26, 2009,

� Current Report on Form 8-K filed on February 27, 2009,

� Current Report on Form 8-K filed on February 26, 2009,

� Current Report on Form 8-K filed on January 28, 2009,

� Current Report on Form 8-K/A filed on January 28, 2009,

� Current Report on Form 8-K/A filed on October 17, 2008,

� Exhibit 99.1 of Current Report on Form 8-K filed on May 28, 2008,

� The information responsive to Part III of Form 10-K for the fiscal year ended December 31, 2007 provided in our Proxy Statement
filed on April 8, 2008, and

� Registration Statement on Form 8-A (as amended) filed on July 20, 1976.
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All documents filed by us under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act from the date of this prospectus and prior to the
termination of the offering of the securities shall also be deemed to be incorporated in this prospectus by reference; provided, that information
furnished and not filed by us under any item of any current report on Form 8-K, including the related exhibits, is not incorporated by reference in
this prospectus.

You can obtain any of the filings incorporated by reference in this prospectus through us or from the SEC through the SEC�s web site or at the
addresses listed above. You may request orally or in writing, without charge, a copy of any or all of the documents which are incorporated in this
prospectus by reference, other than exhibits to such documents (unless such exhibits are specifically incorporated by reference into such
documents). Requests for such copies should be directed to International Paper Company, 6400 Poplar Avenue Memphis, Tennessee 38197. The
telephone number is: (901) 419-9000.
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VALIDITY OF SECURITIES

The validity of the securities offered by us hereby will be passed upon for us by Debevoise & Plimpton LLP, New York, New York. The validity
of the trust preferred securities will be passed upon by Skadden, Arps, Slate, Meagher & Flom LLP, special Delaware counsel to the trusts.

EXPERTS

The consolidated financial statements, the related financial statement schedule, incorporated in this prospectus by reference from our Annual
Report on Form 10-K, and the effectiveness of our internal control over financial reporting have been audited by Deloitte & Touche LLP, an
independent registered public accounting firm, as stated in their reports, which are incorporated herein by reference. Such consolidated financial
statements and financial statement schedule have been so incorporated in reliance upon the reports of such firm given upon their authority as
experts in accounting and auditing.

The combined financial statements of Weyerhaeuser Containerboard, Packaging and Recycling Business (a Business Unit of Weyerhaeuser
Company) as of December 30, 2007 and December 31, 2006, and for each of the years in the three-year period ended December 30, 2007,
included in our Current Report on Form 8-K dated May 28, 2008, have been incorporated by reference herein in reliance upon the report of
KPMG LLP, independent registered public accounting firm, and upon the authority of said firm as experts in accounting and auditing.

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

With respect to the unaudited interim financial information of Weyerhaeuser Containerboard, Packaging and Recycling Business (a Business
Unit of Weyerhaeuser Company) for the thirteen week and twenty-six week periods ended June 29, 2008 and July 1, 2007, KPMG LLP has
reported that they have applied limited procedures in accordance with professional standards for a review of such information. However, their
separate report dated August 7, 2008, included in our Current Report on Form 8-K dated February 27, 2009, incorporated by reference herein,
states that they did not audit and they do not express an opinion on that interim financial information. Accordingly, the degree of reliance on
their report on such information should be restricted in light of the limited nature of the review procedures applied. KPMG LLP is not subject to
the liability provisions of Section 11 of the Securities Act of 1933, as amended (the �1933 Act�), for their report on the unaudited interim financial
information because that report is not a �report� or a �part� of this registration statement of which this prospectus is a part prepared or certified by
KPMG LLP within the meaning of Sections 7 and 11 of the 1933 Act.
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